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This preliminary prospectus supplement and the accompanying prospectus relate to an effective registration statement under the
Securities Act of 1933, but the information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities, and we are not soliciting
an offer to buy these securities, in any state where the offer or sale is not permitted.

Subject to Completion, dated June 1, 2009

PROSPECTUS SUPPLEMENT

(To Prospectus dated April 8, 2009)

$100,000,000

    % Senior Convertible Notes due 2014

This is an offering by MasTec, Inc. of $100,000,000 aggregate principal amount of its     % Senior Convertible Notes due 2014.

The notes will be convertible, at your option, into shares of our common stock initially at a conversion rate of              shares (equivalent to
an initial conversion price of approximately $             per share), subject to adjustment as described in this prospectus supplement at any time
on or prior to the close of business on the business day immediately preceding the maturity date.

In the event of certain types of fundamental changes, we will increase the conversion rate by a number of additional shares as described
herein.
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The notes will bear interest at a rate of     % per year, payable on June 15 and December 15 of each year, commencing December 15, 2009.
The notes will mature on June 15, 2014.

You may require us to repurchase all or a portion of your notes upon certain types of fundamental changes at a cash repurchase price equal
to 100% of the principal amount plus accrued and unpaid interest (including additional interest, if any) to, but excluding, the repurchase
date.

The notes will be our senior unsecured obligations. The notes will rank equally in right of payment with all of our existing and future senior
unsecured indebtedness. The notes will be structurally subordinated to our secured indebtedness to the extent of the value of the assets
securing that indebtedness. On the issue date, each of our subsidiaries that guarantee our 7.625% Senior Notes due 2017 will guarantee the
notes offered hereby. The guarantees will be unsecured and will rank equally with all existing and future senior indebtedness of the
guarantors. The guarantees will also be structurally subordinated to the secured indebtedness of the subsidiary guarantors to the extent of
the value of the assets securing that indebtedness. The notes will be structurally subordinated to all liabilities, including trade payables, of
each of our subsidiaries that are not guarantors. As of March 31, 2009, we and the subsidiary guarantors had an aggregate of approximately
$277.5 million of senior indebtedness outstanding, of which approximately $72.5 million was secured indebtedness.

The notes will not be listed on any securities exchange. Currently there is no public market for the notes. Our common stock is listed on The
New York Stock Exchange under the symbol �MTZ.� The last reported sale price of our common stock on May 29, 2009 was $12.95 per share.

Investing in the notes or our common stock issuable upon conversion of the notes involves risks. See �Risk Factors� beginning on page S-10 of
this prospectus supplement.

Per Note Total
Price to the public(1) $ $
Underwriting discounts and commissions $ $
Proceeds to MasTec, Inc. (before expenses) $ $

(1) Plus accrued interest, if any, from                     , 2009.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

We have granted the underwriter a 30-day option to purchase up to an additional $15,000,000 aggregate principal amount of notes to cover
over-allotments, if any. If the underwriter exercises this option in full, the total underwriting discounts and commissions will be $            , and
our total proceeds, before expenses, will be $            .

Morgan Stanley & Co. Incorporated expects to deliver the notes in book-entry form on or about                     , 2009.
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MORGAN STANLEY

Prospectus Supplement dated                     , 2009.
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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 base prospectus may not apply to this
offering. If information in the 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 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 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 prospectus (including the exhibits
thereto) of which this prospectus supplement and the accompanying prospectus form a part, as well as this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying 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.

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, including the words
�anticipate,� �estimate,� �could,� �should,� �may,� �plan,� �seek,� �expect,� �believe,� �intend,� �target,� �will,� �project� 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
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� 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

S-ii
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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:

� 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 in our customers� industries;

� our ability to retain qualified personnel and key management from acquired businesses, integrate acquired businesses within
expected timeframes and achieve the revenue, cost savings and earnings levels from such acquisitions at or above the levels
projected.

� impact of the American Recovery and Reinvestment Act of 2009, or the Stimulus Act, and any similar local or state regulations
affecting renewable energy transmission, broadband and related projects and expenditures;

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

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

� liquidity issues and the impact of recent accounting pronouncements related to the auction rate securities we hold;

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

� any exposure related to our divested state Department of Transportation projects and assets;

� the restrictions imposed by our credit facility, senior notes, the notes offered hereby and any future loans or securities;

� the outcome of our plans for future operations, growth and services, including backlog and acquisitions;
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� any dilution or stock price volatility which shareholders may experience in connection with shares we may issue as consideration for
earn-out obligations entered into, or as a result of conversions of convertible securities issued, in connection with past or future
acquisitions or the notes offered hereby; and

� the other factors referenced in this prospectus supplement and the accompanying 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 Securities and Exchange
Commission, or SEC.

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, in the documents that we
incorporate by reference into this prospectus and in other documents that we file with 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-iii
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PROSPECTUS SUPPLEMENT SUMMARY

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

OUR COMPANY

We are a leading specialty contractor operating mainly throughout the United States and across a range of industries. Our core activities are the
building, installation, maintenance and upgrade of utility and communications infrastructure, including but not limited to, electrical utility
transmission and distribution, wind farm, other renewable energy and natural gas infrastructure, wireless, wireline and satellite communications
and water and sewer systems. Our primary customers are in the following industries: utilities (including wind farms and other renewable energy,
natural gas gathering systems and pipeline infrastructure), communications (including telephony, satellite television and cable television) and
government (including water and sewer, utilities and communications work on military bases).

We, or our predecessor companies, have been in business for over 70 years. We offer our services under the MasTec service mark and operate
through a network of over 200 locations and approximately 8,070 employees as of March 31, 2009.

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

RECENT DEVELOPMENTS

Wanzek Transaction Developments

On December 16, 2008, we, through our wholly owned subsidiary, MasTec North America, Inc., consummated our acquisition of all of the
issued and outstanding capital stock of Wanzek. In connection with the acquisition, we entered into a stock purchase agreement pursuant to
which, among other things, we issued to the Wanzek sellers an aggregate of 7.5 million shares of our common stock, which we refer to as the
Consideration Shares, and 8% convertible notes in the aggregate principal amount of $55 million, due December 2013, which we refer to as the
Wanzek Convertible Notes. The Wanzek Convertible Notes are convertible into shares of our common stock, referred to as the Conversion
Shares, at the holder�s election, at a conversion price of $12 per share; provided, however, that in no event may the holder convert all or any
portion of the Wanzek Convertible Notes if, subsequent to such conversion, the holder, including its affiliates, would beneficially own 10% or
more of our issued and outstanding common stock. The stock purchase agreement provided that the Consideration Shares, Wanzek Convertible
Notes and Conversion Shares could not be sold, transferred, pledged, assigned or otherwise encumbered or disposed until at least six months
after the closing date of the acquisition. In connection with the acquisition, the Wanzek sellers placed in escrow 2,104,322 of the Consideration
Shares to satisfy potential indemnification claims, which escrow shares had a value as of the closing equal to 10% of the purchase price based on
the then current market value of our common stock. We also entered into a registration rights agreement which provided that if after the date that
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is six months from the closing date of the Wanzek

S-1

Edgar Filing: MASTEC INC - Form 424B5

Table of Contents 10



Table of Contents

acquisition, MasTec proposed to register any of its common stock under the Securities Act of 1933, as amended, in connection with a primary
underwritten public offering of its securities solely for cash, then the Wanzek sellers could elect to require us to include the Consideration Shares
and the Conversion Shares in such offering, subject to certain restrictions.

On June 1, 2009, we entered into a note purchase option agreement with the Wanzek sellers who hold the Wanzek Convertible Notes which
allows us to repurchase all, or part of, the Wanzek Convertible Notes at any time on or prior to July 31, 2009 for the principal amount thereof
plus all accrued interest on such notes. Pursuant to the note purchase option agreement, to the extent that on or prior to July 31, 2009 we close an
offering with net proceeds in excess of the principal amount of the Wanzek Convertible Notes plus all interest accrued thereon, we are required
to exercise our option to repurchase all of the Wanzek Convertibles Notes. Accordingly, if we consummate this offering of the notes, we will be
required to use the proceeds from this offering to repurchase the Wanzek Convertible Notes. In connection with the note purchase option
agreement, we also entered into an amendment to the stock purchase agreement and registration rights agreement pursuant to which we agreed to
remove the six-month transfer restrictions that would have otherwise been applicable to the Consideration Shares until June 16, 2009 and to
otherwise allow the Wanzek sellers to participate in an offering of our common stock. The amendment to the stock purchase agreement also
reduces the number of shares held in escrow to satisfy potential indemnification claims to 776,699 shares of our common stock, provides the
Wanzek sellers with the opportunity to replace such escrow shares with $10 million in cash, and finalizes the purchase price adjustment
contained therein at approximately $2.3 million plus accrued interest from the closing date of the acquisition, payable by us to the Wanzek
sellers.

Amendment to Credit Facility

On June 1, 2009, we entered into an amendment to our Senior Secured Credit Facility, expiring May 10, 2013, which we refer to as our Credit
Facility, pursuant to which the lenders thereunder consented to the public issuance by us of convertible notes in the original principal amount of
$100,000,000 (provided that such original principal amount may be increased by an amount of up to $25,000,000 to reflect the oversubscription,
if any, of such notes) and provided further that the Wanzek Convertible Notes be repaid in full. Pursuant to the amendment, the unused facility
fee for our Credit Facility has been increased to a range of between 0.500% to 0.750% per annum based on usage.

Auction Rate Securities

In May 2009, one of our structured finance auction rate securities was downgraded to non-investment grade. As of March 31, 2009, the par
value and estimated fair value of the securities available for sale represented by this auction rate security totaled $6.2 million and $2.1 million,
respectively.

Increase in Authorized Shares of Common Stock

At our 2009 Annual Meeting of Shareholders, held on May 14, 2009, our shareholders approved an amendment to our Amended and Restated
Articles of Incorporation, increasing the number of shares of authorized common stock, par value $0.10 per share, from 100,000,000 to
145,000,000.
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THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all of the information
that may be important to you. For a more complete understanding of the notes, you should read the section of this prospectus supplement
entitled �Description of Notes.�

Issuer MasTec, Inc.

