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QUANTA SERVICES, INC.
1360 Post Oak Boulevard, Suite 2100
Houston, TX 77056
(713) 629-7600

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 26, 2005

To our Stockholders:

The Annual Meeting of Stockholders of Quanta Services, Inc. will be held at the Omni Houston Hotel, Four
Riverway, Houston, Texas 77056, on May 26, 2005 at 9:00 a.m. local time.

At the meeting, you will be asked to consider and act upon the following matters, which are more fully described in
the accompanying Proxy Statement:

1. Election of nine members of our Board of Directors, eight by the holders of Common Stock and one by the
holders of Limited Vote Common Stock;

2. Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm; and

3. Any other matters that properly come before the meeting or any adjournments of the meeting.
Our stockholders of record at the close of business on March 28, 2005 are entitled to notice of, and to vote at, the
annual meeting and any adjournments of the meeting.

By Order of the Board of Directors

Dana A. Gordon
CORPORATE SECRETARY

Houston, Texas
April 20, 2005

YOUR VOTE IS IMPORTANT

You are cordially invited to attend the annual meeting in person. To assure your representation at the meeting,
please vote promptly whether or not you expect to be present at the meeting. You can vote your shares by
signing and dating the enclosed proxy card and returning it in the accompanying envelope or, if you hold your
shares through a broker, via the Internet or telephone. You will find specific instructions for voting via the
Internet or telephone on the proxy card if that option is available for your shares. If you attend the meeting,
you may revoke your proxy and vote your shares in person. If you hold your shares through a broker and wish
to vote at the meeting, you will need to obtain a proxy from the institution that holds your shares.

If you choose to attend the meeting, you will be asked to present valid picture identification and, if you hold

your shares through a broker, you will be asked to present a copy of your brokerage statement showing your
stock ownership as of March 28, 2005.
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QUANTA SERVICES, INC.
1360 Post Oak Boulevard, Suite 2100
Houston, TX 77056
(713) 629-7600

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 26, 2005

We are distributing this Proxy Statement and the form of proxy beginning on or about April 20, 2005.
ABOUT THE MEETING

What is the purpose of the meeting?

At the meeting, you and our other stockholders will act upon proposals to elect members of the Board of Directors
(the Board) and ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm.

Who is entitled to vote at the meeting?

Only holders of record of our Common Stock, par value $.00001, and Limited Vote Common Stock, par value
$.00001, at the close of business on March 28, 2005, the record date for the meeting, are entitled to notice of and to
participate in the annual meeting. If you were a stockholder of record on that date, you will be entitled to vote all of
the shares that you held on that date at the meeting, or any postponements or adjournments of the meeting.

What are the voting rights of the holders of Common Stock and Limited Vote Common Stock?

Each share of Common Stock is entitled to one vote on each matter on which it may vote. With respect to the
election of directors, holders of Common Stock, voting as a class, will elect eight directors.

Holders of Limited Vote Common Stock, voting as a class, will elect one director. Each share of Limited Vote
Common Stock is entitled to one-tenth of one vote on each other matter on which it may vote.

On all other matters, holders of Common Stock and Limited Vote Common Stock will vote together.

Who can attend the meeting?

All stockholders of record as of March 28, 2005, or their duly appointed proxies, may attend the meeting, and each
may be accompanied by one guest. Seating, however, is limited. Admission to the meeting will be on a first-come,
first-served basis. Registration will begin at 8:00 a.m. and seating will begin at 8:30 a.m. Each stockholder will be
asked to present valid picture identification, such as a driver s license or passport. Cameras, recording devices and
other electronic devices will not be permitted at the meeting.
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Please note that if you hold your shares in street name (that is, through a broker or other nominee), you will need to
bring a copy of a brokerage statement reflecting your stock ownership as of the record date and check in at the
registration desk at the meeting.
How do I vote?

You may vote your shares in any of the following manners:

1. by signing and dating the enclosed proxy card and returning it in the accompanying envelope;
1
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2. if you hold your shares through a broker, by going to the website www.proxyvote.com, with your proxy card
in hand, and following the simple instructions (not available to holders of Limited Vote Common Stock);

3. if you hold your shares through a broker, by telephone following the instructions included with your proxy
card (not available to holders of Limited Vote Common Stock); or

4. by written ballot at the meeting.

