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PROSPECTUS SUPPLEMENT

(To Prospectus dated April 5, 2012)

$400,000,000

MasTec, Inc.
4.875% Senior Notes due 2023

We are offering $400 million of our 4.875% Senior Notes due March 15, 2023. We will pay interest on the notes on March 15 and September 15
of each year, commencing on September 15, 2013. The notes will mature on March 15, 2023.

We have the option to redeem all or a portion of the notes at any time on or after March 15, 2018 at the redemption prices set forth in this
prospectus supplement. We may redeem some or all of the notes at any time prior to March 15, 2018 by paying a make whole premium plus
accrued and unpaid interest to the redemption date. In addition, before March 15, 2016, we may redeem up to 35% of the aggregate principal
amount of the notes with the net proceeds of certain equity offerings at the redemption price set forth in this prospectus supplement. If we
undergo a change of control, we will be required to make an offer to purchase all of the notes then outstanding at a purchase price equal to 101%
of their principal amount, plus any accrued interest.

The notes will be our unsecured unsubordinated obligations, will rank equal in right of payment with all of our existing and future
unsubordinated indebtedness and will rank senior in right of payment to all of our existing and future subordinated indebtedness. The notes will
be effectively junior to our secured indebtedness, including our existing credit facility, to the extent of the value of the assets securing that
indebtedness. The notes will be guaranteed on an unsecured unsubordinated basis by our domestic restricted subsidiaries that guarantee our
existing credit facility. The guarantees will be the unsecured unsubordinated obligations of the guarantors and will rank equally with all existing
and future unsubordinated indebtedness of the guarantors and will be effectively junior to the secured indebtedness of the subsidiary guarantors
to the extent of the value of the assets securing that indebtedness. The notes will be effectively subordinated to all liabilities, including trade
payables, of each of our foreign subsidiaries and any of our domestic subsidiaries that do not guarantee the notes.

The notes will not be listed on any securities exchange or included on any automated quotation system. Currently there is no public market for
the notes.

Investing in the notes involves significant risks. See Risk Factors beginning on page S-14 and the documents that
are incorporated by reference in this prospectus supplement and the accompanying base prospectus, including our
Annual Report on Form 10-K for the year ended December 31, 2012.

Per Note Total
Price to the public" 100.00% $ 400,000,000
Underwriting discounts and commissions 1.50% $ 6,000,000
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Proceeds to MasTec, Inc. (before expenses) 98.50% $ 394,000,000

(1) Plus accrued interest from March 18, 2013.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying base prospectus. Any representation to the contrary is
a criminal offense.

The underwriters expect to deliver the notes in book-entry form on or about March 18, 2013.

Joint Book-Running Managers

Barclays Morgan Stanley SunTrust Robinson Humphrey

Co-Managers

FBR KeyBanc Capital Markets Stifel
Prospectus Supplement dated March 6, 2013
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing information to you about this offering in two parts. The first part is this prospectus supplement, which provides the specific
details regarding this offering. The second part is the accompanying base prospectus, which provides general information. Generally, when we
refer to this prospectus, we are referring to both documents combined. Some of the information in the accompanying base prospectus may not
apply to this offering. If information in this prospectus supplement is inconsistent with the accompanying base prospectus, you should rely on
this prospectus supplement.

You should rely only on the information contained in, or incorporated by reference in, this prospectus supplement, the accompanying base
prospectus and any free writing prospectus related to this offering prepared by us or on our behalf or otherwise authorized by us. We have not
authorized anyone to provide you with different information and if anyone provides you with different or inconsistent information, you should
not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume
that the information contained in this prospectus supplement, the accompanying base prospectus, any free writing prospectus and the documents
incorporated by reference herein and therein is accurate only as of their respective dates. Our business, financial condition, results of operations
and prospects may have changed since those dates.

Before you invest in the notes, you should read the registration statement described in the accompanying base prospectus (including the exhibits
thereto) of which this prospectus supplement and the accompanying base prospectus form a part, as well as this prospectus supplement, the
accompanying base prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying base
prospectus. The documents incorporated by reference are described in this prospectus supplement under Where You Can Find More
Information.

Any statement made in this prospectus supplement or in a document incorporated or deemed to be incorporated by reference in this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in
this prospectus supplement or in any other subsequently filed document that is also incorporated or deemed to be incorporated by reference in
this prospectus supplement modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.
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FORWARD-LOOKING STATEMENTS

We are making statements in this prospectus pursuant to the safe harbor provisions for forward-looking statements described in the Private
Securities Litigation Reform Act of 1995. We make statements in this prospectus, including statements that are incorporated by reference, that

are forward-looking. When used in this prospectus or in any other presentation, statements which are not historical in nature, which statements
may include the words anticipate, estimate, could, should, may, might, plan, seek, expect, believe, intend, target,
and variations of these words and negatives thereof and similar expressions, are intended to identify forward-looking statements. They also
include statements regarding:

our future growth and profitability;

our competitive strengths; and

our business strategy and the trends we anticipate in the industries and economies in which we operate.
These forward-looking statements are based on our current expectations and are subject to a number of risks, uncertainties, and assumptions.
These statements are not guarantees of future performance 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:

market conditions and technical and regulatory changes that affect our customers industries;

further or continued economic downturns, reduced capital expenditures, reduced financing availability, customer consolidation and
technological and regulatory changes in the industries we serve;

the timing and extent of fluctuations in geographic, weather, equipment and operational factors affecting the industries in which we
operate;

the impact of any federal, state or local incentives, tax legislation or other regulations affecting the industries within which we
operate particularly, renewable energy;

our ability to estimate the costs associated with our fixed price and other contracts and performance on such projects;

increases in labor, fuel, maintenance, materials and other costs;

our ability to integrate acquired businesses into our operations;

the highly competitive nature of our industry;

the impact of any unionized workforce, or related labor organization efforts on our operations, including labor availability and
relations;

will,
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liabilities associated with multiemployer union pension plans, including underfunded liabilities, for our operations that employ
unionized workers;

trends in electricity, oil, natural gas and other energy source prices;

the effect of state and federal regulatory initiatives, including costs of compliance with existing and future environmental
requirements;

risks associated with operating in international markets, which could restrict our ability to expand globally and harm our business
and prospects or any failure to comply with laws applicable to our foreign activities;

our ability to replace non-recurring projects with new projects;
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the ability of our customers, including our largest customers, to terminate or reduce the amount of work, or in some cases prices paid
for services, on short or no advance notice under our contracts;

our dependence on a limited number of customers;

the planned sale of Globetec Construction LLC and its subsidiaries;

our ability to retain qualified personnel and key management, including from acquired businesses, enforce any noncompetition
agreements, integrate acquired businesses within expected timeframes and achieve the revenue, cost savings and earnings levels from
such acquisitions at or above the levels projected;

our ability to attract and retain qualified managers and skilled employees;

the outcome of our plans for future operations, growth and services, including business development efforts, backlog, acquisitions
and dispositions;

our ability to obtain performance and surety bonds;

restrictions imposed by our credit facility, senior notes, convertible notes and any future loans or securities;

the adequacy of our insurance, legal and other reserves and allowances for doubtful accounts;

any material changes in estimates for completion of projects;

any material changes in estimates for legal costs or case settlements or adverse determinations on any claim, lawsuit or proceeding;

any exposure related to divested businesses or assets;

liquidity issues related to our investments in auction rate securities;

any dilution or stock price volatility that shareholders may experience in connection with shares we may issue as consideration for
earn-out obligations or as purchase price consideration in connection with past or future acquisitions, or as a result of conversions of
convertible notes or other stock issuances;

our ability to settle conversions of our convertible notes in cash due to contractual restrictions, including those contained in our credit
facility, and the availability of cash; and

the other factors referenced in this prospectus supplement and the accompanying base prospectus, including, without limitation,
under Risk Factors and other factors detailed from time to time in the reports and other filings we make with the SEC.



Edgar Filing: MASTEC INC - Form 424B2

We believe these forward-looking statements are reasonable; however, you should not place undue reliance on any forward-looking statements,
which are based on current expectations. Furthermore, forward-looking statements speak only as of the date they are made. If any of these risks
or uncertainties materialize, or if any of our underlying assumptions are incorrect, our actual results may differ significantly from the results that
we express in or imply by any of our forward-looking statements. These and other risks are detailed in this prospectus supplement, the
accompanying base prospectus, in the documents that we incorporate by reference into this prospectus supplement and the accompanying base
prospectus and in other documents that we file with the U.S. Securities and Exchange Commission, which we refer to as the SEC. We do not
undertake any obligation to publicly update or revise these forward-looking statements after the date of this prospectus to reflect future events or
circumstances, except to the extent required by applicable law. We qualify any and all of our forward-looking statements by these cautionary
factors.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement, the accompanying base prospectus and the documents
incorporated by reference in this prospectus supplement and the accompanying base prospectus. You should read the following summary
together with the more detailed information appearing in this prospectus supplement, the accompanying base prospectus and the documents
incorporated by reference, including our consolidated financial statements and related notes and risk factors, before deciding to invest in the
notes. Unless we have indicated, or the context otherwise requires, references in this prospectus supplement and the accompanying base
prospectus to  MasTec, we, us, our, or similar terms are to MasTec, Inc. and its subsidiaries.

OUR COMPANY
Overview

We are a leading infrastructure construction company operating mainly throughout North America across a range of industries. Our primary
activities include, but are not limited to, the engineering, building, installation, maintenance and upgrade of energy, utility and communications
infrastructure, including: electrical utility transmission and distribution; power generation; natural gas and petroleum pipeline infrastructure;
wireless, wireline and satellite communications; wind farms, solar farms and other renewable energy infrastructure; and industrial infrastructure.
Our customers are primarily in these industries.

Including our predecessor companies, we have been in business for more than 80 years. We offer our services primarily under the MasTec
service mark and, as of December 31, 2012, we had approximately 12,300 employees and more than 400 locations. We have been consistently
ranked among the top specialty contractors by Engineering News-Record for the past five years.

We serve a diversified customer base, which includes some of the leading pipeline, communications, power generation and utility companies in
North America. For the year ended December 31, 2012, our top ten customers for our continuing operations were AT&T, DIRECTV®,
Mid-American Energy, Energy Transfer Company, Duke Energy, DCP Midstream, Dominion Virginia Power, Enbridge, Inc., Chesapeake
Midstream Partners LP and enXco. We have longstanding relationships and have developed strong alliances with many of our customers, and
we strive to maintain these customer relationships and our status as a preferred vendor. We often provide services under multi-year master
service and other service agreements.

We have actively pursued a diversification and expansion strategy in recent years. This strategy has deepened our presence and expanded our
service offerings in key markets, including: wireless; natural gas, natural gas liquids and petroleum pipeline; electrical transmission; power
generation and industrial, including renewable energy and heavy industrial infrastructure, among others. In addition to integration and growth
opportunities associated with our diversification and expansion strategy, we also seek opportunities to expand our geographic presence and to
expand our traditional business areas, such as telecommunications and install-to-the-home services.

We may also divest certain businesses or assets due to, among other things, their respective performance or their fit within our long-term
business strategy.

We are incorporated under the laws of the State of Florida. Our principal executive offices are located at 800 S. Douglas Road, 12 Floor, Coral
Gables, Florida 33134. Our telephone number is (305) 599-1800.

S-1
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Segment Overview

We present our continuing operations under five reportable segments: (1) Communications; (2) Electrical Transmission; (3) Oil & Gas;

(4) Power Generation and Industrial; and (5) Other. This structure is generally focused on broad end-user markets for our labor-based
construction services. All five reportable segments derive their revenues from the engineering, installation and maintenance of infrastructure,
primarily in North America.

The Communications segment performs engineering, construction and maintenance of communications infrastructure primarily related to
wireless and wireline communications and install to the home, and to a lesser extent, infrastructure for electrical utilities. The Electrical
Transmission segment primarily serves the energy and utility industries through the engineering, construction and maintenance of electrical
transmission lines and substations. We also perform engineering, construction and maintenance services on oil and natural gas pipelines and
processing facilities for the energy and utilities industries through the Oil & Gas segment. The Power Generation and Industrial segment
primarily serves the energy and utility end markets and other end markets through the installation and construction of power plants, wind farms,
solar farms, related electrical transmission infrastructure, ethanol facilities and various types of industrial infrastructure. The Other category
primarily includes small business units that perform construction services for a variety of end markets in Mexico and elsewhere internationally.

Customer revenues from continuing operations by segment for the periods indicated were as follows (in millions):

Year Ended December 31,

2012 2011 2010
Reportable Segment:
Communications $1,772.7 48% $1,635.1 58% $1,190.6 56%
Oil & Gas 959.0 26% 774.3 27% 562.6 26%
Electrical Transmission 312.2 8% 198.3 7% 67.0 3%
Power Generation and Industrial 668.1 18% 219.6 8% 325.6 15%
Other 16.7 4.8 0.2
Eliminations (1.9) 0.8) 3.0)
Consolidated revenues $3,726.8 100% $2,831.3 100%  $2,143.0 100%

Competitive Strengths
Our competitive strengths include:

Diverse Customer Relationships. We serve a diversified customer and industry base. Our customers include some of the largest
communications, power generation and utility companies in North America, including AT&T, DIRECTV®, Mid-American Energy, Energy
Transfer Company, Duke Energy, DCP Midstream, Dominion Virginia Power, Enbridge, Inc., Chesapeake Midstream Partners LP and enXco.
We have longstanding relationships with many customers and often provide services to many of our customers under multi-year master service
agreements and other service agreements. We believe that as a result of our expansion and diversification efforts, it is unlikely that a single
customer will account for greater than 25% of our revenue in the foreseeable future.

National Footprint. Including our predecessor companies, we have been in business for more than 80 years and are one of the largest companies
in the infrastructure construction services industry. Through our network of more than 400 locations and approximately 12,300 employees as of
December 31, 2012, we offer consistent, comprehensive infrastructure services to our customers throughout North America. We believe our
experience, technical expertise, geographic reach and size are important to our customers.

S-2
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Ability to Respond Quickly and Effectively. The skills required to serve our end markets are similar, which allows us to utilize qualified
personnel across multiple end markets and projects. We are able to respond quickly and effectively to industry changes, demand and major
weather events by allocating our employees, fleet and other assets as and where they are needed, enabling us to provide cost effective and timely
services for our customers.

Reputation for Reliable Customer Service and Technical Expertise. We believe that over the years, we have established a reputation for quality
customer service and technical expertise. We believe that our reputation gives us an advantage in competing for new work, both from existing as
well as potential customers. In addition, we have broad capabilities and expertise in the areas of pipeline, wireless, electrical transmission, power
generation, including renewable energy, and heavy industrial infrastructure.

