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PROSPECTUS
637,214 Shares

COMMON STOCK

     The selling shareholders named on page 15 may offer for sale up to 637,214 shares of our common stock, which
they acquired in connection with our acquisition of substantially all the assets and assumption of certain operating
liabilities and contracts of Digital Satellite Services, Inc. We will not receive any proceeds from the sale of the shares
by the selling shareholders.
     Our common stock is listed on the New York Stock Exchange under the symbol �MTZ.� On April 11, 2006 the last
reported sale price of our common stock on the New York Stock Exchange was $12.20 per share.
     This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
state where the offer or sale is not permitted.
Investing in our common stock involves certain risks. See �Risk Factors� beginning on page 5.
     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is April 28, 2006.
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You should rely only on the information contained in this prospectus. Neither we nor the selling
shareholders have authorized anyone to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. Neither we nor the selling shareholders are
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
not assume that the information contained in this prospectus, any prospectus supplement or free writing
prospectus and the documents incorporated by reference herein and therein is accurate as of any date other
than the dates of the specific information. Our business, financial condition, results of operations and prospects
may have changed since those dates. See �Where You Can Find More Information About MasTec.�
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PROSPECTUS SUMMARY
This prospectus summary highlights information contained elsewhere in this prospectus and in documents we file

with the Securities and Exchange Commission that are incorporated by reference in this prospectus. This summary is
not complete and does not contain all of the information that you should consider before investing in our common
stock. You should read the entire prospectus and the information incorporated by reference in this prospectus
carefully, including �Risk Factors� included below and our consolidated financial statements and related notes
included in our most recently filed Form 10-K in each case as updated or supplemented by subsequent periodic
reports that we file with the Securities and Exchange Commission, before making an investment decision. Unless the
context requires otherwise, as used in this prospectus the terms �MasTec,� �we,� �us,� and �our� refer to MasTec,
Inc., a Florida corporation.

Our Company
     We are a leading specialty contractor operating mainly throughout the United States and Canada and across a range
of industries. Our core activities are the building, installation, maintenance and upgrade of communications and utility
infrastructure and transportation systems. Our primary customers are in the following industries: communications
(including satellite television and cable television), utilities and government. We provide similar infrastructure
services across the industries we serve. Our customers rely on us to build and maintain infrastructure and networks
that are critical to their delivery of voice, video and data communications, electricity and transportation systems.
     We, or our predecessor companies, have been in business for over 70 years. We offer all of our services under the
MasTec® service mark and operate through a network of approximately 220 locations and 7,700 employees as of
December 31, 2005.
     Our principal executive offices are located at 800 S. Douglas Road, 12th Floor, Coral Gables, FL 33134 and our
telephone number is (305) 599-1800. Our website is located at www.mastec.com. The information contained in, or
that can be accessed through, our website is not part of this prospectus.

Recent Developments
     In March 2006, we repaid $75 million of our 7.75% senior subordinated notes due February 2008 with a portion of
the net proceeds from an equity offering that we completed in January 2006.
     In April 2006 we settled, without payment to the plaintiffs by us, several complaints for purported securities class
actions that were filed against us and certain of our officers in the second quarter of 2004. While we believe we would
have ultimately been successful in defense of these actions, given the low amount of the settlement, the inherent risk
of uncertainty of the legal proceedings, and the substantial time and expense of defending these proceedings, we
concluded that entering into the settlement was the appropriate course of action. As part of the settlement, our excess
insurance carrier has retained its rights to seek reimbursement from us based on its claim that notice was not properly
given under the policy. We believe these claims are without merit and plan to continue vigorously defending this
action. We also believe that we have claims against our insurance broker for any losses arising from the notice. See
�Legal Proceedings� in our Annual Report on Form 10-K for the year ended December 31, 2005, as updated or
supplemented by subsequent periodic reports we file with the Securities and Exchange Commission and �Risk
Factors�We may incur costs due to the complaints that were filed against us and certain of our officers� in this
prospectus for additional information.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
     We are making this statement pursuant to the safe harbor provisions for forward-looking statements described in
the Private Securities Litigation Reform Act of 1995. These forward-looking statements are not historical facts but are
the intent, belief, or current expectations of our business and industry. We make statements in this prospectus 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 similar expressions are intended to identify forward-looking statements. They also include statements
regarding:

� our future growth and profitability;

� our competitive strengths; and

� our business strategy and the trends we anticipate in the industries and economies in which we operate.
     These forward-looking statements are based on our current expectations and are subject to a number of risks,
uncertainties and assumptions. These statements are not guarantees of future performance and are subject to risks,
uncertainties, and other factors, some of which are beyond our control, are difficult to predict, and could cause actual
results to differ materially from those expressed or forecasted in the forward-looking statements. Important factors
that could cause actual results to differ materially from those in forward-looking statements include:

� economic downturns, reduced capital expenditures, consolidation and technological and regulatory changes in
the industries we serve;

� the ability of our customers to terminate or reduce the amount of work or in some cases prices paid for
services under many of our contracts;

� technical and regulatory changes in our customers� industries;

� the highly competitive nature of our industry;

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

� our dependence on a limited number of customers;

� the seasonality and quarterly variations we experience in our revenue and profitability;

� our dependence on a limited number of customers;

� increases in fuel and labor costs;

� the restrictions imposed by our credit facility and senior notes; and

� the other factors referenced in this prospectus, including, without limitation, under �Risk Factors.�
     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 Securities and Exchange
Commission. 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. We qualify any and all of our forward-looking
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RISK FACTORS
An investment in our common stock involves significant risks. You should carefully consider the risks described

below and the other information included or incorporated by reference in this prospectus, as updated or supplemented
by our subsequent periodic reports that we file with the Securities and Exchange Commission, before you decide to
buy our common stock. The trading price of our common stock could decline due to any of these risks, and you could
lose all or part of your investment.
Risks Related to Our Industry and Our Customers� Industries
An economic downturn or reduced capital expenditures in the industries we serve may result in a decrease in
demand for our services.
     Commencing in 2001 and through 2003, the communications industry suffered a severe downturn that resulted in a
number of our customers filing for bankruptcy protection or experiencing financial difficulties. The downturn resulted
in reduced capital expenditures for infrastructure projects, even among those customers that did not experience
financial difficulties. Although our strategy is to increase the percentage of our business derived from large,
financially stable customers in the communications and utility industries, these customers may not continue to fund
capital expenditures for infrastructure projects at current levels. Even if they do continue to fund projects, we may not
be able to increase our share of their business. Bankruptcies or decreases in our customers� capital expenditures and
disbursements could reduce our revenue, profitability or 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 industry. The communications industry is subject to rapid changes in technology and
governmental regulation. Changes in technology may reduce the demand for the services we provide. New or
developing technologies could displace the wire line 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. Additionally, the communications industry has been characterized by a high level
of consolidation that may result in the loss of one or more of our customers. Utilities have also entered into a phase of
consolidation similar to the communications industry which could lead to the same uncertainties.
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.
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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, the amount they pay or their ability to pay, for our services could impair our financial
performance.
     In the year ended December 31, 2005, we derived approximately 31.8%, 10.2% and 10.0% of our revenue from
DIRECTV®, BellSouth and Verizon Communications, respectively. In the year ended December 31, 2004, we derived
approximately 24.3% and 13.9% of our revenue from DIRECTV® and Comcast Cable Communications, Inc.
respectively. In addition, our largest 10 customers accounted for approximately 63.9%, 71.1% and 71.3% of our
revenue in the years ended December 31, 2003, 2004 and 2005, 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. For example, we experienced a decrease of $103.9 million in
revenue for Comcast in the year ended December 31, 2005 compared to the same period in 2004 due to the
completion of the rebuild and upgrade of their broadband networks in 2004. Our revenue, 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. A number of our customers filed for bankruptcy protection or experienced financial difficulties
commencing in 2001 through 2003 during the last economic downturn in the communications industry which
negatively impacted our revenue, profitability and liquidity. In 2003, 2004 and 2005 total provisions for bad debts
aggregated to $8.8 million, $5.1 million and $4.9 million, respectively, and were reflected in part in continuing
operations and in part in discontinued operations. As of December 31, 2005, we had remaining receivables from
customers undergoing bankruptcy reorganization totaling $14.5 million, of which $8.0 million is included 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 revenue, profitability and liquidity.
Most of our contracts may be canceled on short notice, so our revenue is not guaranteed.
     Most of our contracts are cancelable on short notice, ranging from immediate cancellation to cancellation upon
180 days notice, even if we are not in default under the 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. 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
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materially from what was 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 and liquidity.

