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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

April 8, 1998

CSC NETWORKS -
ESUBMIT

1201 HAYS STREET

TALLAHASSEE, FL 32301

SUBJECT: MASTEC REINCORPORATION, INC. Please give original
sulhmis=ion date as file date.

Ref. Number: WS8000007850

We have received your document for MASTEC REINCORPQORATION, INC. and
the authorization to debit your account in the amount of $122.50. However, the

document has not been filed and is being returned for the following:

The registered agent must sign accepting the designation.
Please return the original and one copy of your document, along with a copy of

this letter, within 60 days or your filing will be considered abandoned.
if you have any questions concerning the filing of your document, please call

(850) 487-6973.
Letter Number: 388A00018702

Claretha Golden
Document Specialist
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98 APp o
ARTICLES OF INCORPORATION

OF

MASTEC REINCORPORATION, INC.

RTICLE I - NAME AN RESS

The name of this corporation is MasTec Reincorporation, Inc. (the "Corporation"). The
address of the principal office and the mailing address of this Corporation is 3135 N.W. 77" Avenue,
Miami, Florida 33122-1205.

ARTICLE 11 - PURPOSE

This Corporation is orgarized for the purpose of transacting any and all lawful business for
corporations organized under the Florida Business Corporation Act.

AR Hi-C TOCK

The aggregate number of shares which this Corporation shall have authority to issue is one
hundred five million (105,000,000) shares, consisting of (a) one hundred million (100, 000,000}
shares of Common Stock, par value $0.10 per share (the "Common Stoc ™); and (b) five million
(5,000,000) shares of preferred stock, par value $1.00 per share (the "Preferred Stock™). The Board
of Directors is authorized to issue shares of Preferred Stock in one or more series by adoption of
amendments to these Articles of Incorporation, which may be effected without shareholder approval,
setting forth the number of shares to be included in each such series and the designation, preferences,
limitations and relative rights of the shares of each such series.

LEIV - TERED E AND

The street address of the registered office of thlS Corporatmn and the pame of the registered
agent of this Corporation at such office are: :

Name . - Address

Corporation Services Company 1201 Hays Street
Tallahassee, Florida 32301-2607




ARTI V - SPEC EETINGS HOLD

The shareholders of this Corporation may only call a special meeting of shareholders if the
holders of at least 25% all of the votes entitled to be cast on any issue proposed to be considered at
the proposed special meeting sign, date and deliver to this Corporation’s secretary one or more
written demands for the meeting describing the purpose or purposes for which it is to be held.

AR VI - VAL OF MERG. NSOLIDAT
ERT THER CORP E. TRANSACTI N

6.1 Requisite Vote. Except as hereinafter set forth, the affirmative vote or consent of the
holders of 80% of all shares of capital stock of the Corporation entitled to vote generally at an
election of directors, considered for the purposes of this Article VI as one class, shall be required (1)
for the adoption of any agreement for the merger or consolidation of the Corporation with or into any
other corporation, or (ii) to authorize any sale or lease of all or any substantial part of the property
and assets of the Corporation to, or any sale or lease to the Corporation or any subsidiary thereof in
exchange for securities of the Corporation of any property and assets (except property and assets
having an aggregate fair market value of less than $1,000,000) of, any other corporation, person or
other entity, if, in either case, as of the record date for the determination of shareholders entitled to
notice thereof and to vote thereon or consent thereto such other corporation, person or entity is the
beneficial owner, directly or indirectly, of more than 10% of the outstanding shares of capital stock
of the Corporation entitled to vote generally in elections of directors considered for the purposes of
this Article VI as one class. Such affirmative vote or consent shall be in addition to the vote or
consent of the holders of the capital stock of the Corporation otherwise requ1red by law or any
agreement between the Corporation and any national securities exchange.

6.2  Beneficial Ownership. For the purposes of this Article VI, (i) any corporation, person
or other entity shall be deemed to be the beneficial owner of any shares of capital stock of the
Corporation (x) which it has the right to acquire pursuant to any agreement or arrangement, or upon
exercise of conversion rights, warrants or options, or otherwise or (y) which are beneficially owned,
directly or indirectly (including shares deemed owned through application of clause (x) above), by
any other corporation, person or entity with which it or its “affiliate” or “associate” (as defined
below) has any agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of capital stock of the Corporation, or which is its “affiliate” or “associate” as
those terms are defined in Rule 12b-2 of the General Rules and Regulations under the Securities
Exchange Act of 1934, and (ii) the outstanding shares of any class of stock of the Corporation shall
include shares deemed owned through application of clauses (%) and (¥) above but shall not include
any other shares which may be issuable pursuant to any agreement, or upon exercise of conversion
rights, warrants or options, or otherwise.