Experienced Management Team. Our management team plays a significant role in establishing and maintaining long-term relationships with
our customers, supporting the growth of our business, integrating acquired businesses and managing the financial aspects of our operations. Our
chief executive officer, chief operating officer and business unit presidents average 20 plus years of industry experience and have a deep
understanding of our customers and their requirements. Generally, key managers and founders of our recently acquired companies continue to
work for us under long-term employment agreements or services agreements.

Strategy
The key elements of our business strategy are as follows:

Focus on Growth Opportunities. We believe that our end markets offer compelling growth opportunities, and we expect increased spending by
key customers in the industries we serve. We expect development of natural gas and petroleum pipeline infrastructure, expansion of wireless
infrastructure, electrical transmission capacity and distribution grid expansion and upgrades, development of power generation infrastructure,
including renewable energy sources such as wind farms and solar farms, and heavy industrial projects to be areas of high investment and
opportunity in the coming years. We intend to use our broad geographic presence, technical expertise, customer relationships and full range of
services to capitalize on these trends and grow our business.

Operational Excellence. We seek to improve our operating margins and cash flows by focusing on profitable services and projects that have
high margin potential, as well as by identifying opportunities for leverage within our business, such as deploying resources across multiple
projects, while maintaining strong working capital management practices. We enhance our operating effectiveness and utilization rates through
our ability to use certain resources across multiple customers and projects. We continue to pursue actions and programs designed to improve
operating efficiencies and working capital management, such as increasing accountability throughout our organization, managing customer
contract bidding procedures more effectively and increasing individual project profitability, hiring additional experienced operating and financial
professionals and expanding the use of our financial and other management information systems.

Maintain Conservative Capital Structure. We have increased our financial resources in recent years. In August 2011, we amended our credit
facility, which expanded our borrowing capacity from $260 million to $600 million. We also completed a debt exchange in the first quarter of
2011, resulting in the exchange of 94% of two of our outstanding series of senior convertible notes that we originally issued in 2009. The terms
of the exchanged notes are substantially identical to those of the original notes, except that the exchanged notes have an optional physical
(share), cash or combination settlement feature. We evaluate our capital structure on an ongoing basis and may consider opportunities to
repurchase equity or repurchase, refinance or retire outstanding debt in the future.

S-3
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Focus on Acquisition Integration. We have diversified our business and expanded our service offerings and geographical footprint through
numerous acquisitions in the last few years. Our strategy includes timely and efficient integration of acquisitions to best fit into our internal
control environment and to maximize the potential of acquired businesses.

Leverage Performance and Core Expertise Through Strategic Acquisitions, Alliances and/or Selected Divestitures. We may pursue selected
acquisitions, investments and strategic alliances that allow us to expand our operations into targeted geographic areas or continue to expand our
service offerings in related fields. We may also divest certain businesses or assets due to, among other things, their respective performance or
their fit within our long-term business strategy.

Industry Trends

Our industry is composed of national, regional and local companies that provide services to customers in the utilities and communications
industries.

We believe the following industry trends affect demand for our services:
Increased Demand for Pipeline Infrastructure

Recent improved access to shale formations as a result of technological advances and improved economics has resulted in significant increases
in petroleum industry estimates of available North American oil and natural gas reserves. Technological advances in horizontal drilling and
hydraulic fracturing have made access to natural gas easier and cheaper and have led to a drilling boom in recent years and created an abundance
of gas supply, which has reduced the price of dry gas, or gas without imbedded liquids, that can be extracted for higher value. Drilling continues
at high levels, especially for oil and gas and natural gas liquids.

The sharp increase in drilling activity from oil and gas shales has enormous implications for the construction of oil, gas and natural gas liquids
pipelines over the next two decades. According to the International Energy Agency World Energy Outlook 2012, the advances in technologies
for oil and gas drilling and completion have created an energy boom in the U.S., which could lead to the U.S. becoming the world s largest oil
producer by the year 2020, as well as becoming energy independent by the year 2030.

According to the North American Electric Reliability Corporation ( NERC ), development of shale gas production in North America has the
potential to increase availability of gas supply in the future. Gas in shale formations represents an estimated two-thirds of North America s
potentially recoverable gas reserves. This boom has also positively affected exploration and production in the oil shale regions and the
liquids-rich areas of the gas shale basins, where crude and high-value gas liquid by-products can be produced with gas. As a result, expanded
long-term opportunities for liquids pipelines are predicted in the Bakken, Eagle Ford, Permian, Western Marcellus, Utica and other liquids-rich
shale basins.

Natural gas is one of the cleanest burning hydrocarbon fuels and is in demand because of its relative cost advantage over other fossil fuel

sources. Gas production is at historic high levels and is projected to grow by 25% over the next decade according to the U.S. Energy Information
Administration s Annual Energy Outlook 2013. Higher availability of low-cost natural gas supplies could substantially increase gas-fired electric
generating plant additions, changing the North American fuel mix while increasing dependency on a single, largely domestic fuel type.
According to the 2012 NERC Long-Term Reliability Assessment, natural gas has become the predominant option for new build power
generation. Gas-fired plants are typically easy to construct, require little lead-time, and emit less carbon dioxide and are generally less expensive
to construct when compared to coal and oil fired generation facilities. Federal and certain state regulations often make the siting and construction
of coal fired power plants extremely difficult or in some cases virtually impossible, due to environmental and emissions

S-4
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concerns. These trends are anticipated to continue, which could further increase the expected number of new build natural gas plants or coal
plant conversions.

We also believe that U.S. energy policy goals will continue to promote domestic sources of energy in order to reduce U.S. dependence on
foreign energy sources, both for economic and national security reasons.

As result of these factors, the level of natural gas pipeline construction activity in the U.S. is expected to remain high. We believe that as new
shale oil and gas reserves are developed, the demand for additional pipeline transport projects will grow. According to the 2011 Interstate
Natural Gas Association of America ( INGAA ) North American National Gas Midstream Infrastructure Through 2035 report, the U.S. and
Canada will need more than 43 billion cubic feet per day of incremental mainline transport capacity from 2010 to 2035 to accommodate the
anticipated changes in natural gas supply and demand. The INGAA report estimates that annual expenditures for pipeline infrastructure,
including gathering and processing facilities, will average more than $8.0 billion per year over the next 25 years.

We believe we are one of the leading pipeline contractors in the U.S. Our service offerings include the construction and maintenance of large
diameter pipeline, mid-stream pipeline, gathering pipelines, compressor and pumping stations and treatment plants. We anticipate that increased
demand for pipeline infrastructure should provide robust pipeline, power generation and heavy industrial construction opportunities, and that our
diverse capabilities and expertise in these sectors will enable us to be a leading player in this growing market.

Increased Demand for Wireless and Wired Services

Demand for faster and more robust wireless and wired services has increased significantly with the proliferation of high-speed internet
connectivity, broadband, data transmission, video and music download services, high definition television and other advanced digital and video
services. Data usage over wireless networks is rapidly increasing as more consumers surf the web, check email and watch video on mobile
devices. Smartphones, laptops, tablets and other mobile devices have become increasingly important to consumers. In its 2012 Global Mobile
Data Traffic Forecast Update, Cisco Systems, Inc. predicted that mobile network connection speeds will increase seven-fold by 2017. Cisco also
predicted that 4G wireless service will be used for only 10% of connections, but will represent 45% of total traffic and that 4G connections will
generate eight times more traffic, on average, than a non-4G connections.

To serve this developing market and the ever-increasing need for more bandwidth and faster data delivery services, service providers continue to
upgrade the capacity and performance of their wired and wireless networks and are deploying competing networks using new technologies.
Additionally, declining equipment costs and expanded capabilities of wireline and wireless network equipment have incentivized investment. At
the same time, major regional and rural telecommunication companies are upgrading their networks from copper line to fiber optic line in order
to enhance their ability to provide customers with bundled services that include video, voice and data. Similar dynamics of providers seeking to
improve their offerings are prevalent in the cable and satellite markets as well. The American Recovery and Reinvestment Act ( ARRA )
allocated $7.2 billion for the development of broadband facilities throughout the United States and the expansion of broadband access into areas
that are currently not served by high-speed data networks.

Inadequacy of Existing Electric Power Transmission and Distribution Networks

The U.S. electrical transmission and distribution infrastructure requires significant ongoing maintenance, upgrade and expansion to manage

power line congestion and avoid delivery failures. Demand for electricity is expected to grow as the economy recovers and as the population
grows. According to the 2013 Annual Energy Outlook published by the Department of Energy s ( DOE ) Energy Information Administration, the
U.S. population will increase by about 29% from 2011 to 2040, with energy consumption increasing by 10%. NERC
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reports in its 2011 Long-Term Reliability Assessment that peak demand for electricity in North America is forecast to increase by approximately
14% over the next ten years. To accommodate the increase in demand, NERC estimates that 38,900 circuit miles will need to be added to the
electrical transmission system from 2010 through 2021. Significant capital investment in the U.S. transmission and distribution system will be
required to meet the needs of the growing population as well as the projected increase in use of renewable energy power resources. In March

2012, the Edison Electric Institute ( EEI ) projected over $60 billion of investments in new transmission systems over the twenty year period from
2011 to 2022.

Significant investment in new transmission lines will also be required to connect new renewable energy generation projects to the electrical grid.
Renewable energy power sources are typically located in remote areas. Wind power generation is feasible only where adequate average wind
speed and consistency are present. The principal onshore wind resources in the U.S. are located in the central plains area of the country, roughly
from the Texas panhandle to the Canadian border. Additionally, the most efficient and reliable onshore solar resources are located primarily in
the sparsely populated desert regions of the southwest. These renewable corridors are in relatively remote areas where population density and
industrial energy demand are both relatively low. As a result, relatively few traditionally fueled generation facilities exist in these areas;
therefore, extensive collection and transmission projects are necessary to connect these renewable energy generation projects to the electrical
grid. In a March 2012 report, the EEI estimated that almost $50 billion will be invested from 2011 through 2022 to address the integration of
renewable resources through the addition or upgrade of nearly 13,000 circuit miles of transmission lines. Also driving expected growth in
renewable energy related transmission projects are the current state level renewable portfolio standards, which require or target that specified
percentages of energy sales or installed capacity come from renewable sources such as wind, solar, geothermal or biofuel. According to a report
by The Brattle Group, if the current renewable portfolio standards were increased to a 20% federal renewable portfolio standard, the investment
requirement in new transmission over the next ten to 15 years would increase to between $80 billion and $130 billion.

In addition to projects aimed at increasing electrical power transmission capacity and integration of new renewable energy resources, efforts to
modernize the existing transmission system are also expected. The category of projects using digital technology to improve reliability, security
and efficiency of the electric system are known as Smart Grid projects. The ARRA allocated $11 billion in funds for modernization and
expansion of the nation s electrical grid in order to develop a Smart Grid.

We believe that spending levels will continue to increase as utility companies work to address infrastructure maintenance, reliability and
capacity requirements, as well as future reliability standards required by the Energy Policy Act of 2005 and state mandated renewable portfolio
standards.

Renewable Energy Projects

The desire to decrease the U.S. dependence on foreign oil imports and the focus on a clean environment have created demand for more domestic,
environmentally sensitive electrical power production, such as wind and solar collection farms. Currently, approximately 35 states as well as the
District of Columbia and Puerto Rico have adopted renewable portfolio standards or goals. NERC s 2010 Long-Term Reliability Assessment
projects approximately 180,000 megawatts ( MW ) of new wind and solar capacity over the next ten years, and indicates that wind and solar
resources account for 95% of anticipated renewable resource additions by 2019. We have expertise in wind, solar and industrial plant
construction, and expect to be a leading player in renewable energy infrastructure projects.

The renewable energy industry is reliant on federal and state tax incentives. The ARRA was enacted in February 2009 and contained federal tax
incentives applicable to the renewable energy industry. Certain key
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renewable energy provisions contained in the ARRA were extended in December 2010 and again in January 2013 by the American Taxpayer
Relief Act (the ATRA ). These provisions should have a positive impact on our customers spending in a number of important areas and offer
additional incentives that should benefit our business. One of the federal tax incentives contained in the ATRA is the extension of the production
tax credit for wind projects that have commenced construction before January 1, 2014. The production tax credit provides the owner of a U.S.
wind facility with a ten-year credit against its federal income tax obligations based on the amount of electricity produced at such facility by the
owner and sold to unrelated persons during that period. The current production tax credit rate is 2.2 cents per kilowatt hour of electricity
produced at a qualified wind energy facility. The wind industry will be negatively impacted, however, if the production tax credit is not extended
or renewed beyond the December 31, 2013 date by which construction must be commenced on a qualified wind energy facility. The ARRA also
allowed wind and solar projects to elect to claim an investment tax credit equal to 30% of the cost of certain qualifying assets in lieu of claiming
the production tax credit. The ARRA also included a U.S. Treasury grant program which allowed taxpayers that own production tax
credit-eligible and investment tax credit-eligible facilities to receive grants from the U.S. Treasury equal to the amount of the investment tax
credit that would otherwise be available to the facility, but this cash grant in lieu of the 30% tax credit program, known as the Section 1603
Program, expired and was not renewed by the ATRA. The federal and state tax incentives have a finite duration, and efforts to extend or renew
such incentives beyond the December 31, 2013 deadline to commence construction of a qualified wind energy facility may not be

successful. However, solar projects will continue to be eligible for the investment tax credit as long as the project is placed in service prior to
January 1, 2017.

The accelerated tax depreciation provision for certain renewable energy generation assets (namely, certain equipment that uses solar or wind
energy or energy from geothermal deposits or biomass) provides for a five year depreciable life for these assets, rather than the longer
depreciable lives of many non-renewable energy assets. First year bonus depreciation is also available for eligible equipment. Under this
provision, 100% of the eligible basis was deductible in the first year for eligible systems acquired and placed in service between September 8,
2010 and December 31, 2011 and 50% of the eligible basis may be deducted in the first year for eligible systems acquired and placed in service
during 2012 or 2013. Historically, incentives such as these have increased construction activity in this sector and are expected to do so in the
future. The ARRA also contains several provisions aimed at improving the electrical transmission system in the U.S., in part to facilitate the
transfer of renewable energy from rural areas to high demand areas, and several of these provisions have been extended by the ATRA through
the end of 2013.

Wind Opportunities

Currently, approximately 3% of the U.S. s electrical needs are met by wind power generation. A report by the DOE presented a roadmap for
increasing wind power generation to 20% of demand by 2030, which would require hundreds of billions of dollars in new wind farm investment
and transmission lines. Wind deployment in 2012 was brisk. According to the American Wind Energy Association, as of December 31, 2012,
the U.S. had approximately 60,000 MW of installed wind farm generating capacity, with approximately 13,100 MW added in 2012 and
approximately 6,650 MW added in 2011. If, however, Congress does not extend or renew wind renewable tax credits in future years, levels of
wind farm construction could decrease significantly.