Securities Offered $100 million aggregate principal amount of     % Senior Convertible Notes due 2014,
which we refer to as the notes. We have granted the underwriter a 30-day option to
purchase up to an additional $15 million aggregate principal amount of notes.

Offering Price Each note will be issued at a price of 100% of its principal amount plus accrued interest,
if any, from                     , 2009.

Maturity June 15, 2014, unless earlier converted or repurchased.

Interest     % per year. Interest will be payable in cash on June 15 and December 15 of each year,
beginning December 15, 2009.

Guarantees The notes will be guaranteed by each of our subsidiaries that guarantee our 7.625%
Senior Notes due 2017. In addition, each future wholly owned domestic subsidiary that
guarantees any credit facility of MasTec will guarantee the payment of the principal of,
premium, if any, and interest (including additional interest, if any) on the notes.

Ranking The notes will be our senior unsecured obligations and will rank equally in right of
payment with all of our and the subsidiary guarantors� existing and future senior
unsecured indebtedness. The notes will be structurally subordinated to our and the
subsidiary guarantors� secured indebtedness to the extent of the value of the assets
securing that indebtedness and structurally subordinated to all of the liabilities, including
trade payables, of our subsidiaries that are not guarantors.

As of March 31, 2009, we and the subsidiary guarantors had an aggregate of approximately $277.5 million of senior indebtedness outstanding,
of which approximately $72.5 million was secured indebtedness.

Redemption The notes will not be redeemable at our option prior to maturity.

Conversion Rights You may convert your notes into shares of our common stock at any time on or prior to
5:00 p.m., New York City time, on the business day immediately preceding the maturity
date.
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The notes will be convertible at an initial conversion rate of shares of common stock per $1,000 principal amount of the notes (equivalent to an
initial conversion price of approximately $             per share). The conversion rate, and thus the conversion price, may be adjusted under certain
circumstances as described under �Description of Notes � Conversion Rights � Conversion Rate Adjustments.�

Upon any conversion, subject to certain exceptions, you will not receive any cash payment representing accrued and unpaid interest. See
�Description of Notes � Conversion Rights.�
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Adjustment to conversion rate upon a non-stock
change of control

If and only to the extent holders elect to convert the notes in connection with a
transaction described under the first clause or fourth clause of the definition of
fundamental change as described in �Description of Notes � Fundamental Change Put�
pursuant to which 10% or more of the consideration for our common stock (other than
cash payments for fractional shares and cash payments made in respect of dissenters�
appraisal rights) consists of cash or securities (or other property) that are not common
equity interests traded or scheduled to be traded immediately following such transaction
on a U.S. national securities exchange, which we refer to as a �non-stock change of
control,� we will increase the conversion rate by a number of additional shares. The
number of additional shares will be determined by reference to the table in �Description of
Notes � Conversion Rights � Adjustment to Conversion Rate Upon a Non-Stock Change of
Control,� based on the effective date and the price paid per share of our common stock in
such non-stock change of control.

Fundamental Change Repurchase Right of Holders If we undergo certain types of fundamental changes (as defined in this prospectus
supplement) prior to maturity, you will have the right, at your option, to require us to
repurchase for cash some or all of your notes at a repurchase price equal to 100% of the
principal amount of the notes being repurchased, plus accrued and unpaid interest
(including additional interest, if any) to, but not including, the repurchase date. See
�Description of Notes � Fundamental Change Put.�

Events of Default If an event of default on the notes occurs, the principal amount of the notes, plus accrued
and unpaid interest (including additional interest, if any) may be declared immediately
due and payable, subject to certain conditions set forth in the indenture. These amounts
automatically become due and payable in the case of certain types of bankruptcy or
insolvency events of default involving MasTec.

Absence of a Public Market for the Notes The notes will be new securities and there is currently no established market for the
notes. Accordingly, we cannot assure you as to the development or liquidity of any
market for the notes. The underwriter has advised us that they currently intend to make a
market in the notes. However, they are not obligated to do so, and they may discontinue
any market making with respect to the notes without notice. We do not intend to apply for
a listing of the notes on any securities exchange or any automated dealer quotation
system.

Use of proceeds We estimate that the net proceeds from this offering will be approximately $95.9 million
(or approximately $110.3 million if the underwriter exercises its option to purchase
additional notes in full).

We intend to use the net proceeds from this offering to repay in full our outstanding 8% subordinated convertible notes due December

S-4
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2013, in an aggregate principal amount of $55 million plus all interest accrued thereto, as
soon as practicable after the completion of this offering. See �Use of Proceeds.�

Book-Entry Form The notes will be issued in book-entry form and will be represented by permanent global
certificates deposited with, or on behalf of, DTC and registered in the name of a nominee
of DTC. Beneficial interests in any of the notes will be shown on, and transfers will be
effected only through, records maintained by DTC or its nominee, and any such interests
may not be exchanged for certificated securities, except in limited circumstances.

United Stated Federal Tax Considerations Holders are urged to consult their own tax advisors with respect to the federal, state, local
and foreign tax consequences of purchasing, owning and disposing of the notes and the
common stock issuable upon conversion of the notes. See �United States Federal Tax
Considerations.�

New York Stock Exchange Symbol for Our
Common Stock

MTZ

Governing Law The notes and Indenture will be governed by, and construed in accordance with, the laws
of the State of New York.

Trustee, Paying Agent and Conversion Agent U.S. Bank National Association

Risk Factors Investing in the notes or our common stock issuable upon conversion of the notes
involves significant risks. You should carefully consider the information under the
section titled �Risk Factors� and all other information included in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference
before investing in the notes or our common stock issuable upon conversion of the notes.

S-5
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RISK FACTORS

An investment in the notes and our common stock issuable upon conversion of the notes involves significant risks. 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, 2008, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009
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 accompanying prospectus before you make an investment decision. The value of the notes or our
common stock issuable upon conversion of the notes could decline due to any of these risks, and you could lose all of your investment.

Risks Relating to the Notes and Our Common Stock

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 March 31, 2009, as adjusted for this offering and the
application of the net proceeds therefrom, we would have had approximately $322.5 million of outstanding debt.

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 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.
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Our ability to meet our payment and other obligations under our debt instruments depends on our ability to generate significant cash flow in the
future. This, to some extent, is subject to general economic, financial, competitive, legislative and regulatory factors as well as other factors that
are beyond our control. We cannot assure you that our business will generate cash flow from operations, or that future borrowings will be
available to us under our existing or amended Credit Facility or otherwise, in an amount sufficient to enable us to meet our payment obligations
under the notes and our other debt and to fund other liquidity needs. If we are not able to generate sufficient cash flow to service our debt
obligations, we may need to refinance or restructure our debt, including the notes, sell assets, reduce or delay capital investments, or seek to raise
additional capital. If we are unable to implement one or more of these alternatives, we may not be able to meet our payment obligations under
the notes and our other debt.
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The notes will be structurally subordinated to our Credit Facility and any other existing and future secured indebtedness of us and our
subsidiaries.

The notes are not secured by any of our assets or those of our subsidiaries. As a result, the notes will be structurally subordinated to any secured
debt we or our subsidiaries may incur, including the Credit Facility, under which we have available borrowing of up to $210.0 million, subject to
certain restrictions, and which available borrowing amount may be increased to $260.0 million if certain conditions are met. The Credit Facility
is collateralized by a first priority security interest in substantially all of our assets and the assets of our subsidiaries. Additionally, in connection
with our acquisition of Pumpco, we entered into a $22.5 million equipment term loan that is secured by most of Pumpco�s existing equipment
and which we have additionally guaranteed. As of March 31, 2009, as adjusted for this offering and the application of the net proceeds
therefrom, we had aggregate indebtedness of approximately $322.5 million, of which approximately $72.5 million was secured. 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. The notes do not restrict us or our subsidiaries from incurring
indebtedness, including senior indebtedness in the future, nor do they limit the amount of indebtedness we can issue that is equal in right of
payment.

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 will
not guarantee the notes. Additionally, our future restricted subsidiaries will only be required to guarantee the notes 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 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.

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.

The guarantees may not be enforceable because of fraudulent conveyance laws.
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The subsidiary guarantors� guarantees of the notes may be subject to review under federal bankruptcy law or relevant state fraudulent conveyance
laws if a bankruptcy lawsuit is commenced by or on behalf of our or the guarantors� unpaid creditors. Under these laws, if in such a lawsuit a
court were to find that, at the time a guarantor incurred debt (including debt represented by the guarantee), such guarantor:

� incurred this debt with the intent of hindering, delaying or defrauding current or future creditors;
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� received less than reasonably equivalent value or fair consideration for incurring this debt and the guarantor;

� was insolvent or was rendered insolvent by reason of the related financing transactions;

� was engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasonably small capital to
carry on its business; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay these debts as they mature, as all of the foregoing
terms are defined in or interpreted under the relevant fraudulent transfer or conveyance statutes;

then the court could void the guarantee or subordinate the amounts owing under the guarantee to the guarantor�s presently existing or future debt
or take other actions detrimental to you.

The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of the jurisdiction that is being applied
in any such proceeding. Generally, an entity would be considered insolvent if, at the time it incurred the debt or issued the guarantee:

� it could not pay its debts or contingent liabilities as they become due;

� the sum of its debts, including contingent liabilities, is greater than its assets, at fair valuation; or

� the present fair saleable value of its assets is less than the amount required to pay the probable liability on its total existing debts and
liabilities, including contingent liabilities, as they become absolute and mature.

If a guarantee is voided as a fraudulent conveyance or found to be unenforceable for any other reason, you will not have a claim against that
obligor and will only be our creditor or that of any guarantor whose obligation was not set aside or found to be unenforceable. In addition, the
loss of a guarantee of a significant subsidiary will constitute a default under the indenture, which default would cause all outstanding notes to
become immediately due and payable.