If you are a stockholder of record and you attend the meeting, you may deliver your completed proxy card in
person. If you hold your shares in street name and you wish to vote at the meeting, you will need to obtain a proxy
from the broker or nominee that holds your shares.

Whether or not you plan to attend the meeting, we encourage you to vote by proxy as soon as possible.

What is the difference between holding shares as a stockholder of record and in street name ?

Many stockholders hold their shares through a stockbroker, bank or other nominee rather than directly in their own
name. This is often called holding shares in street name. As summarized below, there are some distinctions between
record stockholders and street name holders.

If your shares are registered directly in your name with Quanta s transfer agent, American Stock Transfer & Trust
Company, you are considered the stockholder of record for those shares, and these proxy materials are being sent
directly to you.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneficial owner of those shares and you hold your shares in street name. These proxy materials are being forwarded
to you by your broker or nominee which is considered the stockholder of record for those shares. As the beneficial
owner, you have the right to direct your broker how to vote and are also invited to attend the annual meeting.
However, because you are not a stockholder of record, you may not vote these shares in person at the annual meeting
unless you bring with you a proxy from your broker or nominee. Your broker or nominee has enclosed a voting
instruction card for you to use in directing the vote of your shares.

Can I change my vote after I return my proxy card?

Yes. You may change your vote at any time before the proxy is exercised, even after you have submitted your
proxy card, by filing with our Corporate Secretary either a written notice of revocation or a duly executed proxy card
bearing a later date. The powers of the proxy holders will be suspended if you attend the meeting in person and vote
your shares in person by completing a written ballot. Attendance at the meeting will not by itself revoke a previously
granted proxy. If you hold your shares in street name and you wish to change your vote at the meeting, you will need
to obtain a proxy from the broker or nominee that holds your shares.

What constitutes a quorum?
With respect to the election of directors, a majority of the outstanding shares of each of the Common Stock and

Limited Vote Common Stock entitled to vote must be present, either in person or represented by proxy, to constitute a
quorum.
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For all other matters, a majority of the outstanding shares entitled to vote of the Common Stock and Limited Vote
Common Stock in the aggregate must be present, either in person or represented by proxy, to constitute a quorum. As
of March 28, 2005, 116,683,628 shares of Common Stock and 1,011,780 shares of Limited Vote Common Stock were
outstanding and entitled to vote. Properly executed proxies received, but marked as abstentions and broker non-votes,
will be counted for purposes of establishing a quorum at the meeting.

What vote is required to approve each item to be voted on at the meeting?

Directors are elected by a plurality of the votes of the shares present in person or represented by proxy and entitled
to vote. Accordingly, the eight nominees who receive the highest number of properly executed FOR votes

2
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from the holders of Common Stock, and the one nominee who receives the highest number of properly executed FOR
votes from the holders of Limited Vote Common Stock, will be elected as directors.

Under Delaware law, any other matter properly coming before the meeting will be decided by the vote of the
holders of a majority of the shares entitled to vote on that matter, with all classes of stock voting together.

A properly executed proxy marked ABSTAIN with respect to any matter will not be voted. Accordingly, an
abstention will have no effect on the election of directors but will have the effect of a negative vote on any other
matter properly coming before the meeting. A properly executed proxy marked as a broker non-vote will not be
counted as a vote for or against any matter properly coming before the meeting.

What are broker non-votes?

Broker non-votes occur when you hold your shares through a broker, and your broker does not vote your shares on
a particular matter because (i) the New York Stock Exchange (NYSE) does not deem the matter routine and (ii) your
broker has not received voting instructions from you. On routine matters, such as the election of directors, your broker
can vote your shares without instructions from you.

What are the Board s recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will
vote in accordance with the recommendations of the Board. The Board recommends a vote  FOR each of the proposed
directors and FOR ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm. With respect to any other matter that properly comes before the meeting, the proxy holders
will vote as recommended by the Board or, if no recommendation is given, in their own discretion.

What if I receive more than one proxy card?

If you hold your shares in more than one type of account or your shares are registered differently, you may receive

more than one proxy card. We encourage you to vote each proxy card that you receive.

Where can I find the voting results of the meeting?