Solar Opportunities

The U.S. photovoltaic ( PV ) market has grown rapidly over the past ten years, rising from 3.9 MW in 2000 to approximately 6,400 MW as of the
third quarter of 2012, according to the Solar Energy Industries Association ( SEIA ). In 2012, the SEIA noted that PV installed capacity was
expected to double versus 2011, adding approximately 3,200 MW. The increase in demand has been driven, in part, by federal and state-level
incentives as well as improved project economics from falling solar panel prices. If, however, Congress does not extend or renew the solar
renewable tax credits in future years, levels of solar farm construction could decrease significantly.
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Heavy Industrial Opportunities

Industrial plant construction opportunities across a wide variety of industries are present. The low price of natural gas is expected to spur the
construction of new gas-fired electrical generating plants, conversions of coal- fired power plants to cleaner natural gas and the construction of
other plants which use natural gas as a fuel source or chemical feedstock. Industrial facilities and plants that support the biofuels, food
processing, natural gas, petroleum and related industries present opportunities as additional domestic energy reserves are produced, transported
and processed.

Recent Developments
Tender Offer

Concurrently with the commencement of this offering, we commenced a cash tender offer (the Tender Offer ) for any and all of our 7.625%

Senior Notes due 2017 (the 2017 Notes ) and a consent solicitation (the Consent Solicitation ) with respect to certain proposed amendments to the
indenture governing the 2017 Notes, which is described in the related Offer to Purchase and Consent Solicitation Statement dated March 1, 2013

(the Offer to Purchase ). We are offering to purchase the 2017 Notes at a purchase price of $1,027.92 per $1,000 principal amount, plus accrued

and unpaid interest, which includes a $30.00 early tender payment per $1,000 principal amount of the 2017 Notes that are validly tendered and

not validly withdrawn before 5:00 p.m., Eastern Time, on March 14, 2013 (the early tender date ). Any 2017 Notes tendered after the early tender
date will not be eligible to receive the early tender payment but any 2017 Notes validly tendered after the early tender date and prior to the

expiration of the Tender Offer would still be eligible to receive $997.92 per $1,000 principal amount of such 2017 Notes, plus accrued and

unpaid interest. The Tender Offer will expire at 11:59 p.m., Eastern Time, on March 28, 2013.

The Tender Offer is subject to a number of conditions that are set forth in the Offer to Purchase, including our successful completion of this
offering of notes. The closing of this offering is not conditioned upon the concurrent closing of the Tender Offer. We may, but are not obligated
to, retire any untendered 2017 Notes through one or more subsequent tender offers, purchases on the open market or redemptions. Neither this
prospectus supplement nor the accompanying base prospectus constitutes an offer to purchase or a solicitation of an offer to sell any of our
outstanding securities nor does it constitute a solicitation of consent to the proposed amendments described in the Offer to Purchase.

S-8
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THE OFFERING

The following summary contains basic information about this offering and the notes and is not intended to be complete. It does not contain all of
the information that may be important to you. You should read this entire prospectus supplement and the accompanying base prospectus
carefully, including the sections entitled Risk Factors and Description of the Notes, as well as the documents incorporated by reference,
before deciding to invest in the notes.

Issuer MasTec, Inc.

Notes Offered $400,000,000 aggregate principal amount of 4.875% Senior Notes due March 15, 2023.
Maturity Date March 15, 2023.

Interest 4.875% per annum, payable semi-annually in arrears.

Interest Payment Dates March 15 and September 15 of each year, beginning on September 15, 2013. Interest will

accrue from the issue date of the notes.

Optional Redemption We may redeem the notes, in whole or in part, at any time on or after March 15, 2018.
The initial redemption price is 102.438% of their principal amount, plus accrued and
unpaid interest. The redemption price will decline each year after 2018 and will be 100%
of their principal amount, plus accrued interest, beginning on March 15, 2021.

We may also redeem all or part of the notes at any time prior to March 15, 2018, at a
redemption price equal to 100% of the principal amount of the notes to be redeemed, plus
the Applicable Premium, as defined under Description of the Notes, as of, and accrued
and unpaid interest to, the redemption date.

We may redeem up to 35% of the principal amount of the notes prior to March 15, 2016
in an amount equal to the amount of the net cash proceeds of certain equity offerings at
104.875% of the principal amount of the notes, plus accrued and unpaid interest, if any,
to the date of redemption only if, after the redemption, at least 65% of the aggregate
principal amount of the notes originally issued remains outstanding, and the notice of
redemption is mailed within 90 days after such sale of capital stock. See Description of
the Notes Optional Redemption.

Change of Control Upon a change of control, as defined under Description of the Notes, we will be required
to commence and consummate an offer to purchase all the notes then outstanding at a
purchase price equal to 101% of their principal amount, plus accrued interest to the
payment date. We may not have sufficient funds available at the time of a change of
control to repurchase the notes.

S-9
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Guarantees

Ranking

All our domestic restricted subsidiaries existing on the issue date that guarantee our
existing credit facility will guarantee the notes. In addition, subject to certain exceptions,
our future wholly-owned domestic restricted subsidiaries and certain future
non-wholly-owned restricted subsidiaries, in each case, that guarantee any credit facility
of MasTec or of any other restricted subsidiary will guarantee the notes. Each subsidiary
guarantor will provide a guarantee of the payment of the principal, premium and interest
on the notes on a senior unsecured basis.

The notes will:

be general senior unsecured obligations of MasTec;

rank equal in right of payment with all existing and future unsubordinated unsecured
indebtedness of MasTec;

rank senior in right of payment to all existing and future subordinated indebtedness of
MasTec;

be effectively junior to all of the obligations, including trade payables, of the
subsidiaries of MasTec (other than the subsidiary guarantors); and

be effectively subordinated to all secured indebtedness of MasTec to the extent of the
value of the assets securing such indebtedness.

The guarantees will:

be general senior unsecured obligations of the subsidiary guarantors;

rank equal in right of payment with all existing and future unsubordinated unsecured
indebtedness of the subsidiary guarantors;

rank senior in right of payment with all future subordinated indebtedness of the
subsidiary guarantors; and

be effectively subordinated to all secured indebtedness of the subsidiary guarantors to
the extent of the value of the assets securing such indebtedness.

As of December 31, 2012, on an as adjusted basis after giving effect to the issuance of the
notes offered hereby and the consummation of our concurrent Tender Offer and Consent
Solicitation and the repayment of outstanding amounts under our existing credit facility,
as set forth under Use of Proceeds and the payment of fees and expenses associated
therewith:

19



Edgar Filing: MASTEC INC - Form 424B2

MasTec and the initial guarantors would have had $314.9 million of consolidated
indebtedness outstanding, other than the notes, including our 4.00% senior convertible
notes due 2014 and our 4.25% senior convertible notes due 2014, $79.0 million of
capital lease obligations (which are generally secured by liens on the assets being
leased) and $30.2 million of secured notes payable, all of which would have been
senior indebtedness;
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Certain Covenants

the subsidiaries of MasTec that are not guarantors would have had approximately
$47.6 million of liabilities outstanding, including trade payables; and

we would have had $479.2 million of undrawn borrowing capacity under our existing
credit facility.

In 2012, our subsidiaries that are not guaranteeing the notes had revenues of
approximately $188.5 million, or 5.0% of our consolidated 2012 revenues, income from
continuing operations before income taxes of approximately $10.8 million, or 5.6% of
our consolidated 2012 income from continuing operations before income taxes and total
assets of approximately $76.5 million, or 3.0% of our total consolidated assets.

Our existing credit facility is secured by substantially all of the assets of MasTec and its
subsidiaries. The notes will be effectively subordinated to such indebtedness to the extent
of the value of the assets securing such indebtedness.

The terms of the notes will limit our ability and the ability of our restricted subsidiaries
to, among other things:

incur additional debt and issue preferred stock;

create liens;

pay dividends, acquire shares of capital stock, make payments on subordinated debt or
make investments;

place limitations on distributions from restricted subsidiaries;

issue guarantees;

issue or sell the capital stock of restricted subsidiaries;

sell assets;

enter into transactions with affiliates; and

effect mergers.

These covenants are subject to a number of important exceptions and qualifications.
Additionally, upon the first date that the notes have investment grade ratings from
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Moody s and S&P, we and our restricted subsidiaries will cease to be subject to certain of
these covenants. See Description of the Notes.

Use of Proceeds We intend to use a portion of the net proceeds from this offering to fund the repurchase of
our $150 million principal amount of the 2017 Notes pursuant to our concurrent Tender
Offer and Consent Solicitation, to fund the expected redemption of any 2017 Notes not
tendered in the Tender Offer and to repay the outstanding balance under our existing
credit facility. We expect to use the remaining net
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Risk Factors

proceeds for working capital and other general corporate purposes. Pending such usage,
we expect to invest the proceeds in short term instruments.

See Risk Factors beginning on page S-14 for a discussion of risks that you should
carefully consider before deciding to invest in the notes.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth summary consolidated financial data of MasTec and its consolidated subsidiaries at the dates and for the periods
indicated. The summary consolidated balance sheet data as of December 31, 2012 and 2011 and the summary consolidated statements of
operations data and summary cash flow data for each of the years in the three-year period ended December 31, 2012 have been derived from our
audited consolidated financial statements incorporated by reference into this prospectus supplement. The summary balance sheet data as of
December 31, 2010 has been derived from our audited consolidated financial statements, which are not included or incorporated by reference

into this prospectus supplement. The summary consolidated financial data presented below should be read in conjunction with our audited
consolidated financial statements and Management s Discussion and Analysis of Financial Condition and Results of Operations, in our Annual
Report on Form 10-K for the year ended December 31, 2012, incorporated by reference into this prospectus supplement.

Years Ended December 31,
2012 2011 2010
(in millions)
Statement of Operations Data

Revenue $3,726.8 $2,831.3 $2,143.0
Costs of revenue, excluding depreciation and amortization $3,239.2 $2,459.7 $1,829.5
Income from continuing operations before non-controlling interests $ 116.6 $ 975 $ 66.1
(Loss) income from discontinued operations, net of tax $ 9.2 $ 8.5 $ 243
Net income $ 1074 $ 106.0 $ 904
Net loss attributable to non-controlling interests $ $ $ (0.1
Net income attributable to MasTec, Inc. $ 1074 $ 106.0 $ 905
Years Ended December 31,
2012 2011 2010
(in millions)
Cash Flow Data
Net cash provided by operating activities $ 172.1 $ 538 $ 218.0
Net cash used in investing activities $ (128.0) $ (146.6) $(104.3)
Net cash used in financing activities $ (37.7) $ (16.8) $ 4.7
Cash and cash equivalents - end of period $ 268 $ 203 $ 177.6
Cash and cash equivalents of discontinued operations $ 04 $ 129 $ 189
Cash and cash equivalents of continuing operations $ 264 $ 74 $ 1587
Years Ended December 31,
2012 2011 2010
(in millions)
Balance Sheet Data
Working capital $ 3414 $ 2364 $ 235.1
Property and equipment, net $ 3504 $ 263.0 $ 1765
Total assets $2,407.9 $2,094.7 $1,655.8
Total debt $ 5989 $ 4947 $ 4126
Total shareholders equity $ 861.9 $ 8112 $ 6532
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RISK FACTORS

An investment in the notes involves significant risks, including the risks described below. You should consult with your own financial and legal
advisers and carefully consider, among other matters, the risks set forth below as well as the risks described in our Annual Report on Form
10-K for the year ended December 31, 2012 and the other documents incorporated herein by reference. You should carefully consider the risks
described in those reports and the other information in this prospectus supplement and the accompanying base prospectus before you make a
decision to invest in the notes. The risks described below are not the only risks facing us. Additional risks and uncertainties not currently known
to us or that we currently deem to be immaterial may also materially and adversely affect our business operations. Any of the following risks
could materially adversely affect our business, financial condition or results of operations. In such case, you may lose all or part of your
original investment.

Risks Relating to the Notes

We have a significant amount of debt, which will increase as a result of this offering. Our substantial indebtedness could adversely affect our
business, financial condition and results of operations and our ability to meet our payment obligations under the notes and our other debt.

We have a significant amount of debt and substantial debt service requirements. As of December 31, 2012, as adjusted for this offering and the
application of the net proceeds therefrom, including the repurchase and redemption of the 2017 Notes and the repayment of the outstanding
balance under our existing credit facility, we would have had approximately $314.9 million of outstanding debt, other than the notes, and we
would have had $479.2 million of undrawn borrowing capacity under our existing credit facility.

This level of debt could have significant consequences on our future operations, including:

making it more difficult for us to meet our payment and other obligations under the notes and our other outstanding debt;

resulting in an event of default if we fail to comply with the financial and other restrictive covenants contained in our debt
agreements, which event of default could result in all of our debt becoming immediately due and payable;

reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate
purposes, and limiting our ability to obtain additional financing for these purposes;

subjecting us to the risk of increased sensitivity to interest rate increases on our indebtedness with variable interest rates, including
borrowings under our existing credit facility;

limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our business, the industry in
which we operate and the general economy; and

placing us at a competitive disadvantage compared to our competitors that have less debt or are less leveraged.
Any of the above-listed factors could have an adverse effect on our business, financial condition and results of operations and our ability to meet
our payment obligations under the notes and our other debt.

Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our operations to pay our
indebtedness.

Our ability to generate cash in order to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness,
including the notes, depends on our future performance, which is subject to economic, financial, competitive, legislative, regulatory and other
factors beyond our control. In addition, our ability to borrow funds in the future to make payments on our debt will depend on the satisfaction of
the
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covenants in our existing credit facility and our other financing agreements, including the indenture governing the notes, and other agreements
we may enter into in the future. Specifically, we will need to maintain certain financial ratios. Our business may not continue to generate
sufficient cash flow from operations in the future and future borrowings may not be available to us under our existing credit facility or from
other sources in an amount sufficient to service our indebtedness, including the notes, to make necessary capital expenditures or to fund our
other liquidity needs. If we are unable to generate such cash flow or borrow cash, we may be required to adopt one or more alternatives, such as
selling assets, restructuring debt or obtaining additional equity capital on terms that may be onerous or highly dilutive. Our ability to make
payments on our indebtedness or refinance our indebtedness will depend on the capital markets and our financial condition at such time, as well
as the terms of our financing agreements and the indenture governing the notes. We may not be able to engage in any of these activities or
engage in these activities on desirable terms, which could result in a default on our debt obligations.

We may incur substantial additional indebtedness, including debt ranking effectively senior to the notes, which could further exacerbate the
risks associated with our substantial indebtedness.

Subject to the restrictions in the indenture governing the notes and in our existing credit facility, we and our subsidiaries may be able to incur
additional indebtedness, including debt ranking effectively senior to the notes, in the future. Although the indenture will contain, and our
existing credit facility does contain, restrictions on the incurrence of additional debt, these restrictions are subject to a number of significant
qualifications and exceptions, and debt incurred in compliance with these restrictions could be substantial. If new debt is added to our and our
subsidiaries existing debt levels, the related risks we now face would increase.

The notes will be effectively subordinated to our existing credit facility and any other existing and future secured indebtedness of us and our
subsidiaries.