We believe that, at the time the guarantors initially incur the debt represented by the guarantees under the notes, the guarantors:

� will not be insolvent or rendered insolvent by the incurrence;

� will have sufficient capital to run our or their businesses effectively; and

� will be able to pay obligations on the notes and the guarantees as they mature or become due.
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In reaching the foregoing conclusions we have relied upon our analyses of internal cash flow projections and estimated values of the assets and
liabilities of the guarantors. In addition, we have relied on a limitation to be contained in the guarantors� guarantees that limits each guarantee as
necessary to prevent it from constituting a fraudulent conveyance under applicable law; however, a court passing on these questions might not
reach the same conclusions.

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 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 and other factors beyond our control. Our business may not
continue to generate sufficient cash flow from operations in the future to service our debt and make necessary capital expenditures. If we are
unable to generate such cash flow, 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
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ability to refinance our indebtedness will depend on the capital markets and our financial condition at such time. 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.

The terms of the notes will not contain restrictive covenants and provide only limited protection in the event of a change of control.

The indenture under which the notes will be issued will not contain restrictive covenants that would protect you from several kinds of
transactions that may adversely affect you. In particular, the indenture will not contain covenants that will limit our ability to pay dividends or
make distributions on or redeem our capital stock or limit our ability to incur additional indebtedness and, therefore, may not protect you in the
event of a highly leveraged transaction or other similar transaction. The requirement that we offer to repurchase the notes upon a change of
control is limited to the transactions specified in the definition of a �fundamental change� under �Description of Notes � Fundamental Change Put.�
Similarly, the circumstances under which we are required to adjust the conversion rate upon the occurrence of a �non-stock change of control� are
limited to circumstances where a note is converted in connection with such a transaction as set forth under �Description of Notes � Conversion
Rights � Adjustment to Conversion Rate Upon a Non-Stock Change of Control.�

Accordingly, subject to restrictions contained in our other debt agreements, we could enter into certain transactions, such as acquisitions,
refinancings or recapitalizations, that could affect our capital structure and the value of the notes and common stock issuable upon conversion of
the notes but would not constitute a fundamental change under the notes.

Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be obligated to offer to
repurchase the notes.

Upon the occurrence of certain types of fundamental changes, you have the right to require us to offer to repurchase the notes. However, the
fundamental change provisions will not afford protection to holders of the notes in the event of certain transactions. For example, transactions
such as leveraged recapitalizations, refinancings, restructurings or acquisitions initiated by us would not necessarily constitute a fundamental
change requiring us to repurchase the notes. In the event of any such transaction, the holders would not have the right to require us to repurchase
the notes, even though each of these transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital
structure or any credit ratings, thereby adversely affecting the holders of the notes.

We may be unable to repurchase the notes for cash when required by the holders, including following a fundamental change.

Holders of the notes have the right to require us to repurchase the notes upon the occurrence of certain types of fundamental changes prior to
maturity as described under �Description of Notes � Fundamental Change Put.� Any of our future debt agreements may contain a similar provision.
We may not have sufficient funds to make the required repurchase in cash at such time or the ability to arrange necessary financing on
acceptable terms. In addition, our ability to repurchase the notes in cash may be limited by law or the terms of other agreements relating to our
debt outstanding at the time, including our Credit Facility, which will limit our ability to purchase the notes for cash in certain circumstances. 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 Credit Facility and our 7.625% notes due 2017.

Provisions of the notes could discourage an acquisition of us by a third party.
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transactions constituting a fundamental change, holders of the notes will have
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the right, at their option, to require us to repurchase all of their notes or any portion of the principal amount of such notes in integral multiples of
$1,000. We may also be required to issue additional shares upon conversion or provide for conversion into the acquirer�s capital stock in the
event of certain fundamental changes.

The conversion rate of the notes may not be adjusted for all dilutive events that may adversely affect the trading price of the notes or the
common stock issuable upon conversion of the notes.

The conversion rate of the notes is subject to adjustment upon certain events, including the issuance of stock dividends on our common stock,
the issuance of rights or warrants, subdivisions, combinations, distributions of capital stock, indebtedness or assets, cash dividends and issuer
tender or exchange offers as described under �Description of Notes � Conversion Rights � Conversion Rate Adjustments.� The conversion rate will
not be adjusted for certain other events that may adversely affect the trading price of the notes or the common stock issuable upon conversion of
the notes.

The adjustment to the conversion rate upon the occurrence of certain types of fundamental changes may not adequately compensate you for
the lost option time value of your notes as a result of such fundamental change.

If certain types of fundamental changes occur on or prior to the date when the notes mature, we may adjust the conversion rate of the notes to
increase the number of shares issuable upon conversion. The number of additional shares to be added to the conversion rate will be determined
based on the date on which the fundamental change becomes effective and the price paid per share of our common stock in the fundamental
change as described under �Description of Notes � Conversion Rights � Adjustments to Conversion Rates Upon a Non-Stock Change of Control.�
Although this adjustment is designed to compensate you for the lost option value of your notes as a result of certain types of fundamental
changes, the adjustment is only an approximation of such lost value based upon assumptions made on the date of this prospectus supplement and
may not adequately compensate you for such loss. In addition, if the price paid per share of our common stock in the fundamental change is less
than $             or more than $             (subject to adjustment), there will be no such adjustment.

Conversion of the notes may dilute the ownership interest of existing shareholders, including holders who have previously converted their
notes.

The conversion of some or all of the notes may dilute the ownership interests of existing shareholders. Any sales in the public market of any of
our common stock issuable upon such conversion could adversely affect prevailing market prices of our common stock. In addition, the
anticipated conversion of the notes into shares of our common stock could depress the price of our common stock.

As a noteholder, you will not be entitled to any rights with respect to our common stock, but you will be subject to all changes made with
respect to our common stock.

If you hold notes, you are not entitled to any rights with respect to our common stock (including, without limitation, voting rights and rights to
receive any dividends or other distributions on our common stock), but you are subject to all changes affecting the common stock. You will be
entitled to rights on the common stock only if and when we deliver shares of common stock to you upon conversion of your notes and in limited
cases under the anti-dilution adjustments of the notes. For example, in the event that an amendment is proposed to our Amended and Restated
Articles of Incorporation, as amended, or Bylaws, as amended, requiring shareholder approval and the record date for determining the
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amendment, but you will nevertheless be subject to any changes in the powers, preferences or special rights of our common stock.
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You may be deemed to receive a taxable dividend as a result of an adjustment to, or a failure to adjust, the conversion rate of the notes even
though you do not receive a corresponding cash distribution.

The conversion rate of the notes is subject to adjustment in certain circumstances as described under �Description of Notes � Conversion Rights �
Conversion Procedures � Conversion Rate Adjustments.� Adjustments (or the failure to make adjustments) to the conversion rate of the notes that
have the effect of increasing your proportionate interest in us may result in a taxable deemed dividend to you to the extent of our earnings and
profits. A taxable deemed dividend to you would result, for example, if the conversion rate of the notes is adjusted to compensate noteholders for
taxable cash dividends to holders of our common stock. The adjustment to the conversion rate of the notes converted in connection with a
non-stock change in control, as described under �Description of Notes � Conversion Rights � Conversion Procedures � Adjustment to Conversion
Rate Upon a Non-Stock Change of Control,� also may be treated as a taxable deemed dividend. Conversely, the failure of the conversion rate of
the notes to adjust fully to reflect a stock dividend or other event increasing the proportionate interests in us of the holders of our common stock
may result in a taxable deemed dividend to holders of our common stock. If you are a non-U.S holder (as defined in ��United States Federal Tax
Considerations�), a taxable deemed dividend to you generally will be subject to United States federal withholding tax (currently at a 30% rate, or
at a lower rate if so specified by an applicable treaty), which may be set off against interest on your notes, distributions on your common stock or
shares of common stock or proceeds subsequently paid or credited to you. See �United States Federal Tax Considerations.�

Recent developments in the convertible debt markets may adversely affect the market value of the notes.

The convertible debt markets have experienced unprecedented disruptions resulting from, among other things, the recent instability in the credit
and capital markets and the emergency orders issued by the SEC on September 17 and 18, 2008 (and extended on October 1, 2008). These
orders were issued as a stop-gap measure while Congress worked to provide a comprehensive legislative plan to stabilize the credit and capital
markets. Among other things, these orders temporarily imposed a prohibition on effecting short sales of the common stock of certain financial
companies. As a result, the SEC orders made the convertible arbitrage strategy that many convertible notes investors employ difficult to execute
for outstanding convertible notes of those companies whose common stock was subject to the short sale prohibition. The SEC orders expired on
October 8, 2008. However, on April 9, 2009, the SEC approved the release of proposals for reinstating the uptick rule. Any future governmental
actions that impose limitations on short sales of common stock of issuers, including consideration by the SEC to reinstate the �up-tick rule,� could
significantly affect the market value of convertible securities linked to those common stocks.

There is no trading market for the notes, and an active trading market for the notes may not develop.

The notes are a new issue of securities for which there is no public market. Trading of the notes, if any, may be at a discount from their initial
offering price, depending on prevailing interest rates, the market for similar securities, the price and volatility in the price of our shares of
common stock, our performance and other factors. In addition, we do not know whether an active trading market will develop for the notes. To
the extent that an active trading market does not develop, the liquidity and trading prices for the notes may be harmed. We do not intend to apply
for the notes to be listed on any securities exchange or to arrange for the notes to be quoted on any quotation system.

The underwriter has advised us that they currently intend to make a market in the notes. However, they are not obligated to do so, and they may
discontinue any market making with respect to the notes at any time, for any reason or for no reason, without notice. If the underwriter ceases to
act as a market maker for the notes, we cannot assure you another firm or person will make a market in the notes.

The liquidity of any market for the notes will depend upon the number of holders of the notes, our results of operations and financial condition,
the market for similar securities, the interest of securities dealers in making a market in the notes and other factors. An active or liquid trading
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The market price of our common stock has been, and may continue to be, highly volatile, which may impact the price of the notes and make
them more difficult to resell.