We plan to announce preliminary voting results at the meeting and publish final results in our quarterly report on
Form 10-Q for the three months ending June 30, 2005.
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STOCK OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

The following table sets forth information, as of April 7, 2005, unless otherwise indicated, with respect to each
person known by Quanta to be the beneficial owner of more than 5% of the outstanding shares of Quanta s Common

Stock or Limited Vote Common Stock.

Name and Address

of Beneficial Owner
First Reserve Fund IX, L.P.
One Lafayette Place
Greenwich, Connecticut 06830

Third Avenue Management LLC
622 Third Avenue, 32nd Floor
New York, New York 10017

Pioneer Global Asset Management S.p.A.

Galleria San Carlo 6
20122 Milan, Italy

Dimensional Fund Advisors Inc.
1299 Ocean Avenue, 11th Floor
Santa Monica, California 90401

Vincent D. Foster
1300 Post Oak Blvd., Suite 800
Houston, Texas 77056

William G. Parkhouse
203 Canyon Rim Drive
Austin, Texas 78746

Parkhouse Family Irrevocable Trust
c/o Alice Parkhouse

203 Canyon Rim Drive

Austin, Texas 78746

James C. Thomas
4040 San Felipe, Suite 155
Houston, Texas 77027

Gram Family Investments, LP

Table of Contents

Title of Class
Common Stock

Common Stock

Common Stock

Common Stock

Limited Vote Common Stock

Common Stock

Limited Vote Common Stock

Limited Vote Common Stock

Limited Vote Common Stock

Limited Vote Common Stock

Amount
of Shares
Beneficially

Owned
11,604,680(1)

9,643,500(2)

7,065,556(3)

6,956,665(4)

191,698

189,897(5)

165,632(6)

139,176

119,465

75,258

Percent of
Class
9.95%

8.27%

6.06%

5.96%

18.95%

&

16.37%

13.76%

11.81%

7.44%
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Attention: Bernard Gram
822 N.E. 102nd Street
Kansas City, Missouri 64155

James H. & Constance Haddox Limited Vote Common Stock 70,000 6.92%
9141 Briar Forest Common Stock 255,930(7) *
Houston, Texas 77024

4
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Amount
of Shares
Name and Address Beneficially
Percent of
of Beneficial Owner Title of Class Owned Class
Steven P. Colmar Limited Vote Common Stock 59,904 5.92%

Colmar Industries
603 W. 13th, Suite 1A-247
Austin, Texas 78701

&

ey

2)

3)

“)

®)

(6)

(7

Percentage of shares does not exceed 1%.

Based in part on Schedule 13D/A filed on March 15, 2005, by First Reserve Fund IX, L.P., First Reserve GP
IX, L.P. and First Reserve GP IX, Inc., which have shared voting and dispositive power as to all such shares.
Includes 18,215 shares of Common Stock and options for 15,000 shares of Common Stock issued to Ben A.
Guill, a former director of Quanta and President and a Managing Director of First Reserve Corporation, and
16,661 shares of Common Stock issued to Thomas J. Sikorski, a former director of Quanta and a Managing
Director of First Reserve Corporation. First Reserve GP IX, Inc., as the general partner of First Reserve GP IX,
L.P., may be deemed to share beneficial ownership of the aforementioned shares of Common Stock and options
issued to Messrs. Guill and Sikorski. Although Messrs. Guill and Sikorski disclaim beneficial ownership of any
securities of Quanta held by First Reserve Fund IX, L.P., Messrs. Guill and Sikorski may be deemed to be
beneficial owners of the shares of Common Stock held by First Reserve Fund IX, L.P.

Based on Schedule 13G/A filed on February 16, 2005, by Third Avenue Management LLC, which has sole
dispositive power over all such shares and sole voting power as to 9,641,500 of such shares.

Based on Schedule 13G filed on February 10, 2005, by Pioneer Global Asset Management S.p.A., which has
sole voting and dispositive power over all such shares.

Based on Schedule 13G filed on February 9, 2005, by Dimensional Fund Advisors Inc. Dimensional Fund
Adpvisors Inc. (Dimensional), an investment advisor registered under Section 203 of the Investment Advisors
Act of 1940, furnishes investment advice to four investment companies registered under the Investment
Company Act of 1940, and serves as investment manager to certain other commingled group trusts and separate
accounts. These investment companies, trusts and accounts are the Funds. In its role as investment advisor or
manager, Dimensional possesses investment and/or voting power over the shares of Common Stock of Quanta
listed above that are owned by the Funds, and may be deemed to be the beneficial owner of the shares of
Quanta held by the Funds. However, all such shares are owned by the Funds. Dimensional disclaims beneficial
ownership of these shares.