The notes will not be secured by any of our assets or those of our subsidiaries. As a result, the notes will be effectively subordinated to any
secured debt we or our subsidiaries may incur, including the existing credit facility, under which we have an available borrowing amount of up
to $600.0 million with an option to increase our revolving commitments and establish term loans of up to $200.0 million in total, subject to
certain restrictions. As of December 31, 2012, we had outstanding revolving loans of approximately $134.0 million and approximately $120.8
million of letters of credit issued under our existing credit facility. Our existing credit facility is collateralized by a first priority security interest
in substantially all of our assets and the assets of our subsidiaries. Additionally, we have guaranteed a $13.5 million equipment term loan, of
which $3.8 million remained outstanding as of December 31, 2012, that is secured by most of the existing equipment of our wholly-owned
subsidiary, Pumpco, Inc. In connection with certain acquisitions, we have entered into or assumed certain debt and/or capital lease obligations.
As of December 31, 2012, $20.6 million of this acquisition-related debt remained outstanding. As of December 31, 2012, on an as adjusted basis
after giving effect to the issuance of the notes offered hereby and the consummation of our concurrent Tender Offer and Consent Solicitation as
set forth under Use of Proceeds, the repayment of the outstanding balance under our existing credit facility and the payment of fees and expenses
associated therewith, together with the initial guarantors, we would have had $314.9 million of consolidated indebtedness outstanding, other than
the notes, including our 4.00% senior convertible notes due 2014 and our 4.25% senior convertible notes due 2014, $79.0 million of capital lease
obligations (which are generally secured by liens on the assets being leased) and $30.2 million of secured notes payable, all of which would have
been senior indebtedness. In any liquidation, dissolution, bankruptcy or other similar proceeding, holders of our secured debt may assert rights
against any assets securing such debt in order to receive full payment of their debt before those assets may be used to pay the holders of the
notes. In such an event, we may not have sufficient assets remaining to pay amounts due on any or all of the notes. If new indebtedness is added
to our current debt levels, the related risks we could face would be magnified.
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Not all of our subsidiaries will guarantee the notes, and the assets of our non-guarantor subsidiaries may not be available to make payments
on the notes.

The guarantors of the notes will not include all of our subsidiaries. In particular, each of our existing subsidiaries that is a foreign subsidiary and
certain immaterial subsidiaries will not guarantee the notes. Additionally, our future restricted subsidiaries will be required to guarantee the
notes only if they also guarantee any credit facility of MasTec or any other restricted subsidiary, they are not foreign subsidiaries and they are
wholly owned by us (subject to certain limited exceptions). No payments on the notes will be made from assets of subsidiaries that do not
guarantee the notes, unless those assets are transferred by dividend or otherwise to us or a subsidiary guarantor. In 2012, our subsidiaries that are
not guaranteeing the notes had revenues of approximately $188.5 million, or 5.0% of our consolidated 2012 revenues, income from continuing
operations before income taxes of approximately $10.8 million, or 5.6% of our consolidated 2012 income from continuing operations before
income taxes and total assets of approximately $76.5 million, or 3.0% of our total consolidated assets.

In the event that any non-guarantor subsidiary becomes insolvent, liquidates, reorganizes, dissolves or otherwise winds up, holders of its debt
and its trade creditors generally will be entitled to payment on their claims from the assets of that subsidiary before any of those assets are made
available to us. Consequently, your claims in respect of the notes will be structurally subordinated to all of the liabilities of our non-guarantor
subsidiaries, including trade payables. As of December 31, 2012, our non-guarantor subsidiaries had approximately $47.6 million of liabilities
outstanding, including trade payables.

MasTec, Inc. is a holding company, and it may not have access to the cash flow and other assets of its subsidiaries that may be needed to
make payment on the notes.

MasTec, Inc. is a holding company and it conducts substantially all of its operations through its subsidiaries. Consequently, it does not have any
income from operations and does not expect to generate income from operations in the future. As a result, its ability to meet its debt service
obligations, including its obligations under the notes, substantially depends upon its subsidiaries cash flow and payment of funds to it by its
subsidiaries as dividends, loans, advances or other payments. In addition, the payment of dividends or the making of loans, advances or other
payments to MasTec, Inc. may be subject to regulatory or contractual restrictions.

Federal and state fraudulent transfer laws may permit a court to void the guarantees, and, if that occurs, you may be required to return
payments received from us or the guarantors.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the guarantees thereof. Under federal
bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which vary from state to state, the notes or
guarantees as to us or any of the guarantors, as applicable, could be voided as a fraudulent transfer or conveyance if (1) we or any of the
guarantors, as applicable, issued the notes or incurred the guarantees with the intent of hindering, delaying, or defrauding creditors or (2) we or
any of the guarantors, as applicable, received less than reasonably equivalent value or fair consideration in return for either issuing the notes or
incurring the guarantees and, in the case of (2) only, one of the following is also true at the time thereof:

we or any of the guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the notes or the
incurrence of the guarantees;

the issuance of the notes or the incurrence of the guarantees left us or any of the guarantors, as applicable, with an unreasonably
small amount of capital to carry on the business; or

we or any of the guarantors, as applicable, intended to, or believed that we or such guarantor would, incur debts beyond our or such
guarantor s ability to pay such debts as they mature.
If a court were to find that the issuance of the notes or the incurrence of the guarantees was a fraudulent transfer or conveyance as to us or any of
the guarantors, as applicable, the court could void our payment
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obligations or those of the applicable guarantor under the notes or such guarantee or subordinate the notes or such guarantee to presently existing
and future indebtedness of ours or of the related guarantor, or require the holders of the notes to repay any amounts received with respect to such
guarantee. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the notes. In
addition, each guarantee contains a provision intended to limit the guarantor s liability to the maximum amount that it could incur without
causing the incurrence of obligations under its guarantee to be a fraudulent conveyance. This provision may not be effective to protect the
guarantees from being voided under fraudulent conveyance laws, or may eliminate the guarantor s obligations or reduce the guarantor s
obligations to an amount that effectively makes the guarantee worthless. In a recent Florida bankruptcy case, this kind of provision was found to
be ineffective to protect the guarantees. Further, the avoidance of the notes could result in an event of default with respect to our and our
subsidiaries other debt that could result in acceleration of such debt.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or an
antecedent debt is secured or satisfied. A debtor will generally not be considered to have received value in connection with a debt offering if the
debtor uses the proceeds of that offering to make a dividend payment or otherwise retire or redeem equity securities issued by the debtor.

We cannot be certain as to the standards a court would use to determine whether or not we or the guarantors were solvent at the relevant time or,
regardless of the standard that a court uses, that the issuance of the guarantees would not be subordinated to our or any of our guarantors other
debt. Generally, however, an entity would be considered insolvent if, at the time it incurred indebtedness:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
The agreements governing our debt, including the notes and our existing credit facility, contain various covenants that impose restrictions
on us that may affect our ability to operate our business and to make payments on the notes.

Our existing agreements impose and future financing agreements are likely to impose operating and financial restrictions on our activities. These
restrictions require us to comply with or maintain certain financial tests and limit our ability to:

incur additional debt and issue preferred stock;

create liens;

redeem or prepay certain debt;

pay dividends on our stock or repurchase stock;

make certain investments;

engage in consolidations, mergers and acquisitions; and

make certain investments.
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These restrictions on our ability to operate our business could seriously harm our business by, among other things, limiting our ability to take
advantage of financing, merger and acquisition and other corporate opportunities.
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Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants and maintain these financial
tests and ratios. Failure to comply with any of the covenants in our existing or future financing agreements could result in a default under those
agreements and under other agreements containing cross-default provisions. A default would permit lenders to accelerate the maturity for the
debt under these agreements and to foreclose upon any collateral securing the debt. Under these circumstances, we might not have sufficient
funds or other resources to satisfy all of our obligations, including our obligations under the notes. In addition, the limitations imposed by
financing agreements on our ability to incur additional debt and to take other actions might significantly impair our ability to obtain other
financing.

We may be unable to make a change of control offer required by the indenture governing the notes, which would cause defaults under the
indenture governing the notes, our existing credit facility and our other financing arrangements.

The terms of the notes will require us to make an offer to repurchase the notes upon the occurrence of a change of control at a purchase price
equal to 101% of the principal amount of the notes, plus accrued interest to the date of the purchase. The terms of our existing credit facility will
require, and other financing arrangements may require, repayment of amounts outstanding in the event of a change of control and limit our
ability to fund the repurchase of the notes in certain circumstances. It is possible that we will not have sufficient funds at the time of the change
of control to make the required repurchase of the notes or that restrictions in our existing credit facility and other financing agreements will not
allow the repurchases. If we fail to repurchase the notes in cash as required by the indenture, it would constitute an event of default under the
indenture governing the notes, which, in turn, would constitute an event of default under our existing credit facility, our 4.00% senior convertible
notes due 2014 and our 4.25% senior convertible notes due 2014. See Description of the Notes Repurchase of Notes upon a Change of Control.

There is no trading market for the notes, and an active trading market for the notes may not develop, which means that you may not be able
to sell your notes easily.

The notes are a new issue of securities for which there is no public market. We do not plan to list the notes on any securities exchange or to
include them in any automated quotation system. We cannot assure you that an active trading market for the notes will develop or as to the
liquidity or sustainability of any such market, your ability to sell the notes or the price at which the notes may be sold. To the extent that an
active trading market does not develop, the liquidity and trading prices for the notes will be harmed. The liquidity and future trading prices of the
notes will depend on many factors, including, among other things, the number of holders of the notes, prevailing interest rates, our results of
operations and financial condition, the market for similar securities and the interest of securities dealers in making a market in the notes. An
active or liquid trading market for the notes may not develop or be sustained.

Any decline in our corporate credit rating or the rating of the notes could adversely affect the trading price of the notes.

Any decline in the ratings of our corporate credit or the notes or any indications from the ratings agencies that their ratings on our corporate
credit or the notes are under surveillance or review with possible negative implications, could adversely affect the trading price of the notes. In
addition, a ratings downgrade could adversely affect our ability to access capital to fund our operations or to refinance our indebtedness.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratio of earnings to fixed charges for the periods indicated:

Year Ended December 31,
2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges 2.7 2.7 2.6 2.0 2.2

The ratio of earnings to fixed charges is calculated as income from continuing operations, before provision for income taxes, less net
unconsolidated affiliates interests, plus fixed charges (excluding capitalized interest), plus amortization of capitalized interest, divided by fixed
charges. Fixed charges consist of interest expense, capitalized interest, amortization of debt discount, and the interest portion of net rent expense
which is deemed to be representative of the interest factor.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, before expenses, will be approximately $394 million after deducting the fees of the
underwriters.

We intend to use a portion of the net proceeds from this offering to fund the repurchase of the outstanding $150 million principal amount of
2017 Notes pursuant to our concurrent Tender Offer and Consent Solicitation, to fund the expected redemption of any 2017 Notes not tendered
in such tender offer and to repay the outstanding balance under our existing credit facility. Our existing credit facility matures on August 22,
2016 and, as of December 31, 2012, interest on outstanding revolving loans under our existing credit facility accrued at a rate of approximately
3.95% per annum. To the extent that all of the proceeds of this offering are not necessary for such purposes, we intend to use such remaining net
proceeds from this offering for working capital and other general corporate purposes. Pending such usage, we expect to invest the proceeds in
short term instruments. Neither this prospectus supplement nor the accompanying base prospectus constitutes an offer to purchase or a
solicitation of an offer to sell any of our outstanding securities, nor does it constitute a solicitation of consent to the proposed amendments
described in the Offer to Purchase. Affiliates of one or more of the underwriters are lenders under our existing credit facility and, therefore, may
receive a share of the net proceeds of the offering, to the extent such proceeds are used to reduce any outstanding borrowings owed under our
existing credit facility. One or more of the underwriters or their affiliates may own a portion of the 2017 Notes and, therefore, may receive a
share of the net proceeds of the offering to the extent such proceeds are used to redeem notes owned by them. See Underwriting Other
Relationships in this prospectus supplement.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents balances and our capitalization as of December 31, 2012:

on an actual basis; and

on an as adjusted basis to give effect to the issuance and sale of the notes offered hereby and the application of the net proceeds
thereof as described under Use of Proceeds , assuming the tender of all of the 2017 Notes by the early tender date and the purchase
thereof pursuant to the Tender Offer.
You should read the following table in conjunction with (i) the section entitled Management s Discussion and Analysis of Financial Condition
and Results of Operations and our consolidated financial statements and related notes included in our Annual Report on Form 10-K for the year
ended December 31, 2012, which is incorporated by reference in this prospectus supplement, and (ii) the sections entitled Description of the
Notes in this prospectus supplement and Description of Debt Securities in the accompanying base prospectus.

As of December 31, 2012

Actual As Adjusted
(unaudited)
(in thousands)

Cash and cash equivalents $ 26,382 $ 130,001
Notes Outstanding:
Notes offered hereby $ $ 400,000
7.625% senior notes 150,000
4.25% senior convertible notes due 2014 (1) 100,000 100,000
4.00% senior convertible notes due 2014 (2) 115,000 115,000
Existing credit facility 134,000 3)
Capital lease obligations, weighted average interest rate of 2.9% 79,029 79,029
Notes payable for equipment, weighted average interest rate of 4.0% 26,355 26,355
3.53% equipment term loan 3,838 3,838
Total debt $ 608,222 $ 724222
Total shareholders equity 861,935 861,935
Total capitalization $ 1,470,157 $ 1,586,157

(1) Aggregate principal amount which includes $4.9 million of unamortized debt discount and investor fees.
(2) Aggregate principal amount which includes $4.4 million of unamortized debt discount and investor fees.
(3) We would have $479.2 million of undrawn borrowing capacity and $120.8 of outstanding letters of credit under our existing credit facility.
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DESCRIPTION OF THE NOTES

The 4.875% Senior Notes due 2023 offered hereby (the Notes ) will be issued pursuant to an Indenture dated as of June 5, 2009, (the Existing
Indenture ) and a Supplemental Indenture, to be dated as of March 18, 2013, (the Supplemental Indenture and, together with the Existing
Indenture, the Indenture ) both, among MasTec, Inc., as issuer of the Notes, the Initial Subsidiary Guarantors, as guarantors, and U.S. Bank,
National Association, as trustee (the Trustee ). The terms of the Notes include those stated in the Indenture and those made part of the Indenture
by reference to the Trust Indenture Act of 1939.

The following summary of the terms of the Notes offered by this prospectus supplement supplements, and to the extent inconsistent therewith
replaces, the description of the general terms and provisions of the senior debt securities set forth under the caption Description of Debt
Securities in the accompanying prospectus. Terms used in this prospectus supplement that are otherwise not defined have the meanings given to
them in the Indenture.