We expect that the market price of our notes will be significantly affected by the market price of our common stock. This may result in greater
volatility in the market price of the notes than would be expected for nonconvertible debt securities. The market price of our common stock has
experienced, and may continue to experience, considerable volatility. Between January 1, 2008 and May 29, 2009, the trading price of our
common stock on the New York Stock Exchange has ranged from a low of $5.55 per share to a high of $15.74 per share. Numerous factors
could have a significant effect on the price of our common stock, including those described or referred to in this �Risk Factors� section of this
prospectus supplement and the documents incorporated herein by reference as well as, among other things:

� announcements of fluctuations in our operating results or the operating results of one or more of our competitors;

� future sales of our common stock or other securities (including any shares issued in connection with earn-out obligations for any past
or future acquisition);

� announcements by us or one of our competitors of new or terminated customers or new, amended or terminated contracts;

� market conditions for providers of services to communications companies, utilities and government;

� changes in recommendations or earnings estimates by securities analysts; and

� announcements of acquisitions by us or one of our competitors.

In addition, the stock market has experienced significant price and volume fluctuations in recent years that have sometimes been unrelated or
disproportionate to the operating performance of companies. The market price for our common stock has been volatile, and, because the notes
are convertible into shares of our common stock, volatility or depressed prices for our common stock could have a similar effect on the trading
price of the notes. Holders who receive common stock upon conversion of the notes will also be subject to the risk of volatility and depressed
prices of our common stock.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock and the value of
the notes; and, in connection with certain completed acquisitions, we have issued shares of our common stock or securities that are
convertible into shares of our common stock or have the option to issue shares of our common stock instead of cash as consideration for
future earn-out obligations, and we may agree to issue such additional securities in connection with other future acquisitions; which, if
issued, may affect the market price of our common stock and the value of the notes.

We grow our business organically as well as through acquisitions. One method of acquiring companies or otherwise funding our corporate
activities is through the issuance of additional equity securities. In connection with certain completed acquisitions, we have the option to issue
shares of our common stock instead of cash for certain earn-out obligations, provided we first register those shares for resale, including one such
obligation for which our earn-out obligation is unlimited. Our Amended and Restated Articles of Incorporation provide that we may issue up to a
total 145,000,000 shares of common stock, of which 75,688,086 shares were outstanding as of May 28, 2009. Such issuances could have the
effect of diluting our earnings per share as well as our existing shareholders� individual ownership percentages and could lead to volatility in our
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Additionally, except as described under the section entitled �Underwriting�, we are not restricted from issuing additional common stock, including
securities that are convertible into or exchangeable for, or that represent the right to receive, common stock. The issuance of additional shares of
our common stock upon conversion of the notes, in connection with future acquisitions or other issuances of our common stock or convertible
securities, including outstanding options and warrants, or otherwise will dilute the ownership interest of our common shareholders.

S-12

Edgar Filing: MASTEC INC - Form 424B5

Table of Contents 30



Table of Contents

Sales of a substantial number of shares of our common stock or other equity-related securities in the public market could depress the market
price of the notes, our common stock or both and impair our ability to raise capital through the sale of additional equity or equity-linked
securities. We cannot predict the effect that future sales of our common stock or other equity-related securities would have on the market price
of our common stock or the value of the notes. The price of our common stock could be affected by possible sales of our common stock by
investors who view the notes as a more attractive means of equity participation in our company and by hedging or arbitrage trading activity that
we expect to develop involving our common stock as a result of this offering. The hedging or arbitrage could, in turn, affect the market price of
the notes.

A small number of our existing shareholders have the ability to influence major corporate decisions.

Jorge Mas, our Chairman, Jose Mas, our President and Chief Executive Officer, and other members of the Mas family who are employed by
MasTec, beneficially owned approximately 29.2% of the outstanding shares of our common stock as of May 28, 2009. Accordingly, they are in
a position to influence:

� the vote of most matters submitted to our shareholders, including any merger, consolidation or sale of all or substantially all of our
assets;

� the nomination of individuals to our Board of Directors; and

� a change in our control.

These factors may discourage, delay or prevent a takeover attempt that you might consider in your best interest or that might result in you
receiving a premium for your common stock.

Our articles of incorporation and certain provisions of Florida law contain anti-takeover provisions that may make it more difficult to effect
a change in our control.

Certain provisions of our Amended and Restated Articles of Incorporation, as amended, and Bylaws and the Florida Business Corporation Act,
or the FBCA, could delay or prevent an acquisition or change in control and the replacement of our incumbent directors and management, even
if doing so might be beneficial to our shareholders by providing them with the opportunity to sell their shares possibly at a premium over the
then market price of our common stock. For example, our Board of Directors is divided into three classes. At any annual meeting of our
shareholders, our shareholders only have the right to appoint approximately one-third of the directors on our Board of Directors. Consequently,
it will take at least two annual shareholder meetings to effect a change in control of our Board of Directors, which may discourage hostile
takeover bids. In addition, our articles of incorporation authorize our Board of Directors, without further shareholder approval, to issue preferred
stock. The issuance of preferred stock could also dilute the voting power of the holders of our common stock, including by the grant of voting
control to others, which could delay or prevent an acquisition or change in control.

Risks Related to Our Industry and Our Customers� Industries
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The current credit crisis and economic downturn could reduce capital expenditures in the industries we serve, which may result in a
decrease in demand for our services.

The demand for our services has been, and will likely continue to be, cyclical in nature and vulnerable to general downturns in the U.S.
economy. Given the recent financial market turmoil and tightening of credit, our customers may have difficulty in obtaining financing, which
has resulted and may continue to result in cancellations of projects or deferral of projects to a later date. Such cancellations or deferrals have
resulted and could continue to result in decreased demand for our services and could materially adversely affect our results of operations, cash
flows and liquidity.
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In addition, our customers are affected by economic downturns that decrease the need for their services or the profitability of their services.
Slow-downs in real estate, fluctuations in commodity prices and decreased demand by end-customers for higher value services could affect our
customers and their capital expenditure plans. Because we have been negatively impacted by previous economic downturns, we constantly
monitor our customers� industries and their relative health compared to the economy as a whole. The recent reduction in new housing starts, for
example, could negatively impact our customers who utilize our services to construct their �last mile� of communications infrastructure, as well as
other industries we serve, including electric utility transmission and grid connection, water and sewer and natural gas pipeline construction.
Additionally, our customers who provide satellite and broadband communications to consumers across the country could be adversely impacted
by an economic downturn if new subscriptions and upgrades for new and existing consumers are not ordered at the rate that we and our
customers anticipate. During an economic downturn, like the current economic downturn, our customers also may not have the ability or desire
to continue to fund capital expenditures for infrastructure at their current levels or may determine to outsource less work. A decrease in any of
these projects, new subscriptions and upgrades or any other services we provide could materially adversely affect our results of operations, cash
flows and liquidity.

Many of the industries we serve are subject to consolidation and rapid technological and regulatory change, and our inability or failure to
adjust to our customers� changing needs could reduce demand for our services.

We derive, and anticipate that we will continue to derive, a substantial portion of our revenue from customers in the communications and
utilities industries. The communications and utilities industries are subject to rapid changes in technology and governmental regulation. Changes
in technology may reduce the demand for the services we provide. For example, new or developing technologies could displace the wireline
systems used for the transmission of voice, video and data, and improvements in existing technology may allow communications providers to
significantly improve their networks without physically upgrading them. Technological advances may also result in lower costs for sources of
energy, which may render existing wind energy projects and technologies uncompetitive or obsolete. Additionally, both the communications and
utilities industries have been characterized by a high level of consolidation that may result in the loss of one or more of our customers. Our
failure to rapidly adopt and master new technologies as they are developed in any of the industries we serve or the consolidation of one or more
of our significant customers could have a material adverse effect on our results of operations, cash flows and liquidity.

Our industry is highly competitive, which may reduce our market share and harm our financial performance.

Our industry is highly fragmented, and we compete with other companies in most of the markets in which we operate, ranging from small
independent firms servicing local markets to larger firms servicing regional and national markets. We also face competition from existing or
prospective customers that employ in-house personnel to perform some of the same types of services we provide. There are relatively few
barriers to entry into the markets in which we operate and, as a result, any organization that has adequate financial resources and access to
technical expertise and skilled personnel may become one of our competitors.

Most of our customers� work is awarded through a bid process. Consequently, price is often the principal factor in determining which service
provider is selected, especially on smaller, less complex projects. Smaller competitors are sometimes able to win bids for these projects based on
price alone due to their lower costs and financial return requirements. If we are unsuccessful in bidding on these projects, or if our ability to win
such projects requires that we accept lesser margins, then our results of operations, cash flows and liquidity could be materially and adversely
affected.
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Risks Related to Our Business

We derive a significant portion of our revenue from a few customers, and the loss of one of these customers or a reduction in their demand
for our services could impair our financial performance.

For the three months ended March 31, 2009, we derived approximately 36.8%, 10.7% and 5.3% of our revenue from DIRECTV®, AT&T and
Verizon, respectively. For the three months ended March 31, 2008, we derived approximately 46.8%, 6.5% and 8.8% of our revenue from
DIRECTV®, AT&T and Verizon, respectively. In addition, our ten largest customers accounted for approximately 71.4% and 78.3% of our
revenue in the three months ended March 31, 2009 and 2008, respectively. For the year ended December 31, 2008, we derived approximately
34.0%, 11.9% and 7.9% of our revenue from DIRECTV®, AT&T and Verizon, and respectively. For the year ended December 31, 2007, we
derived approximately 44.1%, 6.8% and 9.1% of our revenue from DIRECTV®, AT&T and Verizon, respectively. In addition, our ten largest
customers accounted for approximately 71.2%, 76.7%, and 76.4% of our revenue in the years ended December 31, 2008, 2007 and 2006,
respectively. Because our business is concentrated among relatively few major customers, our revenue could significantly decline if we lose one
or more of these customers or if the amount of business we obtain from them is reduced, which could result in reduced profitability and liquidity.
In addition, all of the contracts with our largest customers may be canceled on short or no notice. See �� Most of our contracts may be canceled on
short or no notice, so our revenue is not guaranteed�, below.