6.3 Determination of the Board. The Board of Directors shall have the power and duty
to determine for the purposes of this Article VI, on the basis of information known to the
Corporation, whether (i) such other corporation, person or other entity beneficially owns more than
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10% of the outstanding shares of capital stock of the Corporation entitled to vote generally at an
election of directors, (ii) a corporation, person or entity is an “affiliate” or “associate” (as defined
above) of another, (iii) the property and assets being acquired by the Corporation, or any subsidiary
thereof, bave an aggregate fair market value of less than $1,000,000 and (iv) the memorandum of
understanding referred to below is substantially consistent with the transaction covered thereby. Any
such determination shall be conclusive and binding for the purposes of this Article VL

6.4  Application of Section. The provisions of this Article VI shall not be applicable to
(i) any merger or consolidation of the Corporation with or into any other corporation, or any sale or
lease of all or any substantial part of the property and assets of the Corporation to, or any sale or
Jease to the Corporation or arly subsidiary thereof in exchange for securities of the Corporation of
any property and assets of, any corporation if the Board of Directors of the Corporation shall by
resolution have approved a memorandum. of understanding with such other corporation with respect
to and substantially consistent with such transaction prior to the time that such other corporation
shall have become 2 holder of more than 10% of the outstanding shares of stock of the Corporation
entitled to vote in elections of directors or (ii) any merger or consolidation of the Corporation with,
or any sale or lease to the Corporation or any subsidiary thereof of any of the property and assets of
any corporation of which a majority of the outstanding shares of all classes of capital stock entitled
to vote generally in elections of directors is owned of record or beneficially by the Corporation
and/or any one or more of its subsidiaries.

TI VII - EM CAT

This Corporation shall indemnify any director, or any former director of this Corporation, to
the fullest extent permitted by law.

TICLE VIII - AFFIL DT SACTIONS

For purposes of Section 607.0901 of the Florida Business Corporation Act pursuant to
Section 607.0901(1)(h) thereof, the term “disinterested director” shall mean any member of the
Board of Directors of the Corporation who was a member of the Board of Directors of MasTec, Inc.,
a Delaware corporation, immediately prior to the date these Articles of Incorporation are first filed
with the Department of State of the State of Florida (other than any member of the Board who is the
holder of 10% or more of the outstanding Common Stock of the Corporation) and any member of
the Board of Directors of this Corporation who was recommended for election by, or was elected to
fill a vacancy and received the affirmative vote of, a majority of the disinterested directors then on
the Board.

ARTICLE IX - REMOVAL OF DIRECTORS

At a meeting of shareholders, any director or the entire Board of Directors may be removed,
solely with cause and provided the notice of the meeting states that one of the purposes of the
meeting is the removal of the director. A director may be removed only if the number of votes cast

-3-




to remove him constitutes at least a majority of the voting power of all of the shares of capital stock
then entitled to vote generally in the election of directors, voting together as a single class. For
purposes of this Article IX, "cause" shall mean the failure of a director to substantially perform such
director's duties to the Corporation (other than any such failure resulting from incapacity due to
physical or mental illness) or the willful engaging by a director in gross misconduct injurious to the
Corporation. ' :

ARTICIE X - BYLAWS ' - :

The Bylaws of the Corporation may be altered, amended or repealed, and new Bylaws
adopted, by the affirmative vote of at least a majority of the members of the Board of Directors then
in office or by the affirmative vote of the holders of at least a majority of the voting power of all
shares of capital stock of the Corporation then entitled to vote generally in the election of directors,
voting as a single class; provided, however, that any proposal to amend, alter, change or repeal the
provisions of Section 1 of Article II of the Bylaws of the Corporation shall require the affirmative
vote of the holders of at least 80% of the voting power of all the shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class.

TICLE X1 - ND T OF ICLE INC RATI .

The Corporation hereby reserves the right from time to time to amend, alter, change or repeal

any provision contained in these Articles of Incorporation in any manner permitted by law and all

rights and powers conferred upon shareholders, directors and officers herein are granted subject to

this reservation. In addition to any vote otherwise required by law, any proposal to amend, alter,

change or repeal the provisions of Asticle VI, Article IX and this Asticle XI shall require the

affirmative vote of the holders of at least 80% of the voting power of all the shares of capital stock

of the Corporation entitled to vote generally in the election of directors, voting together as a single
class. )

LE XT] - INCO RAT
The name and address of the person filing these Articles of Incorporation are Steven D.

Rubin, 150 West Flagler Street, Suite 2200, Miami, Florida 33130. _

IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of
Incorporation on April _ { , 1998. ) - - .

Steven D. Rubin, Incorporator

IAW-CO34450\00NARTOFINC, N2




ACCEPTANCE OF APPOINTMENT At
OF 96 4Pp g . o
REGISTERED AGENT | #10: 53

I hereby accept the appointment as registered agent contained in the foregoing Articles of
Incorporation and state that T am familiar with and accept the obligations of Section 607.0501 of the

Florida Statutes.
8 ) £ iean
Its Agent:_Karen B. Roza{
As Registered Agent:
I\W-CO\34450\009\ARTOFING.N2 } B