The following is a summary of the material provisions of the Indenture but does not restate the Indenture in its entirety. You can find the

definitions of certain capitalized terms used in the following summary under the subheading  Definitions. We urge you to read the Indenture
because it may contain additional information and it, and not this description, defines MasTec, Inc. s obligations and your rights as holders of the
Notes. A copy of the proposed form of Indenture is available upon request from MasTec, Inc. For purposes of this Description of the Notes, the
term Issuer or MasTec means MasTec, Inc. and its successors under the Indenture, excluding its subsidiaries. We refer to each of MasTec, Inc.
and each Subsidiary Guarantor individually as an Obligor and to MasTec, Inc. and all Subsidiary Guarantors collectively as Obligors.

General

The Notes will be general senior unsecured obligations of MasTec, initially limited to $400.0 million aggregate principal amount. The Notes will
mature on March 15, 2023. Subject to the covenants described below under ~ Covenants Limitations on Indebtedness and Issuance of Preferred
Stock , Covenants Limitation on Issuance of Guarantees by Restricted Subsidiaries and applicable law, MasTec may issue additional Notes
( Additional Notes ) in an unlimited amount under the Indenture. The Notes offered hereby and any Additional Notes will be treated as a single
class for all purposes under the Indenture.

Each Note will initially bear interest at the rate per annum shown on the cover page of this memorandum from the Closing Date or from the most
recent interest payment date to which interest has been paid. Interest on the Notes will be payable semiannually on March 15 and September

15 of each year, commencing September 15, 2013. Interest will be paid to Holders of record at the close of business on March 1 or September 1
immediately preceding the interest payment date. Interest is computed on the basis of a 360-day year of twelve 30-day months on a U.S.
corporate bond basis.

If a Holder has previously given wire transfer instructions to MasTec and the Trustee, all principal, interest and premium on that Holder s Notes
will be paid in accordance with those instructions. All other payments on notes will be made at the office or agency of the paying agent and
registrar unless MasTec elects to make interest payments by check mailed to the Holders at their address set forth in the register of Holders. The
Trustee will initially act as paying agent and registrar. A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar
and the Trustee may require a Holder to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes.
Holders will be required to pay all taxes due on transfer.

The Notes will be issued only in fully registered form, without coupons, in denominations of $2,000 of principal amount and multiples of $1,000
in excess thereof. See  Book-Entry; Delivery and Form. No service charge will be made for any registration of transfer or exchange of Notes, but
MasTec may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge payable in connection therewith.
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Optional Redemption

The Issuer may redeem the Notes, in whole or in part, at any time on or after March 15, 2018. The redemption price for the Notes (expressed as
a percentage of principal amount) will be as follows, plus accrued and unpaid interest, if any, to the redemption date, if redeemed during the
12-month period commencing on March 15 of any year set forth below:

Redemption
Year Price
2018 102.438%
2019 101.625%
2020 100.813%
2021 and thereafter 100.000%

In addition, at any time prior to March 15, 2016, MasTec may redeem up to 35% of the principal amount of the Notes with an amount equal to
the amount of the Net Cash Proceeds of one or more sales of Capital Stock (other than Disqualified Stock) of MasTec at a redemption price
(expressed as a percentage of principal amount) of 104.875%, plus accrued and unpaid interest to the redemption date; provided that at least 65%
of the aggregate principal amount of the Notes originally issued on the Closing Date remains outstanding after each such redemption (excluding
Notes held by MasTec and its Subsidiaries) and notice of any such redemption is mailed within 90 days of each such sale of Capital Stock.

In addition, at any time prior to March 15, 2018, MasTec may redeem all or a part of the Notes at a redemption price equal to 100% of the
principal amount of Notes redeemed plus the Applicable Premium as of, and accrued and unpaid interest, if any, to, the redemption date, subject
to the rights of holders of notes on the relevant record date to receive interest due on the relevant interest payment date.

The Issuer will give not less than 30 days nor more than 60 days notice of any redemption. If less than all of the Notes are to be redeemed,
selection of the Notes for redemption will be made by the Trustee:

in compliance with the requirements of the principal national securities exchange, if any, on which the Notes are listed, or

if the Notes are not listed on a national securities exchange, by lot or by such other method as the Trustee in its sole

discretion shall deem to be fair and appropriate.
However, no Note of $2,000 in principal amount or less shall be redeemed in part. If any Note is to be redeemed in part only, the notice of
redemption relating to such Note will state the portion of the principal amount to be redeemed. A new Note in principal amount equal to the
unredeemed portion will be issued upon cancellation of the original Note.

Any redemption may, at MasTec s discretion, be subject to one or more conditions precedent, including, but not limited to, completion of any
debt or equity offering, Change of Control or other corporate transaction or event. In addition, if such redemption or notice is subject to
satisfaction of one or more conditions precedent, such notice shall state that, in MasTec s discretion, the redemption date may be delayed until
such time as any or all such conditions shall be satisfied, or such redemption may not occur and such notice may be rescinded in the event that
any or all such conditions shall not have been satisfied by the redemption date, or by the redemption date so delayed.

Guarantees

Payment of the principal of, premium, if any, and interest on the Notes will be Guaranteed, jointly and severally, on an unsecured
unsubordinated basis by each Restricted Subsidiary that Guarantees the Credit Agreement. In addition, each future Restricted Subsidiary (other
than Excluded Subsidiaries) that Guarantees any Credit Facility of MasTec or of any other Restricted Subsidiary will Guarantee the payment of
the principal of, premium, if any, and interest on the Notes as required by the Indenture.
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The obligations of each Subsidiary Guarantor under its Note Guarantee will be limited so as not to constitute a fraudulent conveyance under
applicable Federal or state laws. Each Subsidiary Guarantor that makes a payment or distribution under its Note Guarantee will be entitled to
contribution from any other Subsidiary Guarantor or MasTec, as the case may be.

The Note Guarantee issued by any Subsidiary Guarantor will be automatically and unconditionally released and discharged upon:

(1) upon the designation of such Subsidiary Guarantor as an Unrestricted Subsidiary or an Excluded Subsidiary (other than pursuant to clause
(1) of the definition thereof);

(2) in connection with any sale of all or substantially all the assets or sale or other disposition of all or a majority of the Capital Stock of a
Subsidiary Guarantor to a Person that is not the Company or (either before or after giving effect to such transaction) an Affiliate of the
Company, if the sale of such assets or Capital Stock of the Subsidiary Guarantor complies with the covenant described under

Covenants Limitation on Asset Sales ;

(3) if we exercise our legal defeasance option or our covenant defeasance option as described under ~ Defeasance or if our obligations under the
Indenture are discharged in accordance with the terms of the Indenture;

(4) pursuant to the covenant termination described below under = Covenants Covenant Termination ;

(5) the release or the discharge of the Guarantee by such Restricted Subsidiary of Indebtedness of MasTec or any Restricted Subsidiary of
MasTec or the repayment of the Indebtedness or Disqualified Stock, in each case, which resulted in the obligation to Guarantee the Notes,
except if a release or discharge is by or as a result of payment under such other Guarantee; or

(6) the merger or consolidation of such Subsidiary Guarantor with and into MasTec or another Subsidiary Guarantor that is the surviving Person
in such merger or consolidation, or upon the liquidation or dissolution of such Subsidiary Guarantor following the transfer of all or substantially
all of its assets to MasTec or another Subsidiary Guarantor.

Ranking

The Notes will:

be general senior unsecured obligations of MasTec;

rank equal in right of payment with all existing and future unsubordinated indebtedness of MasTec;

rank senior in right of payment to all existing and future subordinated indebtedness of MasTec;

be effectively junior to all of the obligations, including trade payables, of the Subsidiaries of MasTec (other than Subsidiary
Guarantors); and

be effectively subordinated to all secured indebtedness of MasTec, including the Credit Agreement, to the extent of the value of the
assets securing such indebtedness.
The Note Guarantees will:

be general senior unsecured obligations of the Subsidiary Guarantors;
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rank equal in right of payment with all existing and future unsubordinated indebtedness of the Subsidiary Guarantors;

rank senior in right of payment with all future subordinated indebtedness of the Subsidiary Guarantors; and

be effectively subordinated to all secured indebtedness of the Subsidiary Guarantors to the extent of the value of the assets securing
such indebtedness.

S-24

38



Edgar Filing: MASTEC INC - Form 424B2

As of December 31, 2012, on an as adjusted basis after giving effect to the issuance of the Notes offered hereby and the consummation of the
tender offer for the MasTec s Existing Notes as set forth under Use of Proceeds and the payment of fees and expenses associated therewith,
(i) MasTec and the Initial Subsidiary Guarantors would have had $314.9 million of consolidated indebtedness outstanding, other than the Notes,
including the Convertible Notes, $79.0 million of capital lease obligations (which are generally secured by Liens on the assets being leased) and
$30.2 million of secured notes payable, all of which would have been senior indebtedness, (ii) the Subsidiaries of MasTec that are not Subsidiary
Guarantors would have had approximately $47.6 million of liabilities outstanding, including trade payables and (iii) $479.2 million of undrawn
borrowing capacity under the Credit Agreement. The Credit Agreement is secured by substantially all of the assets of MasTec and certain of its
Subsidiaries. The Notes will be effectively subordinated to the Credit Agreement to the extent of the value of the assets securing the Credit
Agreement. The 4.00% Convertible Notes due 2014 and the 4.25% Convertible Notes due 2014 will be pari passu with the Notes.

For the year ended December 31, 2012, our Subsidiaries that are not providing Note Guarantees had revenues of approximately $188.5 million,
or 5.0% of our consolidated 2012 revenues, income from continuing operations before income taxes of approximately $10.8 million, or 5.6% of
our consolidated 2012 income from continuing operations before income taxes and total assets of approximately $76.5 million, or 3.0% of our
total consolidated assets.

Sinking Fund

There will be no sinking fund payments for the Notes.

Covenants

Covenant Termination

Upon the first date that:

(a) the Notes have Investment Grade Ratings from both Rating Agencies; and

(b) no Default or Event of Default has occurred and is continuing under the Indenture,

MasTec and its Restricted Subsidiaries will cease to be subject to the following provisions of the Indenture:

Limitation on Indebtedness and Issuance of Preferred Stock ;

Limitation on Restricted Payments ;

Limitation on Dividend and Other Payment Restrictions Affected Restricted Subsidiaries ;

Limitation on Transactions with Affiliates ;

Limitation on Asset Sales ;

Limitation on Issuance of Guarantees by Restricted Subsidiaries ; and

clause (3) of the first paragraph of Consolidation, Merger and Sale of Assets ;
(collectively, the Terminated Covenants ). The Terminated Covenants will not be reinstated even if MasTec subsequently does not satisfy the
requirements set forth in clauses (a) and (b) above.
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Limitation on Indebtedness and Issuance of Preferred Stock

(a) The Issuer will not, and will not permit any of its Restricted Subsidiaries to, Incur any Indebtedness, and MasTec will not permit any of its
Restricted Subsidiaries to issue any preferred stock; provided, however, that MasTec and any Restricted Subsidiary may Incur Indebtedness
(including, without limitation, Acquired Indebtedness), and any Restricted Subsidiary may issue preferred stock if, after giving effect to the

Incurrence of such Indebtedness or issuance of preferred stock and the receipt and application of the proceeds therefrom, the Fixed Charge
Coverage Ratio would be greater than 2.0 to 1.0.
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Notwithstanding the foregoing, MasTec and any Restricted Subsidiary (except as specified below) may Incur each and all of the following:

(1) Indebtedness under Credit Facilities in an aggregate principal amount at any one time outstanding under this clause (1) (together with
refinancings, replacements or amendments thereof) not to exceed $600.0 million, less any amount of such Indebtedness permanently repaid as
provided under the  Limitation on Asset Sales covenant;

(2) (A) Indebtedness owed (i) to MasTec or any Subsidiary Guarantor that is not subordinated in right of payment to any other Indebtedness of
MasTec or such Subsidiary Guarantor, as the case may be, (ii) to any other Restricted Subsidiary or (B) the issuance of Disqualified Stock or
preferred stock to MasTec or any of its Restricted Subsidiaries; provided that (x) any event which results in any such Restricted Subsidiary
ceasing to be a Restricted Subsidiary or any subsequent transfer of such Indebtedness (other than to MasTec or another Restricted Subsidiary)
shall be deemed, in each case, to constitute an Incurrence of such Indebtedness not permitted by this clause (2) and (y) if MasTec or any
Subsidiary Guarantor is the obligor on such Indebtedness, such Indebtedness must be expressly subordinated in right of payment to the Notes, in
the case of MasTec, or the Note Guarantee, in the case of a Subsidiary Guarantor;

(3) Indebtedness issued in exchange for, or the net proceeds of which are used to refinance, repay, repurchase or refund, then outstanding
Indebtedness (other than Indebtedness outstanding under clauses (1), (2), (6), (7), (8) and (9) and any refinancings thereof) in an amount not to
exceed the amount so refinanced, repaid, repurchased or refunded (plus premiums, accrued interest, fees and expenses); provided that

(a) Indebtedness, the proceeds of which are used to refinance, repay, repurchase or refund the Notes, or Indebtedness that is pari passu with, or
subordinated in right of payment to, the Notes or a Note Guarantee, shall only be permitted under this clause (3) if (x) in case the Notes are
refinanced, repaid, repurchased or refunded in part or the Indebtedness to be refinanced, repaid, repurchased or refunded is pari passu with the
Notes or a Note Guarantee, such new Indebtedness, by its terms or by the terms of any agreement or instrument pursuant to which such new
Indebtedness is outstanding, is expressly made pari passu with, or subordinate in right of payment to, the remaining Notes or the

Note Guarantee, or (y) in case the Indebtedness to be refinanced, repaid, repurchased or refunded is subordinated in right of payment to the
Notes or a Note Guarantee, such new Indebtedness, by its terms or by the terms of any agreement or instrument pursuant to which such new
Indebtedness is issued or remains outstanding, is expressly made subordinate in right of payment to the Notes or the Note Guarantee at least to
the extent that the Indebtedness to be refinanced, repaid, repurchased or refunded is subordinated to the Notes or the Note Guarantee, (b) such
new Indebtedness, determined as of the date of Incurrence of such new Indebtedness, does not mature prior to the Stated Maturity of the
Indebtedness to be refinanced, repaid, repurchased or refunded, and the Average Life of such new Indebtedness is at least equal to the remaining
Average Life of the Indebtedness to be refinanced, repaid, repurchased or refunded and (c) if such new Indebtedness directly or indirectly
refinances Indebtedness of a Restricted Subsidiary, such new Indebtedness shall be incurred only by a Restricted Subsidiary;

(4) Indebtedness of MasTec, to the extent the net proceeds thereof are promptly (A) used to purchase Notes tendered in an Offer to Purchase
made as a result of a Change in Control or (B) deposited to defease the Notes as described under Defeasance or repay the Notes as described
under  Satisfaction and Discharge ;