Our profitability and liquidity could decline if certain customers reduce the amounts they pay for our services or if our customers are unable
to pay for our services.

In the past, we incurred significant losses after a number of customers filed for bankruptcy or experienced financial difficulties following a
general economic downturn and certain industry specific factors that worsened the impact of the overall economic downturn on those customers.
In 2008, 2007 and 2006 total provisions for bad debts aggregated to $3.5 million, $17.5 million and $10.0 million, respectively, of which $0.9
million, $14.1 million and $7.9 million, respectively, resulted from anticipated legal settlements and discontinued operations. As of March 31,
2009 and December 31, 2008, the Company had remaining receivables from customers undergoing bankruptcy reorganization totaling $1.6
million, at the end of each period, net of $0.6 million and $0.3 million, respectively, in specific reserves for bad debts, with the remaining
amounts expected to be recovered through secured and unsecured claims and enforcement of liens or bonds.

Most of our contracts do not obligate our customers to undertake any infrastructure projects or other work with us.

A significant portion of our revenue is derived from multi-year master service agreements and other service agreements. Under our multi-year
master service agreements and other service agreements, we contract to provide customers with individual project services, through work orders,
within defined geographic areas on a fixed fee basis. Under these agreements, our customers have no obligation to undertake any infrastructure
projects or other work with us. A significant decline in the projects customers assign us under these service agreements could result in a decline
in our results of operations, cash flows and liquidity.

We recorded unrealized losses in 2007 and 2008 to reduce the carrying value of certain auction rate securities we hold, and we may incur
additional unrealized losses or impairment charges with respect to auction rate securities in future periods.
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The current overall credit concerns in capital markets may affect our ability to liquidate certain securities that we classify as securities available
for sale on our balance sheet. As of March 31, 2009, all of our securities available for sale, or $33.7 million in par value of auction rate
securities, had insufficient bidders at the scheduled rollover dates indicating that immediate liquidity is unavailable. We have recorded an
aggregate unrealized loss on these securities of $12.6 million as of March 31, 2009, and have classified the $21.0 million estimated fair value of
these securities as non current assets at March 31, 2009.
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Our valuation is sensitive to market conditions and management�s judgment and can change significantly based on the assumptions used. Factors
that may impact our valuation include changes to credit ratings of the securities as well as to the underlying assets supporting those securities,
rates of default of the underlying assets, underlying collateral value, discount rates, counterparty risk and ongoing strength and quality of market
credit and liquidity. In May 2009, one of our securities available for sale with a par value of $6.2 million was downgraded to non-investment
grade. Additionally, a new accounting pronouncement, FASB Staff Position No. FAS 115-2 and FAS 124-2, �Recognition and Presentation of
Other-Than-Temporary Impairments�, which is required to be implemented during the interim period ending after June 15, 2009, may require
that we record a portion of our unrealized loss, to the extent it relates to credit risk, as �other than temporary� which would require us to expense in
our statement of operations such portion of our unrealized loss. Any such other than temporary impairment could have a material adverse effect
on our results of operations.

At this time, we are uncertain as to whether the liquidity issues associated with these investments will improve, when, if at all, we will be able to
exit these investments at their par value, whether the new accounting pronouncements will have a material impact, or whether we will incur any
additional temporary or other-than-temporary losses as a result of these investments.

Most of our contracts, including those with our largest customers, may be canceled on short or no notice, so our revenue is not guaranteed.

Most of our contracts, including those with our largest customers, are cancelable on short notice or no notice even if we are not in default under
any such contract. Many of our contracts, including our service agreements, are periodically open to public bid. We may not be the successful
bidder on our existing contracts that are re-bid. We also provide a significant portion of our services on a non-recurring, project-by-project basis.
We could experience a reduction in our revenue, profitability and liquidity if:

� our customers cancel a significant number of contracts;

� we fail to win a significant number of our existing contracts upon re-bid; or

� we complete the required work under a significant number of our non-recurring projects and cannot replace them with similar
projects.

We may not accurately estimate the costs associated with our services provided under fixed-price contracts which could impair our financial
performance.

A substantial portion of our revenue is derived from master service agreements and other service agreements that are fixed price contracts.
Under these contracts, we set the price of our services on a per unit or aggregate basis and assume the risk that the costs associated with our
performance may be greater than we anticipated. In addition to master or other service agreements we enter into contracts that require
installation or construction of specified units within an infrastructure system. Under those agreements, we have also contractually agreed to a
price per unit. Profitability will be reduced if the actual costs to complete each unit exceed original estimates. We are also required to
immediately recognize the full amount of any estimated costs on these projects if estimated costs to complete the remaining units for the projects
exceed the revenue to be earned on such units.

Our profitability is therefore dependent upon our ability to accurately estimate the costs associated with our services. These costs may be
affected by a variety of factors, such as lower than anticipated productivity, conditions at the work sites differing materially from what was
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anticipated at the time we bid on the contract and higher costs of materials and labor. Certain agreements or projects could have lower margins
than anticipated or losses if actual costs for our contracts exceed our estimates, which could reduce our profitability, cash flows and liquidity.
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Our failure to properly manage projects may result in additional costs or claims, which could have a material adverse effect on our operating
results, cash flows and liquidity.

Certain of our engagements involve large-scale, complex projects. The quality of our performance on such a project depends in large part upon
our ability to manage our client relationship and the project itself and to timely deploy appropriate resources, including third-party contractors
and our own personnel. Our results of operations, cash flows and liquidity could be adversely affected if we miscalculate the resources or time
needed to complete a project with capped or fixed fees, or the resources or time needed to meet contractual milestones. In addition, some of our
agreements require that we pay liquidated damages if we do not meet project deadlines; therefore, any delay in the completion of projects could
subject us to penalties which could further adversely affect our results of operations, cash flows and liquidity. Further, any defects or errors, or
failures to meet our customers� expectations could result in large damage claims against us, and, because of the substantial cost of, and
potentially long lead-time necessary to acquire certain of the materials and equipment used in our complex projects, particularly our wind farm
projects, damage claims may substantially exceed the amount we can charge for our associated services.

We recognize revenue for our installation/construction fixed price contracts using the percentage-of-completion method, therefore,
variations of actual results from our assumptions may reduce our profitability.

We recognize revenue on long-term installation/construction fixed price contracts using the percentage-of-completion method. Under the
percentage-of-completion method, we record revenue as work on the contract progresses. The cumulative amount of revenue recorded on a
contract at a specified point in time is that percentage of total estimated revenue that incurred costs to date bear to estimated total contract costs.
The percentage-of-completion method therefore relies on estimates of total expected contract costs. Contract revenue and total cost estimates are
reviewed and revised periodically as the work progresses. Adjustments are reflected in contract revenue in the fiscal period in which such
estimates are revised. Estimates are based on management�s reasonable assumptions and experience, but are only estimates. Variation of actual
results from estimates on a large project or on a number of smaller projects could be material. We immediately recognize the full amount of the
estimated loss on a contract when our estimates indicate such a loss. Such adjustments and accrued losses could result in reduced profitability
which could negatively impact our liquidity. For example, for the years ended December 31, 2008, 2007 and 2006, we incurred approximately
$0.7 million, $0.3 million and $6.8 million, respectively, of losses on percentage-of-completion contracts. For the year ended December 31,
2006, $6.5 million was included in loss from discontinued operations.

Amounts included in our backlog may not result in actual revenue or translate into profits.

Approximately 83% of our 18-month backlog at December 31, 2008 was composed of master service agreements and other service agreements,
none of which require our customers to purchase a minimum amount of services and are cancelable on short or no notice. The balance of our
backlog is our estimate of work to be completed on long-term installation/construction fixed price agreements. These backlog amounts are based
on our estimates and therefore may not result in actual receipt of revenue in the originally anticipated period, or at all. In addition, contracts
included in our backlog may not be profitable. We may experience variances in the realization of our backlog because of project delays or
cancellations resulting from weather conditions, external market factors and economic factors beyond our control. If our backlog fails to
materialize, our results of operations, cash flows and liquidity would be materially and adversely affected.

Our business is seasonal and is affected by adverse weather conditions and the spending patterns of our customers, exposing us to variable
quarterly results.
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their expenditures and work order requests towards the end of the year.
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Adverse weather conditions, particularly during the winter season, also affect our ability to perform outdoor services in certain regions of the
United States. As a result, we experience reduced revenue in the first quarter of each calendar year.

Natural catastrophes such as hurricanes in the United States could also have a negative impact on the economy overall and on our ability to
perform outdoor services in affected regions or utilize equipment and crews stationed in those regions, which could result in a decline in results
of operations, cash flows and liquidity.

Warranty claims resulting from our services could have a material adverse effect on our business.

We generally warrant the work we perform for a one- to two-year period following substantial completion of a project, subject to further
extensions of the warranty period following repairs or replacements. We have not historically accrued any reserves for potential warranty claims
as they have been immaterial. The costs associated with such warranties, including any warranty-related legal proceedings, could have a material
adverse effect on our results of operations, cash flows and liquidity.

We are self-insured against many potential liabilities.

Although we maintain insurance policies with respect to automobile liability, general liability, workers� compensation and employee group health
claims, those policies are subject to high deductibles, and we are self-insured up to the amount of the deductible. Since most claims against us do
not exceed the deductibles under our insurance policies, we are effectively self-insured for substantially all claims. We actuarially determine any
liabilities for unpaid claims and associated expenses, including incurred but not reported losses, and reflect those liabilities in our balance sheet
as other current and non-current liabilities. The determination of such claims and expenses and the appropriateness of the liability is reviewed
and updated quarterly. However, insurance liabilities are difficult to assess and estimate due to the many relevant factors, the effects of which
are often unknown, including the severity of an injury, the determination of our liability in proportion to other parties, the number of incidents
not reported and the effectiveness of our safety program. If our insurance claims increase or costs exceed our estimates of insurance liabilities,
we could experience a decline in profitability and liquidity.