6

Edgar Filing: MASTEC INC - Form 424B1

Table of Contents 9



Table of Contents

We account for a majority of our projects using units-of-delivery methods or percentage-of-completion, therefore
variations of actual results from our assumptions may reduce our profitability.
     For installation/construction projects, we recognize revenue on projects on the units-of-delivery or
percentage-of-completion methods, depending on the type of project. We recognize revenue on unit based projects
using the units-of-delivery method. Under the units-of-delivery method, revenue is recognized as the units are
completed at the contractually agreed price per unit. Our profitability is reduced if the actual cost to complete each
unit exceeds our original estimates. We are also required to immediately recognize the full amount of any estimated
loss on these projects if the estimated costs to complete the remaining units for the project exceed the revenue to be
earned on such units. For certain customers with unit based construction/installation contracts, we recognize revenue
only after the service is performed and as the related work orders are approved. Revenue from completed work orders
not collected in accordance with the payment terms established with these customers is not recognized until collection
is assured. If we are required to recognize a loss on a project, we could experience reduced profitability which could
negatively impact our liquidity.
     We recognize revenue on non-unit based 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 when 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, 2004 and 2005 we incurred approximately $7.8 million and $3.3 million,
respectively, of losses on percentage-of-completion contracts a part of which were included in continuing operations
and a part in discontinued operations.
Amounts included in our backlog may not result in actual revenue or translate into profits.
     Approximately 69.3% of our 18-month backlog at December 31, 2005 was comprised of master service
agreements and other service agreements which do not require our customers to purchase a minimum amount of
services and are cancelable on short notice. 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, we could experience a reduction in our revenue, profitability and liquidity.
Our business is seasonal and is affected by adverse weather conditions and the spending patterns of our customers,
exposing us to variable quarterly results.
     The budgetary years of many of our specialty infrastructure services customers end December 31. As a result, some
of our customers reduce their expenditures and work order requests towards the end of the year. Adverse weather
conditions, particularly during the winter season, also affect our ability to perform outdoor services in certain regions
of the United States and Canada. As a result, we experience reduced revenue in the first and fourth quarters of each
calendar year.
     Natural catastrophes such as the recent 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 in turn could significantly impact the results of any one or more of our reporting
periods.
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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 credit facility availability.
     Because of factors such as increases in claims (primarily workers� compensation 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. For example, in connection with our 2005
insurance program, we paid our insurance carrier $18.0 million for cash collateral. In January 2006, we provided to
our insurance carrier a $6.5 million letter of credit related to our 2006 insurance plans. 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.
     Some of our contracts require performance and surety bonds. Bonding capacity in the infrastructure industry has
become increasingly difficult to obtain, and bonding companies are denying or restricting coverage to an increasing
number of contractors. Companies that have been successful in renewing or obtaining coverage have sometimes been
required to post additional collateral to secure the same amount of bonds which reduces availability under our credit
facility. 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. We reported
net losses for the years ended December 31, 2003, 2004, and 2005. If we continue to incur net losses, our overall level
of bonding capacity could be reduced.
New accounting pronouncements including SFAS 123R may significantly impact our future results of operations
and earnings per share.
     Prior to January 2006, we accounted for our stock-based award plans to employees and directors in accordance
with APB No. 25, �Accounting for Stock Issued to Employees� under which compensation expense is recorded to the
extent that the current market price of the underlying stock exceeds the exercise price. Under this method, we
generally did not recognize any compensation related to employee stock option grants we issue under our stock option
plans at fair value. In December 2004, the Financial Accounting Standards Board issued SFAS 123R �Share-Based
Payment� or SFAS 123R. This statement, which was effective for us beginning on January 1, 2006, will require us to
recognize the expense attributable to stock options granted or vested subsequent to December 31, 2005 and will have a
material negative impact on our future profitability.
     SFAS 123R will require us to recognize share-based compensation as compensation expense in our statement of
operations based on the fair values of such equity on the date of the grant, with the compensation expense recognized
over the vesting period. This statement also required us to adopt a fair value-based method for measuring the
compensation expense related to share-based compensation. We have evaluated the impact of the adoption of SFAS
123R on our results of operations and we expect share-based compensation expense to be at least $2.5 million