(5) Guarantees of Indebtedness of MasTec or any Restricted Subsidiary of MasTec by any other Restricted Subsidiary of MasTec; provided the
Guarantee of such Indebtedness is permitted by and made in accordance with the  Limitation on Issuance of Guarantees by Restricted
Subsidiaries covenant;

(6) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently drawn
against insufficient funds in the ordinary course of business provided, however, that such Indebtedness is extinguished within five business days
of incurrence;
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(7) Indebtedness represented by Capitalized Lease Obligations, synthetic lease obligations, mortgage financings or purchase money obligations,
in each case, Incurred for the purpose of financing all or any part of the purchase price, cost of design, construction, installation or improvement
or carrying cost of assets used or useful in the business of the Issuer and its Restricted Subsidiaries and related financing costs, and Indebtedness
Incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness Incurred pursuant to this clause (7), in an aggregate
principal amount at any one time outstanding not to exceed 10.0% of MasTec s Consolidated Total Assets;

(8) Indebtedness incurred by a Foreign Subsidiary (or one or more Foreign Subsidiaries) in an aggregate amount at any time outstanding under
this clause (8) not to exceed the greater of (x) $50.0 million and (y) 50% of the Consolidated Total Assets of any such Foreign Subsidiary (or
group of Foreign Subsidiaries, as applicable);

(9) Indebtedness incurred in a Qualified Receivables Transaction that is without recourse to MasTec or to any other Subsidiary of MasTec or
their assets (other than a Receivables Entity and its assets and, as to MasTec or any Subsidiary of MasTec, other than pursuant to Standard
Receivables Undertakings) and is not guaranteed by any such Person;

(10) the Notes (other than any Additional Notes) and the Note Guarantees Incurred on the Closing Date and other Indebtedness existing on the
Closing Date;

(11) Acquired Indebtedness (including Indebtedness Incurred in connection with, or to provide all or any portion of the funds or credit support
utilized to consummate, the transaction or series of related transactions pursuant to which such Person becomes a Restricted Subsidiary or is
acquired by MasTec); provided, however, that on the date such Subsidiary became a Restricted Subsidiary or was acquired by MasTec and after
giving pro forma effect thereto, (x) MasTec would have been entitled to Incur at least $1.00 of additional Indebtedness pursuant to the Fixed
Charge Coverage Ratio in paragraph (a) of this covenant or (y) the Fixed Charge Coverage Ratio determined on a pro forma basis as if such
transaction had occurred at the beginning of the most recent Four Quarter Period, would be equal to or greater than the actual Fixed Charge
Coverage Ratio of MasTec for the most recent Four Quarter Period;

(12) Hedging Obligations incurred in the ordinary course of business with a bona fide intention to limit interest rate risk, exchange rate risk or
commodity price risk;

(13) [reserved];

(14) Indebtedness in respect of any bankers acceptance, bank guarantees, discounted bill of exchange, warehouse receipt or similar facilities, and
reinvestment obligations related thereto, entered into in the ordinary course of business;

(15) Indebtedness owed on a short-term basis of no longer than 30 days to banks and other financial institutions incurred in the ordinary course
of business of MasTec and its Restricted Subsidiaries with such banks or financial institutions that arises in connection with ordinary banking
arrangements to manage cash balances of MasTec and its Restricted Subsidiaries;

(16) Indebtedness and obligations in respect deferred compensation to employees of MasTec or any of its Restricted Subsidiaries or other similar
arrangements incurred by MasTec or any of its Restricted Subsidiaries in the ordinary course of business; and

(17) additional Indebtedness of MasTec or any Restricted Subsidiary (in addition to Indebtedness permitted under clauses (1) through
(16) above) in an aggregate principal amount outstanding at any time (together with refinancings thereof) not to exceed the greater of (x) $100.0
million and (y) 5.0% of Consolidated Total Assets.
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(b) Notwithstanding any other provision of this Limitation on Indebtedness and Issuance of Preferred Stock covenant, the maximum amount of
Indebtedness that may be Incurred pursuant to this Limitation on Indebtedness and Issuance of Preferred Stock covenant will not be deemed to
be exceeded, with respect to any outstanding Indebtedness due solely to the result of fluctuations in the exchange rates of currencies.

(c) For purposes of determining any particular amount of Indebtedness under this Limitation on Indebtedness and Issuance of Preferred Stock
covenant, (x) Indebtedness outstanding under the Credit Agreement on the Closing Date shall be treated as Incurred pursuant to clause (1) of the
second paragraph of part (a) of this Limitation on Indebtedness and Issuance of Preferred Stock covenant, (y) Guarantees, Liens or obligations
with respect to letters of credit supporting Indebtedness otherwise included in the determination of such particular amount shall not be included
and (z) any Liens granted pursuant to the equal and ratable provisions referred to in the Limitation on Liens covenant shall not be treated as
Indebtedness. For purposes of determining compliance with this Limitation on Indebtedness and Issuance of Preferred Stock covenant, in the
event that an item of Indebtedness meets the criteria of more than one of the types of Indebtedness described above (other than Indebtedness
outstanding under the Credit Agreement on the Closing Date referred to in clause (x) of the preceding sentence), including under the first
paragraph of clause (a), MasTec, in its sole discretion, may classify, and from time to time may reclassify, such item of Indebtedness.
Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that may be Incurred pursuant to this covenant will
not be deemed to be exceeded with respect to any Indebtedness solely as a result of fluctuations in exchange rates or currency values.

Accrual of interest, the accretion of accreted value, the amortization of original issue discount, and the payment of interest or dividends in the
form of additional Indebtedness, Disqualified Stock or Preferred Stock, as applicable, and the accretion of liquidation preference will not be
deemed to be an incurrence of Indebtedness, Disqualified Stock or Preferred Stock for purposes of this covenant. Guarantees of, or obligations in
respect of letters of credit relating to, Indebtedness that are otherwise included in the determination of a particular amount of Indebtedness shall
not be included in the determination of such amount of Indebtedness.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S.
dollar-equivalent principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency
exchange rate in effect on the date such Indebtedness was incurred, in the case of term debt, or first committed, in the case of revolving credit
debt; provided that if such Indebtedness is incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing
would cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on
the date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal
amount of such refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced plus the amount of any
reasonable premium (including reasonable tender premiums), defeasance costs and any reasonable fees and expenses incurred in connection with
the issuance of such new Indebtedness.

Limitation on Restricted Payments

MasTec will not, and will not permit any Restricted Subsidiary to, directly or indirectly, (1) declare or pay any dividend or make any distribution
on or with respect to its Capital Stock (other than (x) dividends or distributions payable solely in shares of its Capital Stock (other than
Disqualified Stock) or in options, warrants or other rights to acquire shares of such Capital Stock (y) pro rata dividends or distributions on
Capital Stock of Restricted Subsidiaries held by minority stockholders and (z) dividends or distributions payable solely to MasTec or a
Restricted Subsidiary) held by Persons other than MasTec or any of its Restricted Subsidiaries, (2) purchase, call for redemption or redeem,
retire or otherwise acquire for value any shares of Capital Stock (including options, warrants or other rights to acquire such shares of Capital
Stock) of MasTec held by any Person (other than a Restricted Subsidiary), which, for the avoidance of doubt, shall not include any debt security
convertible
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into capital stock of MasTec, including the Convertible Notes, (3) make any voluntary or optional principal payment, or voluntary or optional
redemption, repurchase, defeasance, or other acquisition or retirement for value, of Indebtedness of MasTec that is subordinated in right of
payment to the Notes or any Indebtedness of a Subsidiary Guarantor that is subordinated in right of payment to a Note Guarantee (in each case,
other than (x) the purchase, repurchase or other acquisition of any such Indebtedness in anticipation of satisfying a sinking fund obligation,
principal installment or at the final maturity thereof, in each case due within one year of the date of such purchase, repurchase or other
acquisition and (y) any intercompany indebtedness between or among MasTec and any Restricted Subsidiaries) or (4) make any Investment,
other than a Permitted Investment, in any Person (such payments or any other actions described in clauses (1) through (4) above being
collectively Restricted Payments ), if, after giving effect to, the proposed Restricted Payment:

(A) a Default or Event of Default shall have occurred and be continuing,

(B) MasTec could not Incur at least $1.00 of Indebtedness pursuant to the Fixed Charge Coverage Ratio in the first paragraph of part (a) of the
Limitation on Indebtedness and Issuance of Preferred Stock covenant, or

(C) the aggregate amount of all Restricted Payments made after January 31, 2007 would exceed the sum of:

(1) 50% of the aggregate amount of the Adjusted Consolidated Net Income (or, if the Adjusted Consolidated Net Income is a loss, minus 100%
of the amount of such loss) accrued on a cumulative basis during the period (taken as one accounting period) beginning on the first day of the
fiscal quarter immediately following January 31, 2007 and ending on the last day of the last fiscal quarter preceding the Transaction Date for
which internal financial statements are available, plus

(2) the aggregate Net Cash Proceeds, and the fair market value of assets other than cash, received by MasTec after January 31, 2007 as a capital
contribution or from the issuance and sale of its Capital Stock (other than Disqualified Stock) to a Person who is not a Subsidiary of MasTec,
including an issuance or sale permitted by the Indenture of Indebtedness of MasTec for cash subsequent to January 31, 2007 upon the
conversion of such Indebtedness into Capital Stock (other than Disqualified Stock) of MasTec, or from the issuance to a Person who is not a
Subsidiary of MasTec of any options, warrants or other rights to acquire Capital Stock of MasTec (in each case, exclusive of any Disqualified
Stock or any options, warrants or other rights that are redeemable at the option of the holder, or are required to be redeemed, prior to the Stated
Maturity of the Notes), plus

(3) an amount equal to the net reduction in Investments (other than reductions in Permitted Investments) in any Person resulting from payments
of interest on Indebtedness, dividends, repayments of loans or advances, or other transfers of assets, in each case, to MasTec or any Restricted
Subsidiary or from the Net Cash Proceeds from the sale of any such Investment (except, in each case, to the extent any such payment or
proceeds are included in the calculation of Adjusted Consolidated Net Income), from the release of any Guarantee (except to the extent any
amounts have been paid under such Guarantee) or from redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries (valued in each
case as provided in the definition of Investments ), not to exceed, in each case, the amount of Investments previously made after January 31,
2007 (and treated as a Restricted Payment) by MasTec or any Restricted Subsidiary in such Person or Unrestricted Subsidiary, plus

(4) the aggregate net cash proceeds received by MasTec from the issuance or sale after January 31, 2007 of Indebtedness that has been converted
into or exchanged for Capital Stock (other than Disqualified Stock) of MasTec (excluding any such Indebtedness issued or sold to, or held by,
MasTec or a Subsidiary), less the fair market value of any property (other than cash) distributed by MasTec or any Restricted Subsidiary upon
any such conversion or exchange.
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As of December 31, 2012, MasTec had approximately $174.6 million available to make the Restricted Payments under clause (C) above.
The foregoing provision shall not be violated by reason of:

(1) the payment of any dividend or redemption of any Capital Stock within 60 days after the related date of declaration or call for redemption if,
at said date of declaration or call for redemption, such payment or redemption would comply with the preceding paragraph;

(2) the redemption, repurchase, defeasance or other acquisition or retirement for value of Indebtedness that is subordinated in right of payment to
the Notes or any Note Guarantee, including premium, if any, and accrued interest, with the proceeds of, or in exchange for, Indebtedness
Incurred under clause (3) of the second paragraph of part (a) of the Limitation on Indebtedness and Issuance of Preferred Stock covenant;

(3) the repurchase, redemption or other acquisition of Capital Stock of MasTec or a Restricted Subsidiary (or options, warrants or other rights to
acquire such Capital Stock) in exchange for, or out of the proceeds of a capital contribution or a substantially concurrent offering of, shares of
Capital Stock (other than Disqualified Stock) of MasTec (or options, warrants or other rights to acquire such Capital Stock); provided that such
options, warrants or other rights are not redeemable at the option of the holder, or required to be redeemed, prior to the Stated Maturity of the
Notes;

(4) the making of any principal payment or the repurchase, redemption, retirement, defeasance or other acquisition for value of Indebtedness
which is subordinated in right of payment to the Notes or any Note Guarantee in exchange for, or out of the proceeds of a capital contribution or
a substantially concurrent offering of, shares of the Capital Stock (other than Disqualified Stock) of MasTec (or options, warrants or other rights
to acquire such Capital Stock); provided that such options, warrants or other rights are not redeemable at the option of the holder, or required to
be redeemed, prior to the Stated Maturity of the Notes;

(5) payments or distributions, to dissenting stockholders required by applicable law, pursuant to or in connection with a consolidation, merger or
transfer of assets of MasTec that complies with the provisions of the Indenture applicable to mergers, consolidations and transfers of all or
substantially all of the property and assets of MasTec;

(6) Investments acquired as a capital contribution to, or in exchange for, or out of the proceeds of a substantially concurrent offering of, Capital
Stock (other than Disqualified Stock) of MasTec;

(7) (A) repurchases of Capital Stock deemed to occur upon exercise of stock options or the vesting of restricted stock, restricted stock units,
deferred stock units or any similar securities if such Capital Stock represents a portion of the exercise price of such options (or withholding of
Capital Stock to pay related withholding taxes with regard to the exercise of such stock options or the vesting of any such restricted stock,
restricted stock units, deferred stock units or any similar securities), and (B) payments of cash, dividends, distributions, advances or other
Restricted Payments by the Company or any Restricted Subsidiaries to allow the payment of cash in lieu of the issuance of fractional shares
upon (i) the exercise of options or warrants, (ii) the vesting or settlement of restricted stock, restricted stock units, deferred stock units or any
similar securities or (iii) the conversion or exchange of Capital Stock of any such Person;

(8) the repurchase, redemption or other acquisition or retirement for value of any Capital Stock, or options, warrants or other rights to acquire
shares of such Capital Stock, of the Issuer or any Restricted Subsidiary held by any current or former officer, director or employee of the Issuer
or any of its Restricted Subsidiaries (or permitted transferees of such employees, directors or officers) pursuant to any equity subscription
agreement, stock option agreement, shareholders agreement or similar agreement or pursuant to any other agreement or plan approved by the
Board of Directors of MasTec; provided that the aggregate
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price paid for all such repurchased, redeemed, acquired or retired Capital Stock, or options, warrants or other rights to acquire shares of such
Capital Stock, may not exceed $10.0 million in any calendar year (with any unused amounts being carried forward to future periods, subject to a
maximum of $20.0 million in any calendar year); provided further that such amount in any calendar year may be increased by an amount not to
exceed (A) the net cash proceeds received by the Issuer from the sale of Capital Stock (other than Disqualified Stock) of MasTec (or options,
warrants or other rights to acquire such Capital Stock) to members of management or directors of the Issuer and its Restricted Subsidiaries that
occurs after the Closing Date (to the extent such cash proceeds have not otherwise been applied to the payment of Restricted Payments), plus
(B) the net cash proceeds of key man life insurance policies received by the Issuer and its Restricted Subsidiaries after the Closing Date of the
indenture, less (C) the amount of any Restricted Payments made pursuant to subclauses (A) and (B) of this clause (8);

(9) the declaration and payment of regularly scheduled or accrued dividends to holders of any class or series of Disqualified Stock of MasTec or
any Restricted Subsidiary issued on or after the Closing Date in accordance with the covenant described above under the caption ~ Limitation of
Indebtedness and Issuance of Preferred Stock ;

(10) the purchase, repurchase or acquisition of Capital Stock of MasTec, in an aggregate amount pursuant to this clause (10) not to exceed
$5.0 million, for distribution, contribution or payment to, or for the benefit of, any employee benefit plan of MasTec or any of its Subsidiaries or
any trust established by MasTec or any of its Subsidiaries for the benefit of its employees;

(11) the repayment of Acquired Indebtedness in connection with an acquisition;

(12) cash payments in lieu of the issuance of fractional shares in connection with the exercise of warrants, options or other securities convertible
into or exchangeable for Capital Stock of the Company;

(13) any purchase, redemption, repurchase, defeasance or other acquisition or retirement of Indebtedness which is subordinated in right of

payment to the Notes or any Note Guarantee (x) from Net Cash Proceeds to the extent permitted by the covenant described under the caption
Limitation on Asset Sales or (y) following the occurrence of a Change of Control, but only if MasTec shall have complied with the covenant

described under the caption ~ Repurchase of Notes upon a Change of Control and purchased all Notes tendered pursuant to the offer to repurchase

all the Notes required thereby, prior to purchasing or repaying such Subordinated Obligations; and

(14) any other Restricted Payments in an aggregate amount pursuant to this clause (14) not to exceed $75.0 million.

provided that, in the case of clauses (8), (9), (10) and (13), no Default or Event of Default shall have occurred and be continuing or occur as a
consequence of the actions or payments set forth therein.