Increases in our insurance premiums or collateral requirements could significantly reduce our profitability, liquidity and availability under
our credit facility.

Because of factors such as increases in claims, projected significant increases in medical costs and wages, lost compensation and reductions in
coverage, insurance carriers may be unwilling to continue to provide us with our current levels of coverage without a significant increase in
insurance premiums or collateral requirements to cover our deductible obligations. An increase in premiums or collateral requirements could
significantly reduce our profitability and liquidity as well as reduce availability under our revolving credit facility.

We may be unable to obtain sufficient bonding capacity to support certain service offerings, and the need for performance and surety bonds
may reduce our availability under our credit facility.
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Some of our contracts require performance and payment bonds. We may not be able to maintain a sufficient level of bonding capacity in the
future, which could preclude us from being able to bid for certain contracts and successfully contract with certain customers. In addition, even if
we are able to successfully renew or obtain performance or payment bonds in the future, we may be required to post letters of credit in
connection with the bonds which would reduce availability under our credit facility.

The impact of the Stimulus Act is uncertain.

The credit crisis and economic downturn resulted in a tremendous amount of uncertainty with certain projects being delayed or cancelled. While
we believe that the Stimulus Act, which was enacted into law in February 2009, should aid the wind, electrical transmission and rural broadband
businesses, the extent to which it will is uncertain.
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The Stimulus Act provides for federal tax incentives applicable to the wind energy industry including an investment tax credit, a U.S. Treasury
grant program, the production tax credit and accelerated tax depreciation for certain wind assets. The investment tax credit provides that
taxpayers can elect to claim an investment tax credit equal to 30% of the cost of certain qualifying assets in lieu of the production tax credit. The
grant program allows taxpayers that elect to claim the 30% investment tax credit in lieu of the production tax credit to receive grants from the
U.S. Treasury equal to the amount of the investment tax credit (which grants shall be in lieu of such credit). The production tax credit currently
provides the owner of a U.S. wind facility (consisting of the pad, tower, and turbine) 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
accelerated depreciation for wind generation assets provides for a five-year depreciable life for these assets, rather than the 15- to 20-year
depreciable lives of many non-renewable energy assets. The Stimulus Act also extends the 50% bonus depreciation deduction for property
placed in service in 2009.

The Stimulus Act also contains several provisions aimed at improving the U.S.�s electrical transmission system in part to facilitate the transfer of
renewable energy from rural areas to high demand areas, including $6 billion in funds for renewable energy and transmission loan guarantees.
The Stimulus Act also provides for $7.2 billion in funds for the development of broadband facilities throughout the United States. There are,
however, many uncertainties surrounding how these provisions of the Stimulus Act will be implemented and their effectiveness and we also
cannot guarantee you that we will be able to secure additional work as a result of the Stimulus Act.

The tax incentives provided by the Stimulus Act, however, have a finite term. Currently, the election to claim the investment tax credit in lieu of
the production tax credit is only available for qualified wind facilities placed in service from 2009 to 2012, the U.S. Treasury grant program will
only be applicable to wind projects placed in service in 2009 or 2010 (or after 2010 so long as construction begins in 2009 or 2010 and is
completed before 2013), and the production tax credit is scheduled to expire on December 31, 2012 and will not be available for energy
generated from wind facilities placed in service after that date unless extended or renewed. We cannot assure you that the new investment tax
credit or U.S. Treasury grant program will be effective or that any future efforts to extend or renew the production tax credit, the investment tax
credit, or the U.S. Treasury grant program will be successful or that any extension or renewal will be on terms that are as favorable as those that
currently exist. In addition, we cannot assure you that any extension or renewal of the production tax credit, the investment tax credit, or the U.S.
Treasury grant program would be enacted prior to its expiration or, if allowed to expire, that any extension or renewal enacted thereafter would
be enacted with retroactive effect. We also cannot assure you that the tax laws providing for accelerated depreciation of wind generation assets
will not be modified, amended or repealed in the future. The ability of our customers to obtain financing for these wind farm developments
would be impaired or eliminated and the resulting wind farms would be less profitable thereby potentially reducing demand for our wind power
services if the investment tax credit or the Department of Energy grant program are not effective or if the federal production tax credit is not
extended or renewed, or is extended or renewed at a lower rate. This ability may be further impaired or eliminated if the investment tax credit or
the U.S. Treasury grant program in not extended or renewed, or is extended or renewed at a lower rate. Our revenue and results of operations
could be materially adversely affected if demand for our wind power services were reduced.

Changes to renewable portfolio standards could negatively impact our results of operations, cash flows and liquidity.

A significant portion of our business is currently focused on providing services to owners and operators of wind power facilities. The
development of wind facilities is highly dependent upon the federal production tax credit (discussed above) and the existence of renewable
portfolio standards and other state incentives. Renewable portfolio standards are state specific statutory provisions specifying that electric
utilities generate a certain amount of electricity from renewable energy sources or devote a certain portion of its plant capacity to renewable
energy sources. Additionally, certified renewable energy generators earn certificates for every unit of electricity
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they produce and can sell these along with their electricity to supply companies. These standards have spurred significant growth in the wind
energy industry and a corresponding increase in the demand for our wind power-related services. Currently, 26 states in the United States as well
as the District of Columbia have adopted renewable portfolio standards or goals. Eliminations of or changes to existing renewable portfolio
standards may impact the demand for our wind power-related services.

We have agreed to keep certain liabilities related to the state Department of Transportation related projects and assets that were sold in
February 2007.

Effective February 1, 2007, we sold our state Department of Transportation related projects and assets. On January 24, 2008, we entered into a
settlement agreement with the buyer of our state Department of Transportation projects and assets to settle previously disclosed warranty,
indemnification and other claims primarily relating to work we had performed on the state Department of Transportation projects we sold. In
connection with the settlement agreement, the parties also agreed to further amend and restate the Amended Asset Purchase Agreement effective
as of January 24, 2008, which we refer to as the Revised Amended Agreement. In connection with the sale of our state Department of
Transportation related projects and assets and the related settlement, we agreed to keep certain liabilities, mainly related to the cost to maintain
and continue certain performance and payment bonds, certain obligations under leases between the parties and certain other litigation matters.
We may also be unable to recover any losses we incur as a result of any third party claims to the extent any third parties seek payment from us
directly and we are unable to recover such losses from the buyer pursuant to the indemnification obligations contained in the Revised Amended
Agreement; including, in the event the buyer were financially unable to meet certain obligations, any losses resulting from creditor claims.

Under the terms of the Revised Amended Agreement, the buyer is no longer required to issue a standby letter of credit in our favor in February
2008 to cover any remaining exposure related to our bonded obligations. Instead, pursuant to the terms of the settlement agreement, the buyer
entered into indemnity agreements directly with certain surety bonding companies in connection with our bonded obligations. Therefore, if the
buyer is unable to meet its contractual obligations, the surety bonding company can seek its remedies under the indemnity agreement. If the
surety bonding company, however, pays the amounts due under the bonds, the surety bonding company will seek reimbursement of such
payment from us. Accordingly, we may incur losses in the future related to these contingent liabilities if the buyer does not complete the bonded
contracts and we are unable to recover such losses from the buyer pursuant to the indemnification provisions contained in the Revised Amended
Agreement. At March 31, 2009, we estimated that the remaining cost to complete these state Department of Transportation projects was $2.1
million on the related $159.7 million in performance and payment bonds.

We may incur goodwill impairment charges in our reporting entities which could harm our profitability.

In accordance with Statement of Financial Accounting Standards, No. 142, �Goodwill and Other Intangible Assets�, or SFAS No. 142, we
periodically review the carrying values of our goodwill to determine whether such carrying values exceed the fair market value. In connection
with our decision to sell substantially all our Canadian net assets, we wrote off goodwill associated with this entity in the amount of $0.4 million
for the year ended December 31, 2007. When we acquire a business, we record goodwill equal to the excess amount we pay for the business,
including liabilities assumed, over the fair value of the tangible and intangible assets of the business we acquire. As a result of the acquisitions
we completed during the years ended December 31, 2007 and 2008, we have recorded $52.2 million and $221.5 million, respectively, of
goodwill and other identifiable intangible assets in connection with acquisitions and payments of earn-outs made during those periods. We
expect to continue to record additions to goodwill in future periods in connection with these acquisitions, particularly as a result of future
earn-out payments, and future acquisitions. We may incur additional impairment charges related to goodwill in connection with any of our
acquisitions in the future if the markets they serve or their business deteriorate.
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We may incur restructuring or impairment charges which could reduce our profitability.

From time to time we review our operations in an effort to improve profitability. We could incur charges in the future as a result of:

� eliminating service offerings that no longer fit into our business strategy;

� reducing or eliminating services that do not produce adequate revenue or margin;

� reducing costs of businesses that provide adequate profit contributions but need margin improvements; and

� reviewing new business opportunities capable of utilizing our existing human and physical resources.

For example, as a result of the sale of our state Department of Transportation operations, we recorded impairment charges totaling $44.5 million
and $2.9 million for the years ended December 31, 2006 and 2007, respectively. All charges related to restructuring or impairment would be
reflected as operating expenses and could materially reduce our profitability and liquidity.

Our revolving Credit Facility and senior notes impose restrictions on us which may prevent us from engaging in transactions that might
benefit us, including responding to changing business and economic conditions or securing additional financing, if needed.