Edgar Filing: MASTEC INC - Form 424B1

Table of Contents 11



8

Edgar Filing: MASTEC INC - Form 424B1

Table of Contents 12



Table of Contents

annually. The actual annual share-based compensation expense could be affected by, among other things, the number
of stock options issued annually to employees and directors, volatility of our stock price and the exercise price of the
options granted. The adoption of SFAS 123R will have a material negative impact on our profitability. Future changes
in generally accepted accounting principles may also have a significant effect on our reported results.
We may incur goodwill impairment charges in our reporting entities which could harm our profitability.
     In accordance with SFAS 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
the year ended December 31, 2004, we charged $12.3 million against goodwill in connection with the bankruptcy of
our Brazilian subsidiary. In the year ended December 31, 2005, we charged $11.5 million against goodwill related to
the decision to sell substantially all of our state Department of Transportation related projects and assets. These
impairment charges are included in our consolidated statements of operations under discontinued operations. We may
incur additional impairment charges related to goodwill in any of our reporting entities in the future if the markets
they serve or their business deteriorates.
We may incur long-lived assets impairment charges which could harm our profitability.
     In accordance with SFAS No. 144 �Accounting for the Impairment or Disposal of Long-Lived Assets,� or SFAS
No. 144, we review long-lived assets for impairment. In analyzing potential impairment of our state Department of
Transportation related projects and assets we used projections of future discounted cash flows from these assets in
2006 and estimated a selling price by using a weighted probability cash flow analysis based on management�s
estimates. These estimates are all subject to changes in the future and if we are not able to sell these projects and
assets at the estimated selling price or our cash flow changes because of changes in economic conditions, growth rates
or changes in terminal values, we may incur additional impairment charges in the future related to these operations.
We may incur restructuring 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.
     All charges related to restructuring would be reflected as operating expenses and could reduce our profitability.
Our revolving credit facility and senior subordinated 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 December 31, 2005, we had $195.9 million in senior subordinated notes outstanding due February 2008 under
an indenture ($75 million of which we repaid in March 2006) and $0.3 million in other notes payable outstanding. We
also have a $150.0 million revolving credit facility of which $4.2 million was outstanding at December 31, 2005 and
which was subsequently repaid in January 2006. 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:

� making investments and acquisitions in excess of specified amounts;
9
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� incurring additional indebtedness in excess of specified amounts;

� paying cash dividends;

� making capital expenditures in excess of a specified amount;

� creating certain liens against our assets;

� prepaying our other indebtedness, including the senior subordinated 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 provides that if our net borrowing base availability falls below $20.0 million we must comply
with a minimum fixed charge coverage ratio. See �Management�s Discussion and Analysis of Financial Condition and
Results of Operations-Financial Condition, Liquidity and Capital Resources� in our Annual Report on Form 10-K for
the year ended December 31, 2005, as updated or supplemented by subsequent periodic reports we file with the
Securities and Exchange Commission, for additional information. In the past, we have not been in compliance with
certain financial covenants of our credit facility and have had to seek amendments or waivers from our lenders.
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 subordinated 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 decrease our profitability and liquidity.
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.
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