Each Restricted Payment permitted pursuant to the preceding paragraph (other than the Restricted Payment referred to in clauses (2), (7), (10),
(11), (12) and (14) thereof, or an exchange of Capital Stock for Capital Stock or Indebtedness referred to in clause (3) or (4) thereof or an
Investment acquired as a capital contribution or in exchange for Capital Stock referred to in clause (6) thereof) shall be included in calculating
whether the conditions of clause (C) of the first paragraph of this Limitation on Restricted Payments covenant have been met with respect to any
subsequent Restricted Payments, and the Net Cash Proceeds from any issuance of Capital Stock referred to in clause (3), (4), (6) or (8) of the
preceding paragraph shall not be included in such calculation (to the extent so used for such Restricted Payment); provided, however, that a
Restricted Payment permitted pursuant to clause (9) of the preceding paragraph shall be included in such calculation only to the extent of one

half of the amounts paid pursuant to such clause (9) and only to the extent that Adjusted Consolidated Net Income is not reduced by such

amount.
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For purposes of determining compliance with this Limitation on Restricted Payments covenant, the amount, if other than in cash, of any
Restricted Payment shall be determined in good faith by an officer of MasTec, whose determination shall be conclusive and evidenced by an
officer s certificate, provided that if such amount is over $25.0 million, it shall be determined in good faith by the Board of Directors or a
committee thereof, whose determination shall be conclusive and evidenced by a resolution of the Board of Directors. For the purposes of
determining compliance with this covenant, in the event that a Restricted Payment or Permitted Investment meets the criteria of more than one
of the categories of Restricted Payments described in clauses (1) through (14) above or the exceptions contained in the definition of Permitted
Investments, or is entitled to be incurred pursuant to the first paragraph of this covenant, MasTec, in its sole discretion, will be entitled to order
and classify, and from time to time may reclassify, such Restricted Payment (or portion thereof) or Permitted Investment (or portion thereof) if it
would have been permitted at the time such Restricted Payment or Permitted Investment was made, as the case may be, and at the time of
reclassification in any manner that complies with this covenant.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Issuer will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or suffer to exist or become effective any
consensual encumbrance or restriction of any kind on the ability of any Restricted Subsidiary to (1) pay dividends or make any other
distributions permitted by applicable law on any Capital Stock of such Restricted Subsidiary owned by MasTec or any other Restricted
Subsidiary, (2) repay any Indebtedness owed to MasTec or any other Restricted Subsidiary, (3) make loans or advances to MasTec or any other
Restricted Subsidiary or (4) transfer any of its property or assets to MasTec or any other Restricted Subsidiary.

The foregoing provisions shall not restrict any encumbrances or restrictions:

(1) existing on the Closing Date in the Credit Agreement, the Indenture, the Notes or any other agreements in effect on the Closing Date, and
any extensions, refinancings, amendments, renewals, increases, supplements or replacements of such agreements; provided that the
encumbrances and restrictions in any such extensions, refinancings, amendments, renewals, increases, supplements or replacements taken as a
whole are no less favorable in any material respect to the Holders than those encumbrances or restrictions that are then in effect and that are
being extended, refinanced, amended, renewed or replaced;

(2) existing under or by reason of applicable law, rule, regulation or order required by any governmental authority;

(3) existing with respect to any Person or the property or assets of such Person acquired by MasTec or any Restricted Subsidiary, existing at the
time of such acquisition and not incurred in contemplation thereof, which encumbrances or restrictions are not applicable to any Person or the
property or assets of any Person other than such Person or the property or assets of such Person so acquired and any extensions, refinancings,
amendments, renewals, increases, supplements or replacements thereof; provided that the encumbrances and restrictions in any such extensions,
refinancings, amendments, renewals, increases, supplements or replacements taken as a whole are no less favorable in any material respect to the
Holders than those encumbrances or restrictions that are then in effect and that are being extended, refinanced, renewed, increased,
supplemented or replaced;

(4) in the case of clause (4) of the first paragraph of this Limitation on Dividend and Other Payment Restrictions Affecting Restricted
Subsidiaries covenant:

(A) that restrict in a customary manner the subletting, assignment or transfer of any property or asset that is a lease, license, conveyance or
contract or similar property or asset;

(B) existing by virtue of any transfer of, agreement to transfer, option or right with respect to, or Lien on, any property or assets of MasTec or
any Restricted Subsidiary not otherwise prohibited by the Indenture; or

S-32

47



Edgar Filing: MASTEC INC - Form 424B2

(C) arising or agreed to in the normal course of business, not relating to any Indebtedness, and that do not materially detract from the value of
property or assets of MasTec or any Restricted Subsidiary in any manner material to MasTec and its Restricted Subsidiaries, taken as a whole;

(5) with respect to a Restricted Subsidiary and imposed pursuant to an agreement that has been entered into for the sale or disposition of all or
substantially all of the Capital Stock of, or property and assets of, such Restricted Subsidiary;

(6) contained in the terms of any Indebtedness or any agreement pursuant to which such Indebtedness was issued if:

(A) the encumbrance or restriction is not materially more disadvantageous to the Holders of the Notes than is customary in comparable
financings (as determined by MasTec in good faith); and

(B) MasTec determines that any such encumbrance or restriction will not materially affect MasTec s ability to make principal or interest
payments on the Notes;

(7) arising from provisions in joint venture agreements, operating agreements, asset sale agreements, stock sale agreements, sale and leaseback
agreements and other similar agreements;

(8) with respect to the property or assets of entities that are joint ventures of MasTec on the Closing Date (other than entities that are Restricted
Subsidiaries of MasTec on the Closing Date);

(9) with respect to cash or other deposits or net worth imposed by lessors or customers under contracts entered into in the ordinary course of
business;

(10) under Indebtedness or other contractual requirements of a Receivables Entity in connection with a Qualified Receivables Transaction,
provided that such restrictions apply only to such Receivables Entity or the Receivables Assets that are subject to such Qualified Receivables
Transaction;

(11) with respect to any Foreign Subsidiary, contained in the terms of any Indebtedness, or any agreement pursuant to which such Indebtedness
was Incurred;

(12) contained in agreements entered into in connection with Hedging Obligations permitted from time to time under the Indenture;

(13) purchase money obligations or Capitalized Lease Obligations for property acquired or leased in the ordinary course of business that impose
restrictions on that property or assets of the nature described in clause (4) of the preceding paragraph;

(14) customary restrictions imposed on the transfer and assignment of intellectual property;

(15) arising under, by reason of or with respect to financing arrangements with customers that impose restrictions on the property or assets of the
nature described in clause (4) of the preceding paragraph; or

(16) existing under any Investment not prohibited by the covenant described under  Limitation on Restricted Payments and any Permitted
Investment.

Nothing contained in this Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries covenant shall prevent
MasTec or any Restricted Subsidiary from (1) creating, incurring, assuming or suffering to exist any Liens otherwise not prohibited by the

Limitation on Liens covenant or (2) restricting the sale or other disposition of property or assets of MasTec or of any of its Restricted
Subsidiaries that secure Indebtedness of MasTec or any of its Restricted Subsidiaries.
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Limitation on Issuance of Guarantees by Restricted Subsidiaries

MasTec will not permit any Restricted Subsidiary which is not a Subsidiary Guarantor, directly or indirectly, to Guarantee any Credit Facility of
MasTec or of any other Restricted Subsidiary (other than Excluded Subsidiaries) ( Guaranteed Indebtedness ), unless within ten business days
(a) such Restricted Subsidiary executes and delivers a supplemental indenture to the Indenture providing for a Note Guarantee by such
Restricted Subsidiary and (b) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage
of, any rights of reimbursement, indemnity or subrogation or any other rights against MasTec or any other Restricted Subsidiary as a result of
any payment by such Restricted Subsidiary under its Note Guarantee until the Notes have been paid in full.

If the Guaranteed Indebtedness is (A) pari passu in right of payment with the Notes or any Note Guarantee, then the Guarantee of such
Guaranteed Indebtedness shall be pari passu in right of payment with, or subordinated to, the Note Guarantee or (B) subordinated in right of
payment to the Notes or any Note Guarantee, then the Guarantee of such Guaranteed Indebtedness shall be subordinated in right of payment to
the Note Guarantee at least to the extent that the Guaranteed Indebtedness is subordinated to the Notes or the Note Guarantee.

Notwithstanding the foregoing, any Note Guarantee by a Restricted Subsidiary may provide by its terms that it shall be automatically and
unconditionally released and discharged upon:

(1) upon the designation of such Subsidiary Guarantor as an Unrestricted Subsidiary or an Excluded Subsidiary (other than pursuant to clause
(1) of the definition thereof);

(2) in connection with any sale of all or substantially all the assets or sale or other disposition of all or a majority of the Capital Stock of a
Subsidiary Guarantor to a Person that is not the Company or (either before or after giving effect to such transaction) an Affiliate of the
Company, if the sale of such assets or Capital Stock of the Subsidiary Guarantor complies with the covenant described under

Covenants Limitation on Asset Sales ;

(3) if we exercise our legal defeasance option or our covenant defeasance option as described under ~ Defeasance or if our obligations under the
Indenture are discharged in accordance with the terms of the Indenture;

(4) pursuant to the covenant termination described above under Covenant Termination ;

(5) the release or the discharge of the Guarantee by such Restricted Subsidiary of Indebtedness of MasTec or any Restricted Subsidiary of
MasTec or the repayment of the Indebtedness or Disqualified Stock, in each case, which resulted in the obligation to Guarantee the Notes,
except if a release or discharge is by or as a result of payment under such other Guarantee; or

(6) the merger or consolidation of such Subsidiary Guarantor with and into MasTec or another Subsidiary Guarantor that is the surviving Person
in such merger or consolidation, or upon the liquidation or dissolution of such Subsidiary Guarantor following the transfer of all or substantially
all of its assets to MasTec or another Subsidiary Guarantor.

Limitation on Transactions with Affiliates

MasTec will not, and will not permit any Restricted Subsidiary to, enter into, renew or extend any transaction (including, without limitation, the
purchase, sale, lease or exchange of property or assets, or the rendering of any service) with, or for the benefit of, any Affiliate of MasTec or any
Restricted Subsidiary involving aggregate payments in excess of $5.0 million, except upon fair and reasonable terms not materially less

favorable to MasTec or such Restricted Subsidiary than could be obtained, at the time of such transaction or, if such transaction is pursuant to a
written agreement, at the time of the execution of the agreement providing therefor, in a comparable arm s-length transaction with a Person that is
not an Affiliate.
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The foregoing limitation does not limit, and shall not apply to:

(1) transactions (A) approved by a majority of the disinterested members of the Board of Directors or (B) for which MasTec or a Restricted
Subsidiary delivers to the Trustee a written opinion of a nationally recognized investment banking, accounting, valuation or appraisal firm
stating that the transaction is fair to MasTec or such Restricted Subsidiary from a financial point of view;

(2) any transaction solely between MasTec and any of its Restricted Subsidiaries or solely among Restricted Subsidiaries;

(3) any transaction with a Person (other than an Unrestricted Subsidiary of MasTec) that is an Affiliate of MasTec solely because the Issuer
owns, directly or through a Restricted Subsidiary, Capital Stock of, has a board seat on, or otherwise controls, such Person;

(4) any payments or other transactions pursuant to any tax-sharing agreement between MasTec and any other Person with which MasTec files a
consolidated tax return or with which MasTec is part of a consolidated group for tax purposes;

(5) any sale of shares of Capital Stock (other than Disqualified Stock) of MasTec;
(6) any Restricted Payments or Permitted Investments not prohibited by the Limitation on Restricted Payments covenant;

(7) any agreement as in effect or entered into as of the Closing Date (as disclosed in this offering memorandum) or any amendment thereto or
any transaction contemplated thereby (including pursuant to any amendment thereto) and any replacement agreement thereto so long as any such
amendment or replacement agreement is not more disadvantageous to the Holders in any material respect than the original agreement as in effect
on the Closing Date;

(8) any issuance of securities or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, employment
arrangements, stock options and stock ownership plans, and other reasonable fees, compensation, benefits and indemnities paid or entered into
by MasTec or its Restricted Subsidiaries in the ordinary course of business to or with officers, directors or employees of MasTec or its Restricted
Subsidiaries, in each case approved by the Board of Directors of MasTec or a committee thereof;

(9) any loans or advances to employees of MasTec and its Restricted Subsidiaries in the ordinary course of business;

(10) any payment approved by the Board of Directors of MasTec or a committee thereof in connection with the registration for sale or
distribution by any Affiliate of MasTec of any Capital Stock of MasTec, including reimbursements for offering expenses, underwriting discounts
and commissions;

(11) directors fees, indemnification and similar arrangements, consulting fees, employee salaries, bonuses or employment agreements,
compensation, retirement, disability, severance or employee benefit arrangements and incentive arrangements with, and loans and advances to,
any officer, director or employee in the ordinary course of business;

(12) any transaction with a Receivables Entity effected as part of a Qualified Receivables Transaction and otherwise in compliance with the
terms of the Indenture that are fair to MasTec or its Restricted Subsidiaries, in the good faith determination of the members of the Board of
Directors of MasTec or the senior management thereof, or are on terms at least as favorable as would reasonably have been entered into at such
time with an unaffiliated party; or
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(13) written agreements assumed in connection with acquisitions of other businesses with Persons who were not Affiliates prior to such
transaction and approved by a majority of the Board of Directors of MasTec.