At March 31, 2009, we had outstanding $150.0 million aggregate principal amount of our 7.625% senior notes due February 2017. We also have
a revolving credit facility, which is secured by substantially all of our assets and the assets of our wholly-owned subsidiaries and a pledge of the
stock of certain of our operating subsidiaries, including all of our significant subsidiaries and the guarantors of our 7.625% senior notes due 2017
and the notes offered hereby, under which we had $20.0 million outstanding cash draws at March 31, 2009. We amended and restated our
revolving credit facility effective July 29, 2008 and expanded the maximum available borrowing from $150.0 million to $210.0 million, subject
to certain restrictions. At March 31, 2009, the availability under the credit facility was approximately $51.9 million net of outstanding standby
letters of credit aggregating $81.9 million. The terms of our indebtedness contain customary events of default and covenants that prohibit us
from taking certain actions without satisfying certain financial tests or obtaining the consent of the lenders. The prohibited actions include,
among other things:

� buying back shares in excess of specified amounts;

� making investments and acquisitions in excess of specified amounts;

� incurring additional indebtedness in excess of specified amounts;

� paying cash dividends;
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� creating certain liens against our assets;

� prepaying our other indebtedness, excluding the senior notes;

� engaging in certain mergers or combinations; and

� engaging in transactions that would result in a �change of control� (as defined in the credit facility and indenture).

Our Credit Facility requires us to comply with a minimum fixed charge coverage ratio. Should we be unable to comply with the terms and
covenants of our Credit Facility, we would be required to obtain further modifications of the facility or secure another source of financing to
continue to operate our business. A default could result in the acceleration of either our obligations under the Credit Facility or under the
indenture relating to the senior notes, or both. In addition, these covenants may prevent us from engaging in transactions that benefit us,
including responding to changing business and economic conditions or securing additional financing, if needed. Our business is capital intensive
and, to the extent we need additional financing, we may not be able to obtain such financing at all or on favorable terms, which may materially
decrease our profitability, cash flows and liquidity.
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If we are unable to attract and retain qualified managers and skilled employees, we will be unable to operate efficiently which could reduce
our revenue, profitability and liquidity.

Our business is labor intensive, and some of our operations experience a high rate of employee turnover. In addition, given the nature of the
highly specialized work we perform, many of our employees are trained in and possess specialized technical skills. At times of low
unemployment rates in the areas we serve, it can be difficult for us to find qualified and affordable personnel. We may be unable to hire and
retain a sufficient skilled labor force necessary to support our operating requirements and growth strategy. Our labor expenses may increase as a
result of a shortage in the supply of skilled personnel. We may also be forced to incur significant training expenses if we are unable to hire
employees with the requisite skills. Additionally, our business is managed by a number of key executive and operational officers and is
dependent upon retaining and recruiting qualified management. Labor shortages, increased labor or training costs or the loss of key personnel
could materially adversely affect our results of operations, cash flows and liquidity.

Increases in the costs of fuel could reduce our operating margins.

The price of fuel needed to run our vehicles and equipment is unpredictable and fluctuates based on events outside our control, including
geopolitical developments, supply and demand for oil and gas, actions by the Organization of the Petroleum Exporting Countries and other oil
and gas producers, war and unrest in oil producing countries, regional production patterns and environmental concerns. Most of our contracts do
not allow us to adjust our pricing. Accordingly, any increase in fuel costs could materially reduce our profitability and liquidity.

Our subcontractors may fail to satisfy their obligations to us or other parties, or we may be unable to maintain these relationships, either of
which may have a material adverse affect our results of operations, cash flows and liquidity.

We depend on subcontractors to complete some of the work on some of our projects. There is a risk that we may have disputes with
subcontractors arising from, among other things, the quality and timeliness of work performed by the subcontractor, customer concerns about the
subcontractor or our failure to extend existing task orders or issue new task orders under a subcontract. In addition, if any of our subcontractors
fail to deliver on a timely basis the agreed-upon supplies and/or perform the agreed-upon services, then our ability to fulfill our obligations as a
prime contractor may be jeopardized. In addition, the absence of qualified subcontractors with whom we have a satisfactory relationship could
adversely affect the quality of our service and our ability to perform under some of our contracts. Any of these factors may have a material
adverse effect on our results of operations, cash flows and liquidity.

We may choose, or be required, to pay our subcontractors even if our customers do not pay, or delay paying, us for the related services.

We use subcontractors to perform portions of our services and to manage work flow. In some cases, we pay our subcontractors before our
customers pay us for the related services. If we choose, or are required, to pay our subcontractors for work performed for customers who fail to
pay, or delay paying us for the related work, we could experience a material decrease in profitability and liquidity.

Our failure to comply with environmental laws could result in significant liabilities.
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Some of the work we perform is in underground environments. If the field location maps supplied to us are not accurate, or if objects are present
in the soil that are not indicated on the field location maps, our underground work could strike objects in the soil containing pollutants and result
in a rupture and discharge of pollutants. In such a case, we may be liable for fines and damages.
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We own and lease several facilities at which we store our equipment. Some of these facilities contain fuel storage tanks which may be above or
below ground. If these tanks were to leak, we could be responsible for the cost of remediation as well as potential fines.

We sometimes perform directional drilling operations below certain environmentally sensitive terrains and water bodies. Due to the inconsistent
nature of the terrain and water bodies, it is possible that such directional drilling may cause a surface fracture releasing subsurface materials.
These releases may contain contaminants in excess of amounts permitted by law, potentially exposing us to remediation costs and fines.

In addition, new environmental laws and regulations, stricter enforcement of existing laws and regulations, the discovery of previously unknown
contamination or leaks, or the imposition of new clean-up requirements could require us to incur significant costs or become the basis for new or
increased liabilities that could have a material negative impact our results of operations, cash flows and liquidity.

Our failure to comply with the regulations of the U.S. Occupational Safety and Health Administration, the U.S. Department of
Transportation and other state and local agencies that oversee transportation and safety compliance could reduce our revenue, profitability
and liquidity.

The Occupational Safety and Health Act of 1970, as amended, or OSHA, establishes certain employer responsibilities, including maintenance of
a workplace free of recognized hazards likely to cause death or serious injury, compliance with standards promulgated by the Occupational
Safety and Health Administration and various record keeping, disclosure and procedural requirements. Various standards, including standards
for notices of hazards, safety in excavation and demolition work, may apply to our operations. We have incurred, and will continue to incur,
capital and operating expenditures and other costs in the ordinary course of our business in complying with OSHA and other state and local laws
and regulations and could incur penalties and fines in the future, including in extreme cases, criminal sanctions.

We have, from time to time, received notice from the U.S. Department of Transportation that our motor carrier operations will be monitored and
that the failure to improve our safety performance could result in suspension or revocation of vehicle registration privileges. If we cannot
successfully resolve these issues, our ability to service our customers could be damaged which could lead to a material reduction of our results of
operations, cash flows and liquidity.

Our financial results are based, in part, upon estimates and assumptions that may differ from actual results.

In preparing our consolidated financial statements in conformity with accounting principles generally accepted in the United States, a number of
estimates and assumptions are made by management that affect the amounts reported in the financial statements. These estimates and
assumptions must be made because certain information that is used in the preparation of our financial statements is either dependent on future
events or cannot be calculated with a high degree of precision from data available. In some cases, these estimates are particularly uncertain and
we must exercise significant judgment. Estimates are primarily used in our assessment of the revenue recognition for costs and estimated
earnings in excess of billings, allowance for doubtful accounts, accrued self-insured claims, valuation of goodwill and intangible assets, asset
lives used in computing depreciation and amortization, including amortization of intangibles, the fair value of securities available for sale and
accounting for performance-based stock awards, income taxes (including net deferred tax assets) and other contingencies and litigation. Actual
results could differ materially from the estimates and assumptions that we use, which could have a material adverse effect on our results of
operations, cash flows and liquidity.
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Our business is subject to hazards that could result in substantial liabilities and weaken our financial condition.

Construction projects undertaken by our employees involve exposure to electrical lines, pipelines carrying potentially explosive materials, heavy
equipment, mechanical failures, transportation accidents, adverse weather conditions and damage to equipment and property. These hazards can
cause personal injuries and loss of life, severe damage to or destruction of property and equipment and other consequential damages and could
lead to suspension of operations and large damage claims (which could, in some cases, substantially exceed the amount we charge for the
associated services). In addition, if serious accidents or fatalities occur or our safety record were to deteriorate, we may be restricted from
bidding on certain work and obtaining other new contracts, and certain existing contracts could be terminated. In addition, our safety processes
and procedures are monitored by various agencies and rating bureaus. See �Risk Factors � Our failure to comply with the regulations of the U.S.
Occupational Safety and Health Administration, the U.S. Department of Transportation and other state and local agencies that oversee
transportation and safety compliance could reduce our revenue, profitability and liquidity.� The occurrence of accidents in our business could
result in significant liabilities, employee turnover, increase the costs of our projects or harm our ability to perform under our contracts or enter
into new contracts with customers, which could materially reduce our revenue, profitability and liquidity.

Many of our customers are highly regulated and the addition of new regulations or changes to existing regulations may adversely impact
their demand for our specialty contracting services and the profitability of those services.

Many of our communications customers are regulated by the Federal Communications Commission, or FCC, and our energy customers are
regulated by the Federal Energy Regulatory Commission, or FERC, and, in addition, our utility customers are regulated by state public utility
commissions. These agencies may interpret the application of their regulations in a manner that is different than the way such regulations are
currently interpreted and may impose additional regulations. If existing or new regulations have an adverse affect on our customers and
adversely impact the profitability of the services they provide, then demand for our specialty contracting services may be reduced.

Claims, lawsuits and proceedings could reduce our profitability, cash flows and liquidity.

We are subject to various claims, lawsuits and proceedings which arise in the ordinary course of business. These actions may seek, among other
things, compensation for alleged personal injury, workers� compensation, employment discrimination, breach of contract, property damage,
punitive damages, civil penalties or other losses, consequential damages or injunctive or declaratory relief. In addition, pursuant to our service
agreements, we generally indemnify our customers for claims related to the services we provide thereunder. Claimants may seek large damage
awards and defending claims can involve significant costs. When appropriate, we establish reserves against these items that we believe to be
adequate in the light of current information, legal advice and professional indemnity insurance coverage, and we adjust such reserves from time
to time according to case developments. If our reserves are inadequate, or if in the future our insurance coverage proves to be inadequate or
unavailable or there is an increase in liabilities for which we self-insure, we could experience a reduction in our profitability and liquidity. An
adverse determination on any such claim, lawsuit or proceeding could have a material adverse effect on our business, financial condition or
results of operations. In addition, claims, lawsuits and proceedings may harm our reputation or divert management resources away from
operating our business.

