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AMENDED AND RESTATED 2o <,
ARTICLES OF INCOEFORATION (;«cn) =
OF ‘;77‘,% rcﬂ‘} -
MASTEC, INC. ?,__; = ;
e :
Pursuapt to Sectiops G07.1002 and 607.1007 of the Florida Business Corporation Act (ﬁ;f_i:‘i % <
“FBTA™, MasTec, Inc., a Florida corporation {the “Corporation™), hereby certifies that: .m?ﬂ >
. S
FIRST: The Cotporation is named MasTec, Inc. and was originally ificorporated in the State o%‘i {o

Florida on April 8, 1998 under the name MasTec Reincorporation, Tnc., and these Amended and 5
Restated Articled of Incotporation shall amend, restate and supercede in their cntirety any and =3} >
prior Articles of Incorporation, as amended, including, without Hmitation, any Asticles of
Amendment, filed with the State of Florida from the date of the Corporation’s original
incorporation through the date hereof.

SECOND: These Amended and Restated Articles of Incoxporation were adopted and approved
on November 14, 2005 by the Corporation’s directors. These Amended und Restated Articles of
Incorporation contain amendments that do tiot tequire shareholder approval.

= ADDRESS

The name of the Corporation i3 MasTec, Inc. The addrass of the principal offlee and the
mailing address of this Corporation is 800 S. Douglas Road, 12% Floor, Coral Gubles, Florida
33134,

ARTICLE ¥i= FURPOSE

This Corporation is crgavized for the purpose of transacting any and all lawfisl business
for corporations organized under the FBCA.

ARTICLE = CAPITAL STOCK

The aggregate number of shares which this Corporation shall have euthority to issue i
one hundred five million (105,000,000) shares, consisting of (2) one hundred million
(100,000,000} shares of Common Stack, par value $0.10 per share (the “Common Stock™); and
{b) five million (5,000,000) shares of preferred stock, par value $1.00 per share (the “Preferred
Stock™). The Board of Directory is authorized t0 issue shares of Preferred Stock in one or more’
series by adoption of amendments to these Articles of Incorporation, which may be effected
without abareholder approval, setting forth the number of sharves to be included in each such
geries and the desipnation, preferences, limitations and relative xights of the shares of each such
serias.

ic —REGIS D OF E

_ The street address of the registered office of this Cotporation and the name of the
registered agent of this Corporation at such office are: :
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Name Address

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

A V= 0D

The sharcholders of this Corporation may only call a special meeting of shareholders if
the holders of at least 25% of =]l 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 purposed for which it is
to be held.

6.0  Rcguisite Vote. Except as hercinaficr set forth, the affiumative vots or consent of
the holdete of 80% of all shares of capital stock of the Corporation entitled to vote generally at
an election of directors, considered for the putposes of this Article VI as one class, shall be
required (i) for the adoption of any agreement fot the merger or consclidation of the Corporation
with or into any other corporation, or (if) to authorize any sale or leage of all or any substantial
part of the property and agsets of the Corporationt to, or any sale or lease to the Corporation ox
any subsidiary thereof in exchange for secutities of the Corporation of any property and assets
(cxcept property and assets having an aggregate Fair matket value of focss then $1,000,000) of,
any other corpotation, person ot other entity, if, in eifher case, as of the record date for the
determnination of shareholders entitled te notice thereof and to vote thereon or consent thereto
such other corporation, person or eutity is the bencficial owner, directly or indirestly, of more
than 10% of the cutstanding shares of capital stock of the Corporation entitled to vote gencrally
i elections of directors considered for the purpoges of this Article VI as one class. Such
affimmative vote or consent shal] be in addition to the vote or consent of the hoiders of the capital
stock of the Corporation otherwise required by law or sny agresment between the Cotporation
and any national securitics exchange.

6.2  Beneficial Ownership. For the purposes of this Asticle VI, (i) any corporation,
person or other entity shall e deerned to be the beneficial owner of any shares of capital stock of
the Cerporation (x) which it Itas the right to acquire pursuant to eny agreement or arrangement,
or upon cxercise of couversion rights, warrants or options, or otherwise or (y) which are
beneficially owned, directly or indirectly (including sharcs deemed owned through application of
clause (x) above}, by any other corporation, person, or entity with which it of its “affiliate” ot
“associqtn:e" (as defincd bolow) has any agreement, arrangetnent or understanding for the purpose
Ef acquiting, holding, voting or disposing of capital stock of the Corporation, or which is its