Includes 31,500 shares of Common Stock that may be acquired by Mr. Foster within 60 days of April 7, 2005,
through the exercise of stock options and 13,500 shares of Common Stock over which Messrs. Colson and
Foster share voting and dispositive power.

Does not include 139,176 shares of Limited Vote Common Stock held in trust for members of Mr. Parkhouse s
family, of which he disclaims beneficial ownership.

Includes 93,750 shares of Common Stock that may be acquired by Mr. Haddox within 60 days of April 7, 2005,
through the exercise of stock options.
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Security Ownership of Management
The following table sets forth, as of April 7, 2005, the number of shares of Common Stock and Limited Vote

Common Stock beneficially owned by (i) each of our Directors and Director nominees, (ii) each of our executive
officers named in the Summary Compensation Table and (iii) all of our Directors and executive officers as a group.

Shares of
Shares of Limited Vote
Common Common Stock
Stock Beneficially Owned Beneficially Owned
Percent Percent
of of
Name Number Class Number Class

John R. Colson 2,331,425(1) 2.00%
John R. Wilson 715,451 *
Gary A. Tucci 579,258(2) *
James H. Haddox 70,000(3) 6.92% 255,930(4) *
Vincent D. Foster 191,698 18.95% 189,897(5) *
Kenneth W. Trawick 91,991 *
James R. Ball 29,625 2.93% 81,441(6) *
Louis C. Golm 52,669(7) *
Dana A. Gordon 27,830 *
Bernard Fried 25,242 *
Worthing F. Jackman *
Bruce Ranck *
All directors and executive officers as a group (15
persons) 328,823 32.50% 4,554,321(8) 3.90%

* Percentage of shares does not exceed 1%.
(1)  Includes 13,500 shares over which Messrs. Colson and Foster share voting and dispositive power.

(2)  Includes 75,000 shares of Common Stock held by Mr. Tucci that may be acquired within 60 days of April 7,
2005, through the exercise of stock options.

(3)  The 70,000 shares of Limited Vote Common Stock are held by James and Constance Haddox as joint tenants.

(4)  Includes 93,750 shares of Common Stock held by Mr. Haddox that may be acquired within 60 days of April 7,
2005, through the exercise of stock options.

(5) Includes 31,500 shares of Common Stock held by Mr. Foster that may be acquired within 60 days of April 7,
2005, through the exercise of stock options and 13,500 shares of Common Stock over which Messrs. Colson
and Foster share voting and dispositive power.

(6)  Includes 45,000 shares of Common Stock held by Mr. Ball that may be acquired within 60 days of April 7,
2005, through the exercise of stock options.

)
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Includes 10,000 shares of Common Stock held by Mr. Golm that may be acquired within 60 days of April 7,
2005, through the exercise of stock options.

(8)  Includes 308,125 shares of Common Stock that may be acquired within 60 days of April 7, 2005, through the
exercise of stock options.
6
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PROPOSAL NO. 1:
ELECTION OF DIRECTORS

The current term of office of all of our directors expires at the 2005 annual meeting. The Board of Directors
proposes that the following nominees be elected for a new term of one year and until their successors are duly elected
and qualified or until their earlier resignation or removal. Each of the nominees has consented to serve if elected. If a
nominee becomes unavailable to serve as a director, the Board may designate a substitute nominee. In that case, the
persons named as proxies will vote for the substitute nominee designated by the Board. Proxies cannot be voted for a
greater number of persons than the number of nominees named below.