Acquisitions involve risks that could result in a reduction of our operating results, cash flows and liquidity.

We have made, and in the future plan to make, strategic acquisitions such as our recent acquisition of Wanzek Construction, Inc., our largest
strategic acquisition to date. However, we may not be able to identify suitable acquisition opportunities or may be unable to obtain the consent
of our lenders and therefore not be able
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to complete such acquisitions. We may pay for acquisitions with our common stock or convertible securities which may dilute your investment
in our common stock or decide to pursue acquisitions that investors may not agree with. In connection with most of our acquisitions, we have
also agreed to substantial earn-out arrangements. To the extent we defer the payment of the purchase price for any acquisition through a cash
earn-out arrangement, it will reduce our cash flows in subsequent periods. In addition, acquisitions may expose us to operational challenges and
risks, including:

� the ability to profitably manage additional businesses or successfully integrate the acquired business operations and financial
reporting and accounting control systems into our business;

� increased indebtedness and contingent purchase price obligations associated with an acquisition;

� the ability to fund cash flow shortages that may occur if anticipated revenue is not realized or is delayed, whether by general
economic or market conditions or unforeseen internal difficulties;

� the availability of funding sufficient to meet increased capital needs;

� diversion of management�s attention; and

� the ability to hire qualified personnel required for expanded operations.

A failure to successfully manage the operational challenges and risks associated with or resulting from acquisitions could result in a reduction of
our results of operations, cash flows and liquidity. Borrowings or issuances of convertible securities associated with these acquisitions may also
result in higher levels of indebtedness which could impact our ability to service our debt within the scheduled repayment terms.

Our inability to enforce non-competition agreements with former principals and key management of the businesses we acquire may
adversely affect our operating results, cash flows and liquidity.

In connection with our acquisitions, we generally require that key management and the former principals of the businesses we acquire enter into
non-competition agreements in our favor. The laws of each state differ concerning the enforceability of non-competition agreements. Generally,
state courts will examine all of the facts and circumstances at the time a party seeks to enforce a non-competition agreement; consequently, we
cannot predict with certainty whether, if challenged, a court will enforce any particular non-competition agreement. If one or more former
principals or members of key management of the businesses we acquire leave us and the courts refuse to enforce the non-compete agreement
entered into by such person or persons, we might be subject to increased competition, which could materially and adversely affect our operating
results, cash flows and liquidity.
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RATIO OF EARNINGS TO FIXED CHARGES

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

Year Ended December 31, Three months ended
March 31, 20092008 2007 2006 2005 2004(1)

Ratio of Earnings to Fixed Charges 2.8 1.3 2.2 1.6 �  2.0

(1) For the year ended December 31, 2004, we had an earnings-to-fixed charges coverage deficiency of approximately $11.2
million.

For the purpose of computing the ratio of earnings to fixed charges, earnings were calculated using pretax income from continuing operations
before adjustment for minority interest and equity in joint ventures, adding fixed charges and distributed income from joint ventures and
subtracting interest capitalized. Fixed charges consist of interest expensed and capitalized, amortization of premiums, discounts, capitalized
expenses related to indebtedness and estimated interest within rental expense.

USE OF PROCEEDS

We estimate that the net proceeds we will receive from this offering will be approximately $95.9 million (or $110.3 million if the option to
purchase additional notes is exercised in full), after deducting the underwriting discount and estimated expenses of this offering payable by us.

We intend to use the net proceeds from this offering to repay all of our outstanding 8% subordinated convertible notes due December 2013, in an
aggregate principal amount of $55 million plus all interest accrued thereto, as soon as practicable after the completion of this offering. We intend
to use the remaining net proceeds from this offering for working capital, possible acquisitions of assets and businesses and other general
corporate purposes.
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COMMON STOCK PRICE RANGE AND DIVIDENDS

Our common stock is listed on the New York Stock Exchange under the symbol �MTZ�. The following table sets forth, for the periods indicated,
the high and low per share sale prices of our common stock, as reported by the New York Stock Exchange.

Price Range of Common Stock
    High        Low    

2007
First Quarter $ 12.40 $ 10.60
Second Quarter $ 16.25 $ 10.84
Third Quarter $ 16.10 $ 12.02
Fourth Quarter $ 16.00 $ 8.68
2008
First Quarter $ 10.32 $ 6.96
Second Quarter $ 12.10 $ 7.18
Third Quarter $ 15.74 $ 9.73
Fourth Quarter $ 13.20 $ 5.55
2009
First Quarter $ 13.00 $ 8.90
Second Quarter (through May 29, 2009) $ 14.00 $ 11.26

On May 29, 2009, the last reported sale price of our common stock on the New York Stock Exchange was $12.95 per share. At our 2009 Annual
Meeting of Shareholders, held on May 14, 2009, our shareholders approved an amendment to our Amended and Restated Articles of
Incorporation, increasing the number of shares of authorized common stock, par value $0.10 per share, from 100,000,000 to 145,000,000. As of
May 28, 2009, 75,688,086 shares of common stock were outstanding.

As of May 28, 2009, there were 3,509 shareholders of record of our common stock.

We have never paid any cash dividends and do not anticipate paying any cash dividends in the foreseeable future. Instead we intend to retain any
future earnings for reinvestment. Our Board of Directors will make any future determination as to the payment of dividends at its discretion, and
its determination will depend upon our operating results, financial condition and capital requirements, general business conditions and such other
factors that the board of directors considers relevant. In addition, our credit agreements prohibit us from paying cash dividends or making other
distributions on our common stock without the prior consent of the lender, and the indenture governing our 7.625% senior notes due 2017
contains covenants that restrict our ability to make certain payments including the payment of dividends.

DESCRIPTION OF COMMON STOCK

Please read the information set forth under the heading �Description of Common and Preferred Stock� beginning on page 5 of the accompanying
prospectus. At our 2009 Annual Meeting of Shareholders, held on May 14, 2009, our shareholders approved an amendment to our Amended and
Restated Articles of Incorporation, increasing the number of shares of authorized common stock, par value $0.10 per share, from 100,000,000 to
145,000,000. As of May 28, 2009, 75,688,086 shares of common stock were outstanding.

Edgar Filing: MASTEC INC - Form 424B5

Table of Contents 54



S-27

Edgar Filing: MASTEC INC - Form 424B5

Table of Contents 55



Table of Contents

CAPITALIZATION

The following table sets forth our cash and cash equivalents balances and our capitalization as of March 31, 2009:

� on an actual basis; and

� on an as adjusted basis to give effect to the issuance and sale of the notes offered hereby (assuming no exercise of the underwriter�s
option to purchase additional notes) and the application of the net proceeds thereof as described under �Use of Proceeds�.

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 Quarterly Report on Form 10-Q for the
quarter ended March 31, 2009, which is incorporated by reference in this prospectus supplement, and (ii) the sections entitled �Description of
Notes� and �Description of Common Stock� in this prospectus supplement and �Description of Common and Preferred Stock� in the accompanying
prospectus.

As of March 31, 2009
Actual As Adjusted

(unaudited)

(in thousands)
Cash and cash equivalents, including restricted cash of $18,050(1) $ 57,623 $ 96,475

Notes Outstanding:
Notes offered hereby $ �  $ 100,000
7.625% senior notes due 2017 150,000 150,000
8.00% convertible notes due 2013 55,000 �  
Revolving credit facility 20,000 20,000
7.05% Equipment term loan due in installments through 2013 18,951 18,951
Capital lease obligations 10,320 10,320
Notes payable for equipment, at interest rates up to 9% due in installments through 2013 23,213 23,213

Total debt 277,484 322,484

Total shareholders� equity 457,234 457,234

Total capitalization $ 734,718 $ 779,718

(1) Restricted cash, included in cash and cash equivalents, represents cash deposited in support of letters of credit issued through
our Credit Facility. Our Credit Facility provides full availability for those funds and there is no reduction in liquidity. The cash
is invested in certificates of deposit with maturities equal to or less than 90 days.
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DESCRIPTION OF NOTES

The notes will be issued under a supplemental indenture (the �Supplemental Indenture�) among MasTec, Inc., as issuer, the guarantors and U.S.
Bank National Association, as trustee, to the Indenture to be dated as of the closing date (the �Base Indenture� and together with the Supplemental
Indenture, the �Indenture�). The terms of the notes include those provided in the Indenture and those terms made part of the Indenture by reference
to the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�).

The following description is only a summary of the material provisions of the notes and the Indenture. We urge you to read the Indenture in its
entirety because it, and not this description, define your rights as a holder of the notes. You may request copies of these documents as set forth
under the caption �Where You Can Find More Information.�

When we refer to �MasTec, Inc.,� �MasTec,� �we,� �our� or �us� in this section, we refer only to MasTec, Inc. and not its subsidiaries.

Brief Description of the Notes

The notes will:

� initially be limited to $100 million aggregate principal amount ($115 million aggregate principal amount if the underwriters exercise
in full their option to purchase additional notes);

� bear interest at a rate of     % per year, payable semi-annually in arrears, on June 15 and December 15 of each year, commencing on
December 15, 2009;

� be general unsecured obligations, ranking equally in right of payment with all of our existing and future senior indebtedness; senior
in right of payment to all of our existing and future subordinated indebtedness; effectively subordinated in right of payment to our
existing and future secured indebtedness; and structurally subordinated to all existing and future debt of any subsidiaries that are not
guarantors, including trade payables;

� be convertible by you at any time on or prior to 5:00 p.m., New York City time, on the business day immediately preceding the
maturity date, into shares of our common stock initially at a conversion rate of              shares of our common stock per $1,000
principal amount of notes, which represents an initial conversion price of approximately $     per share. In the event of certain types
of fundamental changes, we will increase the conversion rate as described herein;

� not be subject to redemption at our option prior to maturity;

� be subject to repurchase by us at your option if a fundamental change occurs, at a cash repurchase price equal to 100% of the
principal amount of the notes, plus accrued a
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