affiliate” or “egsociate” as those terms dare defined in Rule 12b-2 of the General Rules apd
Regulations under the Secttities Exchange Act of 1934, and (li) the ovtstanding shares of any
class of stock of the Corporation shall include shares deemed owned through application of
clavses (x) and (¥} above but shall not include any other shares whiclh m&y be issuable pursuant
to any agreement, or upon exercise of conversion rights, warrants or options, or othcrwise.
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63  Dstermination of the Board. The Board of Directors shall have the power and
duty to determine for the pusposes of this Article Vi, on the basis of information known to the
Corporation, whether (i) such other cotporation, person or other extity beneficially owns more
than 10% of the outstanding shares of capital stock of the Cotporation entitted to vote generally
gt an clection of directors, (ii) a corporation, person or entity is an “affiliate” or “associate™ (23
defined above) of another, (i1i) the property and assets being acquired by the Corporation, or any
subsidiary thereof, have an aggregate fair market velue of less than $1,000.000 end {iv) the
memorandum of understanding referred to below js substantially consistent with the trapsaction
covered thereby. Any such determination shall be conclusive and binding for the purposes of this
Article VI, '

64  Apvlicetion of Section. The provisions of this Article Vi shall not be applicable to
{i) atiy therger or consolidation of the Corporation with or into any other corporution, or any sale
or lease of alf or any substantial part of the property and assets of the Cotporation o, or any sale
ot lease to the Corporation or any subsidiary .thereof in exchange for securities of the
Cotporation of any propetty and assets of, any corporation if the Board of Ditectors of the
Corporation shall by resohstion have spproved a memorandum of undegstanding with such other
corporation with respect to and substantially consistent with such transaction prior to the time
that such other corporation shall have become a holder of more than 10% of the outstanding
shares of stock of the Corporation entitled to vote in elections of directors o (ii) any merger ot
consolidativn of the Corporation with, or any sale or lease ta the Corporation or any subsidiary
thereof of any of the property and assets of any corporetion of which a majority of the
outstanding shares of a)l classes of capital stock entitled to vote penerally in elections of
directors is owned of record or beneficially by the Corporation and/or aty one or mose of ita
subsidiaries.

ARTICLE VI INDEMNIFICATION

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

= SA

For purposes of Section 607.0901 of the Florida Business Corporation Act pursuant to
Scction 607.0901(1)(h) thereof, the term “disinterested director™ shall mean any member of the
Boatd of Ditectors of the Cosporation who was a member of the Board of Ditectors of MasTec,
Inc., 2 Delaware corporation, immediately prior to the date these Articles of ncorporation are
first filed with the Depariment of State of the State of Florida (other than any metubet of the
Board who is the holder of 10% or more of the outstanding Commoon Stock of the Corporation)
and any mettber of the Board of Directors of this Corporstion who was recommended for
election by, or wasy elected to fil] a vacancy and received the affirmative vote of, 8 majority of the
divinterested directors then on the Board.

= Y, IRECTO

Al a meeting of sharcholders, auy dircctor or the cntire Board of Direclors may be
removed, selely with cause and provided the notice of the mieeting states that one of the purposes
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of the meeting is the repoval of the director. A director mosy be ramoved only if the number of
votes cast to remove iritn constitutes at least a majority of the voting power of all of the shares of
capital stock then eutitied to vote generally in the election of dirsctors, voting together as & single
class. For pusposes of this Article I¥, “cause” shall mean the failure of & director to substantially
perform such director’s duties to the Corporation (other than any such. failure reswiting from
incapseity due to physical or mental illness) or the willful engaging by a director in gross .
miscotiduct injurious to the Corporation.

1c =

The Bylaws of the Corporation may be altered, amended or repealed, and new Bylaws
adopted, by the affirmative vote of at least 5 majority of the members of the Board of Ditectors
then in office or by the affinnative vote of the holders of at {east @ majority of the voting power
of all shares of capital stock of the Corporation then entitted to vote generally in the election of
direttors, voting as a single class; provided, however, that any proposal to amend, alter, change
or repeal the provisions of Section 1 of Article IT of the Bylaws of the Corporation shall tequire
the affirmative vote of the holders of at lesst 80% of the voting power of all the shares of capital
stock of the Corporation entitied to vote generslly in the election of directors, voting together as
a single clags.

— O CLES O [, D

The Corporation hiegeby rescrves the right from time to time to mmend, alter, change or
repea] aty provision contained in these Articles of Jncorporation in any manner permitied by law
and all rights and powers conferved upon shareholders, directors and officets hereitr are granted
subject to this resetvation, In addition to eny vote otherwise required by law, any proposal to
ainerd, alter, chapge or repeal the provisions of Asticie VI, Article I and this Article X1 shall
require the affitmative vote of the holders of at least B0% of the voling power of all the ghares of
capital stock of the Corporation entitled tg vote generally in the clection of directors, voting
together ag a single clags.

IN WITNESS WHEREOF, the unidersigned has executed thesc Restated and Amended
Articles of Incotporation on December 19, 2005.

Title: B utive Vice Pregident, General
Coungel and Senretary
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