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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the

following provisions:
 

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01 Entry into a Material Definitive Agreement
 

ITEM 3.02 Unregistered Sales of Equity Securities
On December 24, 2010 (the “Amendment Date”), MasTec Inc. (the “Company”) entered into an amendment (the “Amendment”) to an asset purchase

agreement (such agreement as amended through the date hereof, the “Agreement”) pursuant to which it had purchased certain assets and liabilities pertaining
to its Nsoro wireless network business from NSORO, LLC, a Georgia limited liability company (the “Seller” and such transaction, the “Acquisition”). The
Amendment effectively reduces potential future earn-out payments in exchange for upfront consideration.

Pursuant to the terms of the Amendment, the earn-out payments payable by the Company to the Seller in connection with the Acquisition have been
amended as follows: (i) Seller shall receive $40 million in cash and 1,875,000 shares of MasTec, Inc. common stock, par value $0.10 per share (the “MasTec
Shares”) in settlement of all earn-out amounts due for the 2010 calendar year, on the Amendment Date; and (ii) Seller shall receive reduced future earn-out
payments equal to 27.5% of the earnings before taxes of the domestic Nsoro business (“EBT”) in excess of $40 million for each of the five calendar years
commencing on January 1, 2011 and ending on December 31, 2015, and 27.5% of the EBT over $23.3 million for the seven-month period commencing on
January 1, 2016 and ending on July 31, 2016 (collectively, the earn-out payments for such future periods, the “Future Earn-Out Payments”). Prior to the
Amendment, the terms of the remaining earn-out payments due under the Agreement provided that the Seller would be paid earn-out payments for the six
calendar years beginning in 2010 equal to the first $1,750,000 of EBT in excess of $1,750,000 of EBT plus 50% of annual EBT in excess of $3,500,000, and
earn-out payments for the seven month period ending July 31, 2016 equal to the first $1,020,000 of EBT in excess of $1,020,000 of EBT plus 50% of annual
EBT in excess of $2,040,000 of EBT. The Amendment provides that the MasTec Shares shall be subject to transfer restrictions which shall lapse on the first
anniversary of the Amendment Date. Future Earn-Out Payments are payable at MasTec’s option in cash, MasTec common stock (the “Future Earn-Out
Shares”) or a combination thereof.

MasTec has offered the MasTec Shares and the Future Earn-Out Shares to the Seller in reliance on the exemption from registration provided by
Section 4(2) of the Securities Act of 1933, as amended.
 
ITEM 7.01 Regulation FD Disclosure.

On December 28, 2010, the Company issued a press release announcing the Amendment. A copy of the Company’s press release is furnished as Exhibit
99.1 to this report on Form 8-K. The information contained in this Item 7.01 of this current report on Form 8-K, including Exhibit 99.1, shall not be deemed
“filed” with the Securities and Exchange Commission nor incorporated by reference in any registration statement filed by the Company under the Securities
Act of 1933, as amended.
 
ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits

99.1 — Press Release dated December 28, 2010.



SIGNATURES

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

 MASTEC, INC.

Date: December 28, 2010  By:  /s/ Alberto de Cardenas
  Name: Alberto de Cardenas
  Title: Executive Vice President, General Counsel and Secretary
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Contact:   800 S. Douglas Road, 12  Floor
J. Marc Lewis, Vice President-Investor Relations   Coral Gables, Florida 33134
305-406-1815   Tel: 305-599-1800
305-406-1886 fax   Fax: 305-406-1960
marc.lewis@mastec.com   www.mastec.com

For Immediate Release

MasTec Announces Significant Revision and Enhancement
to Nsoro Acquisition Earn-out Terms

Coral Gables, FL (December 28, 2010)—MasTec, Inc. (NYSE: MTZ) today announced that it has signed an amendment which significantly improves the
Company’s economics in the earn-out associated with the Nsoro acquisition, MasTec’s wireless infrastructure construction and maintenance subsidiary.