The directors standing for election by each class of shares entitled to vote are:

Nominees for Election by the Holders of Common Stock:

Director
Name Age Position(s) with Quanta Since
James R. Ball 62 Director 1998
John R. Colson 57 Chief Executive Officer, Chairman of the 1998
Board of Directors
Bernard Fried 48 Director 2004
Louis C. Golm 63 Director 2002
Worthing F. Jackman 40  Director Nominee
Bruce Ranck 56 Director Nominee
Gary A. Tucci 48 Chief Executive Officer of Potelco, Inc., 1998
Director
John R. Wilson 55 President - Electric Power and Gas Division, 1998
Director
Nominee for Election by the Holders of Limited Vote Common Stock:
Director
Name Age Position(s) with Quanta Since
Vincent D. Foster 48 Director 1998

James R. Ball has been a member of the Board of Directors since 1998 and is a private investor with J. R. Ball
Investments, a private investment firm. Mr. Ball serves as a director of ABS Group of Companies, Inc. and Kraton
Polymers LLC. Mr. Ball holds a Master of Science in Management degree.

John R. Colson has been a member of the Board of Directors since 1998 and has served as Chairman of the Board
of Directors since 2002. Mr. Colson has served as our Chief Executive Officer since December 1997. He joined PAR
Electrical Contractors, Inc. (PAR), an electrical specialty contractor and now a subsidiary of Quanta, in 1971 and
served as its President from 1991 until December 1997. He is currently a director of the Missouri Valley Chapter of
the National Electrical Contractors Association (NECA), a regent of the Electrical Contracting Foundation and, since
May 1999, a director of U. S. Concrete, Inc.

Vincent D. Foster has been a member of the Board of Directors since 1998. He has served as Senior Managing
Director of Main Street Mezzanine Fund, L.P. (and its predecessor firms), a venture capital firm, since 1997.
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Mr. Foster is also a director of U. S. Concrete, Inc. and Carriage Services, Inc. Mr. Foster holds a J.D. degree and is a
Certified Public Accountant.

Bernard Fried has been a member of the Board of Directors since March 2004. He has been an independent
consultant to the financial and software services industries, including serving as an advisor to the board of Citadon,
Inc., a software services provider, since November 2003. Mr. Fried served as Chief Executive Officer and President of
Citadon, Inc. from 2001 until November 2003, Principal Vice President and Program Manager of Bechtel Business
Services, a shared services operating unit of Bechtel Group, Inc., an international engineering and construction firm,
from 2000 until 2001, and Chief Financial Officer and Managing Director of Bechtel Enterprises,

7
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Inc., a financing and development subsidiary of Bechtel Group, Inc., from 1997 until 2000. Mr. Fried holds a M.B.A.
degree.

Louis C. Golm has been a member of the Board of Directors since July 2002 and from May 2001 until May 2002.
He has been an independent consultant and senior advisor to the telecommunications and information management
industries since 1999. Mr. Golm serves as a director of Kirusa Inc. Mr. Golm holds a Master of Science in
Management degree and a M.B.A. degree.

Worthing F. Jackman is a director nominee. He has served as Executive Vice President Chief Financial Officer of
Waste Connections, Inc., an integrated solid waste services company, since September 2004 and served as its Vice
President Finance and Investor Relations from April 2003 until August 2004. From 1991 until April 2003,

Mr. Jackman held various positions with Deutsche Bank Securities, Inc., an investment banking firm, most recently as
a Managing Director, Global Industrial and Environmental Services Group. Mr. Jackman holds a M.B.A. degree.

Bruce Ranck is a director nominee. He has served as Chief Executive Officer of Tartan Textile Services, Inc., a
healthcare linen services provider, since August 2003. Mr. Ranck also has been a partner with Bayou City Partners, a
venture capital firm, since 1999. From 1970 until 1999, he held various positions with Browning-Ferris Industries,
Inc., a provider of waste management services, most recently as Chief Executive Officer and President. Mr. Ranck
serves as a director of Dynamex Inc.

Gary A. Tucci has been a member of the Board of Directors since 1998. Mr. Tucci joined Potelco, Inc., a gas,
telecommunications and power infrastructure services provider and now a subsidiary of Quanta, in 1975 and has
served as Chief Executive Officer since November 2002 and served as President from 1988 until November 2002. He
is a member of the Joint NECA/International Brotherhood of Electrical Workers Apprenticeship and Training
Committee as well as the National Labor Relations Board.

John R. Wilson has been a member of the Board of Directors since 1998. He has served as our President of the
Electric Power and Gas Division since January 2003 and served as a Senior Vice President of Quanta from June 2001
until December 2002, as a Regional Vice President of Quanta from April 1999 until June 2001, and as President of
PAR, an electrical specialty contractor and now a subsidiary of Quanta, from 1997 until December 2002. Mr. Wilson
joined PAR in 1977 and served as an Executive Vice President from 1991 until 1997.