Notwithstanding the foregoing, any transaction or series of related transactions covered by the first paragraph of this Limitation on Transactions
with Shareholders and Affiliates covenant and not covered by clauses (2) through (11) and (13) of this paragraph, (a) the aggregate amount of
which exceeds $20.0 million in value, must be approved or determined to be fair in the manner provided for in clause (1)(A) or (B) above and

(b) the aggregate amount of which exceeds $50.0 million in value, must be determined to be fair in the manner provided for in clause

(1)(B) above.

Limitation on Liens

MasTec will not, and will not permit any Restricted Subsidiary to, create, incur, assume or suffer to exist any Lien securing Indebtedness or
Trade Payables on any of its assets or properties of any character (including any shares of Capital Stock or Indebtedness of any Restricted
Subsidiary), without making effective provision for all of the Notes and all other amounts due under the Indenture to be directly secured equally
and ratably with (or, if the obligation or liability to be secured by such Lien is subordinated in right of payment to the Notes, prior to) the
obligation or liability secured by such Lien.

The foregoing limitation does not apply to:
(1) Liens existing on the Closing Date, other than those described in clauses (2) through (9) below;

(2) Liens granted on or after the Closing Date on any assets or Capital Stock of MasTec or its Restricted Subsidiaries created in favor of the
Holders;

(3) Liens with respect to the assets of a Restricted Subsidiary granted by such Restricted Subsidiary to MasTec or a Restricted Subsidiary to
secure Indebtedness owing to MasTec or such other Restricted Subsidiary;

(4) Liens securing Indebtedness which is Incurred to refinance secured Indebtedness which is permitted to be Incurred under clause (3) of the
second paragraph of part (a) of the Limitation on Indebtedness and Issuance of Preferred Stock covenant; provided that such Liens do not extend
to or cover any property or assets of MasTec or any Restricted Subsidiary other than the property or assets securing the Indebtedness being
refinanced;

(5) Liens to secure Indebtedness with an aggregate principal amount not to exceed the greater of (x) $600 million and (y) an amount not to
exceed the maximum amount of Indebtedness such that the Consolidated Senior Secured Debt Ratio (at the time of incurrence of such
Indebtedness and after giving pro forma effect thereto) would not be greater than 3.0 to 1.0;

(6) Liens to secure Indebtedness permitted to be Incurred under clause (8) of the second paragraph of part (a) of the Limitation on Indebtedness
and Issuance of Preferred Stock covenant; provided that such Liens do not extend to or cover any property or assets of MasTec or any Restricted
Subsidiary other than the property or assets of Foreign Subsidiaries;

(7) Liens (including extensions and renewals thereof) upon real or personal property acquired after the Closing Date; provided that (a) such Lien
is created solely for the purpose of securing Indebtedness Incurred, in accordance with the Limitation on Indebtedness and Issuance of Preferred
Stock covenant, to finance the cost (including the cost of improvement or construction) of the item of property or assets subject
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thereto and such Lien is created prior to, at the time of or within one year after the later of the acquisition, the completion of construction or the
commencement of full operation of such property, (b) the principal amount of the Indebtedness secured by such Lien does not exceed 100% of
such cost and (c) any such Lien shall not extend to or cover any property or assets other than such item of property or assets and any
improvements on such item;

(8) Liens on cash set aside at the time of the Incurrence of any Indebtedness, or government securities purchased with such cash, in either case,
to the extent that such cash or government securities pre-fund the payment of interest on such Indebtedness and are held in a collateral or escrow
account or similar arrangement to be applied for such purpose; or

(9) Permitted Liens.
Limitation on Asset Sales

The Issuer will not, and will not permit any Restricted Subsidiary to, consummate any Asset Sale, unless (1) the consideration received by
MasTec or such Restricted Subsidiary is at least equal to the fair market value of the assets sold or disposed of and (2) at least 75% of the
consideration received consists of (a) cash or Temporary Cash Investments, (b) the assumption of unsubordinated Indebtedness of MasTec or
any Subsidiary Guarantor or Indebtedness of any other Restricted Subsidiary (in each case, other than Indebtedness owed to MasTec or any
Affiliate of MasTec), provided that the Issuer, such Subsidiary Guarantor or such other Restricted Subsidiary is irrevocably and unconditionally
released in writing from all liability under such Indebtedness, (c) Replacement Assets, (d) any liabilities (as shown on MasTec s or such
Restricted Subsidiary s most recent balance sheet) of MasTec or such Restricted Subsidiary (other than contingent liabilities, liabilities that are by
their terms subordinated to the Notes or any Note Guarantee and liabilities to the extent owed to the Issuer or any Subsidiary of the Issuer) that
are assumed by the transferee of any such assets to the extent MasTec or such Restricted Subsidiary is released from further liability, (e) any
securities, notes or other obligations received by MasTec or such Restricted Subsidiary from such transferee that are converted within 180 days
by MasTec or such Restricted Subsidiary into cash or Temporary Cash Investments (to the extent of the cash or Temporary Cash Investments
received), or (f) any Designated Non-Cash Consideration received by MasTec or any of its Restricted Subsidiaries in such Asset Sale having an
aggregate fair market value, taken together with all other Designated Non-Cash Consideration received pursuant to this clause (f) that is at that
time outstanding, not to exceed the greater of (x) 5.0% of MasTec s Consolidated Total Assets as of the date of receipt of such Designated
Non-Cash Consideration and (y) $75.0 million (with the fair market value of each item of Designated Non-Cash Consideration being measured
at the time received and without giving effect to subsequent changes in value).

The Issuer will, or will cause the relevant Restricted Subsidiary to:
(1) within twelve months after the date of receipt of any Net Cash Proceeds from an Asset Sale,

(A) apply an amount equal to such Net Cash Proceeds to permanently repay Indebtedness of MasTec or any Subsidiary Guarantor that is secured
by a Lien or Indebtedness of any other Restricted Subsidiary, in each case, owing to a Person other than MasTec or any Affiliate of MasTec, or

(B) to make capital expenditures or invest an equal amount, or the amount not so applied pursuant to clause (A) (or enter into a definitive
agreement committing to so invest within 12 months after the date of such agreement) in Replacement Assets, and

(2) apply (no later than the end of the 12-month period referred to in clause (1)) any excess Net Cash Proceeds (to the extent not applied
pursuant to clause (1)) as provided in the following paragraphs of this Limitation on Asset Sales covenant.
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The amount of such excess Net Cash Proceeds required to be applied (or to be committed to be applied) during such 12-month period as set forth
in clause (1) of the preceding sentence and not applied as so required by the end of such period shall constitute Excess Proceeds.

If, as of the first day of any calendar month, the aggregate amount of Excess Proceeds not theretofore subject to an Offer to Purchase pursuant to
this Limitation on Asset Sales covenant totals at least $25.0 million, the Issuer must commence, not later than the fifteenth business day of such
month, and consummate an Offer to Purchase from the Holders (and, if required by the terms of any Indebtedness that is pari passu with the

Notes ( Pari Passu Indebtedness ), from the holders of such Pari Passu Indebtedness) on a pro rata basis an aggregate principal amount of Notes
(and Pari Passu Indebtedness) equal to the Excess Proceeds on such date, at a purchase price equal to 100% of their principal amount, plus, in
each case, accrued interest (if any) to the Payment Date. The Issuer may satisfy the foregoing obligations with respect to any Net Cash Proceeds
from an Asset Sale by making an Offer to Purchase with respect to such Net Cash Proceeds prior to the expiration of the relevant twelve month
period or with respect to Excess Proceeds of $25.0 million or less. To the extent that any Excess Proceeds remain after consummation of an

Offer to Purchase pursuant to this Limitation on Asset Sales covenant, MasTec may use those Excess Proceeds for any purpose not otherwise
prohibited by the Indenture and the amount of Excess Proceeds shall be reset to zero.

Payments for Consent

MasTec will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or
for the benefit of any holder of Notes for, or as an inducement to, any consent, waiver or amendment of any of the terms or provisions of the
Indenture or the Notes unless such consideration is offered to be paid and is paid to all holders of the Notes that consent, waive or agree to
amend in the time frame set forth in the solicitation documents relating to such consent, waiver or agreement.

Repurchase of Notes upon a Change of Control

If a Change of Control occurs, the Issuer must commence and consummate an Offer to Purchase for all Notes then outstanding, at a purchase
price equal to 101% of their principal amount, plus accrued interest (if any) to the Payment Date. No later than 30 days following any Change of
Control, the Issuer will mail a notice to each holder describing the transaction or transactions that constitute the Change of Control and making
an Offer to Purchase Notes on the Payment Date specified in the notice, which date will be no earlier than 30 days and no later than 60 days
from the date such notice is mailed, pursuant to the procedures required by the Indenture and described in such notice.

An Offer to Purchase may be made in advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement is in
place for a Change of Control at the time of making the Offer to Purchase. However, notwithstanding the occurrence of a Change of Control, the
Issuer shall not be obligated to purchase the Notes pursuant to this section in the event that it has mailed the notice to exercise its right to redeem
all the Notes under the terms of the section titled Optional Redemption at any time prior to the requirement to consummate the Offer to Purchase
and redeems the Notes in accordance with such notice

There can be no assurance that MasTec will have sufficient funds available at the time of any Change of Control to make any debt payment
(including repurchases of Notes) required by the foregoing covenant (as well as may be required by the terms of any other securities or
indebtedness of MasTec which might be outstanding at the time).

The above covenant requiring MasTec to repurchase the Notes will, unless consents are obtained, require MasTec to repay all indebtedness then
outstanding which by its terms would prohibit such Note repurchase, either prior to or concurrently with such Note repurchase.
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The Issuer will not be required to make an Offer to Purchase upon the occurrence of a Change of Control if a third party makes an offer to
purchase the Notes in the manner, at the times and price and otherwise in compliance with the requirements of the Indenture applicable to an
Offer to Purchase for a Change of Control and purchases all Notes validly tendered and not withdrawn in such offer to purchase.

SEC Reports and Reports to Holders

Whether or not MasTec is then required to file reports with the SEC, MasTec shall file with the SEC all such reports and other information as it
would be required to file with the SEC by Section 13(a) or 15(d) under the Exchange Act if it were subject thereto, no later than 15 days after the
respective dates by which such reports would be required to be filed under the SEC s rules and regulations. The Issuer shall supply to the Trustee
and to each Holder or shall supply to the Trustee for forwarding to each such Holder, without cost to such Holder, copies of such reports and
other information to the extent they are not available on the SEC s electronic data gathering and retrieval (EDGAR) system.

Events of Default
The following events will be defined as Events of Default in the Indenture:

(a) default in the payment of principal of (or premium, if any, on) any Note when the same becomes due and payable at maturity, upon
acceleration, redemption or otherwise;

(b) default in the payment of interest on any Note when the same becomes due and payable, and such default continues for a period of 30 days;

(c) default in the performance or breach of the provisions of the Indenture applicable to mergers, consolidations and transfers of all or
substantially all of the assets of MasTec or any Subsidiary Guarantor or the failure by MasTec to make or consummate an Offer to Purchase in
accordance with the provisions under the caption =~ Covenants Limitation on Asset Sales or Repurchase of Notes upon a Change of Control ;

(d) MasTec or any Restricted Subsidiary defaults in the performance of or breaches any other covenant or agreement in the Indenture or under
the Notes (other than a default specified in clause (a), (b) or (c) above) and such default or breach continues for a period of 60 consecutive days
after written notice by the Trustee or the Holders of 25% or more in aggregate principal amount of the Notes;

(e) there occurs with respect to any issue or issues of Indebtedness of MasTec or any Significant Subsidiary having an outstanding principal
amount of $25.0 million or more in the aggregate for all such issues of all such Persons, whether such Indebtedness now exists or shall hereafter
be created, (I) an event of default that has caused the holder thereof to declare such Indebtedness to be due and payable prior to its Stated
Maturity and such Indebtedness has not been discharged in full or such acceleration has not been rescinded or annulled within 30 days of such
acceleration or (II) the failure to make a principal payment at the final (but not any interim) fixed maturity and such defaulted payment shall not
have been made, waived or extended within 30 days of such payment default;

(f) any final judgment or order (not covered by insurance) for the payment of money in excess of $25.0 million in the aggregate for all such final
judgments or orders against all such Persons (treating any deductibles, self-insurance or retention as not so covered) shall be rendered against
MasTec or any Significant Subsidiary and shall not be paid or discharged, and there shall be any period of 30 consecutive days following entry
of the final judgment or order that causes the aggregate amount for all such final judgments or orders outstanding and not paid or discharged
against all such Persons to exceed $25.0 million during which a stay of enforcement of such final judgment or order, by reason of a pending
appeal or otherwise, shall not be in effect;
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(g) a court having jurisdiction in the premises enters a decree or order for (A) relief in respect of MasTec or any Significant Subsidiary (or a
group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary) in an involuntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, (B) appointment of a receiver, liquidator, assignee, custodian, trustee,
sequestrator or similar official of MasTec or any Significant Subsidiary (or a group of Restricted Subsidiaries that, taken together, would
constitute a Significant Subsidiary) or for all or substantially all of the property and assets of MasTec or any Significant Subsidiary (or such
group of Restricted Subsidiaries) or (C) the winding up or liquidation of the affairs of MasTec or any Significant Subsidiary (or a group of
Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary) and, in each case, such decree or order shall remain
unstayed and in effect for a period of 60 consecutive days;

(h) MasTec or any Significant Subsidiary (or a group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary)
(A) commences a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or consents to the
entry of an order for relief in an involuntary case under any such law, (B) consents to the appointment of or taking possession by a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official of MasTec or any Significant Subsidiary (or a group of Restricted
Subsidiaries that, taken together, would constitute a Significant Subsidiary) or for all or substantially all of the property and assets of MasTec or
any Significant Subsidiary (or such group of Restricted Subsidiaries) or (C) effects any general assignment for the benefit of creditors; or

(i) any Subsidiary Guarantor repudiates its obligations under its Note Guarantee or, except as permitted by the Indenture, any Note Guarantee of
a Subsidiary Guarantor that is a Significant Subsidiary (or group of Subsidiary Guarantors that, taken together, would constitute a Significant
Subsidiary) is determined to be unenforceable or invalid or shall for any reason cease to be in full force and effect.

If an Event of Default (other than an Event of Default specified in clause (g) or (h) above that occurs with respect to MasTec) occurs and is
continuing under the Indenture, the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes, then outstanding, by
written notice to MasTec (and to the Trustee if such notice 