Under the revised terms, MasTec will pay and deliver to the seller a one-time $40,000,000 cash payment plus 1,875,000 shares of MasTec common stock,
which will be restricted for one year. Future annual earn-out payments for the five years beginning in 2011 will be reduced to 27.5% of domestic earnings
before tax (“EBT”) in excess of $40,000,000 and the earn-out payment for the seven month period ending July 31, 2016, reduced to 27.5% of EBT in excess
of $23.3 million. Earn-outs will be payable, at MasTec’s sole option, in either cash, shares of MasTec common stock, or any combination thereof. Additional
terms are outlined in the 8-K filed with the SEC concurrently with this press release.

Prior to the amendment, the asset purchase agreement provided that the seller would be paid annual earn-out payments for the five years beginning in 2011
equal to the first $1,750,000 of EBT in excess $1,750,000 of EBT plus 50% of annual EBT in excess of $3,500,000, and earn-out payments for the seven
month period ending July 31, 2016 equal to the first $1,020,000 of EBT in excess of $1,020,000 plus 50% of annual EBT in excess of $2,040,000.

Jose Mas, MasTec’s CEO commented, “The Company has done a great job at growing its wireless business. MasTec’s wireless revenue has grown from about
$70 million in 2008 to an expected $350 million in 2010. This transaction allows the company to better benefit from higher growth and earnings.”

MasTec, Inc. is a leading national infrastructure construction company operating mainly throughout the United States across a range of industries. The
Company’s activities include the building, installation, maintenance and upgrade of energy, communication and utility infrastructure, including but not
limited to: electrical utility transmission and distribution, wind farms, solar farms, other renewable energy, natural gas and petroleum pipeline infrastructure,
wireless, wireline, satellite communication, industrial infrastructure and water and sewer systems. MasTec’s customers are in the following
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industries: utilities (including wind farms, solar farms and other renewable energy, natural gas gathering systems and pipeline infrastructure),
communications (including wired and wireless telephony and satellite television) and government (including water, sewer and other utility and
communications work on military bases). The Company’s corporate website is located at www.mastec.com.

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act. These statements are based on
management’s current expectations and are subject to a number of risks, uncertainties, and assumptions, including further or continued economic
downturns, reduced capital expenditures, reduced financing availability, customer consolidation and technological and regulatory changes in the
industries we serve; market conditions, technical and regulatory changes that affect us or our customers’ industries; our ability to accurately estimate the
costs associated with our fixed-price and other contracts and performance on such projects; our ability to replace non-recurring projects with new projects;
our ability to retain qualified personnel and key management, including from acquired businesses, enforce any noncompetition agreements, integrate
acquired businesses within the expected timeframes and achieve the revenue, cost savings and earnings levels from such acquisitions at or above the levels
projected; the impact of the American Recovery and Reinvestment Act of 2009 and any similar local or state regulations affecting renewable energy,
electrical transmission, broadband and related projects and expenditures; the effect of state and federal regulatory initiatives, including costs of
compliance with existing and future environmental requirements; our ability to attract and retain qualified managers and skilled employees; trends in oil
and natural gas prices; increases in fuel, maintenance, materials, labor and other costs; the timing and extent of fluctuations in geographic, weather,
equipment and operational factors affecting the industries in which we operate; any material changes in estimates for legal costs or case settlements or
adverse determinations on any claim, lawsuit or proceeding; the highly competitive nature of our industry; our dependence on a limited number of
customers; the ability of our 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 notice under our contracts; the impact of any unionized workforce on our operations, including labor availability and relations; liabilities
associated with multiemployer union pension plans, including underfunding liabilities, for our operations that employ unionized workers; any liquidity
issues related to our securities held for sale; the adequacy of our insurance, legal and other reserves and allowances for doubtful accounts; any exposure
related to our divested state Department of Transportation projects and assets; restrictions imposed by our credit facility, senior notes, convertible notes
and any future loans or securities; the outcome of our plans for future operations, growth and services, including business development efforts, backlog and
acquisitions; any dilution or stock price volatility which shareholders may experience in connection with shares we may issue as consideration for earn-out
obligations in connection with past or future acquisitions, or as a result of conversions of convertible notes or other stock issuances; as well as other risks
detailed in our filings with the Securities and Exchange Commission. Actual results may differ significantly from results expressed or implied in these
statements. We do not undertake any obligation to update forward-looking statements.
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