We recommend a vote FOR the election of the director nominees.

8

Table of Contents 22



Edgar Filing: QUANTA SERVICES INC - Form DEF 14A

Table of Contents

INFORMATION CONCERNING THE BOARD OF DIRECTORS
AND COMMITTEES

Director Meetings

During the year ended December 31, 2004, the Board of Directors held six meetings. All directors attended at least
75% of the meetings of the Board and the committees of the Board, if any, on which they serve during the periods for
which they have served as a director, except for Ben A. Guill, who attended 67% of such meetings. Quanta
encourages, but does not require, the members of the Board to attend the annual meeting of stockholders. Last year,
seven of our directors attended the annual meeting of stockholders.

Board Structure
As of the date of this Proxy Statement, the Board is composed of seven directors.

As a result of their initial investment in Quanta, First Reserve Fund IX, L.P. (First Reserve) had the right to
designate up to three directors for election to the Board of Directors. As of March 13, 2003, First Reserve had
designated Ben A. Guill, Thomas J. Sikorski and James A. Nattier to the Board. Upon Mr. Nattier s resignation from
the Board on March 18, 2004, First Reserve named Bernard Fried as its third designee to the Board. During the fourth
quarter of 2004 and first quarter of 2005, First Reserve sold a significant amount of Quanta Common Stock.
Consequently, based upon First Reserve s reduced percentage ownership in Quanta, First Reserve no longer has the
right to designate any directors for election to the Board. Accordingly, Messrs. Sikorski and Guill resigned from the
Board on November 30, 2004 and March 17, 2005, respectively, and Mr. Fried is no longer deemed a First Reserve
Board designee.

H. Jarrell Gibbs resigned from the Board for personal reasons on January 30, 2005.

Committees of the Board

The standing Committees of the Board are as follows:

Number of Meetings
Committee Members During 2004 Duties of the Committee Include:
Audit Committee (1) James R. Ball* Thirteen Monitor the quality and integrity of
Bernard Fried Quanta s financial statements

Louis C. Golm
Appoint and compensate the independent
registered public accounting firm

Review the performance of Quanta s
internal audit function and the independent
registered public accounting firm

Consider the independence and assess the

qualifications of the independent registered
public accounting firm
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James R. Ball* Four
Bernard Fried
Louis C. Golm

Oversee the administration of the incentive
compensation plans and the issuance of
restricted Common Stock under Quanta s
2001 Stock Incentive Plan (as amended
from time to time)

Review and approve all officers and
executives salaries, restricted Common
Stock awards and other compensation

Review and approve senior executive
officer employment agreements
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Nominating
Committee

Acquisitions
Committee

Small Acquisitions
Committee

* Chairman
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Members
James R. Ball
Bernard Fried
Louis C. Golm*

John R. Colson
Vincent D. Foster
Gary A. Tucci

John R. Colson
Vincent D. Foster

Number of Meetings
During 2004
Six

None

None

Duties of the Committee Include:
Develop and recommend corporate
governance principles applicable to the
Board and Quanta
Establish qualifications for membership on
the Board and its committees

Make recommendations regarding persons
to be nominated for election or re-election
to the Board and appointment to its
committees

Evaluate policies regarding the recruitment
of directors

Review and comment upon the CEO s
nomination of executive officers

Review and monitor the strategic direction
of Quanta s acquisition program

Approve acquisitions of companies within
certain financial parameters

Approve acquisitions of companies within
certain financial parameters

(1)  H. Jarrell Gibbs served on the Audit and Compensation Committees during 2004. Mr. Gibbs resigned from
these committees on January 30, 2005. James A. Nattier served on the Audit Committee during 2004.

Mr. Nattier resigned from this committee on March 18, 2004.

10
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CORPORATE GOVERNANCE

Quanta is committed to having sound corporate governance practices that maximize shareholder value in a manner
consistent with legal requirements and the highest standard of integrity. In that regard, the Board has adopted
guidelines that provide a framework for the governance of Quanta. In addition, Quanta continually reviews these
guidelines and regularly monitors developments in the area of corporate governance. Quanta s Corporate Governance
Guidelines are posted on our website at www.quantaservices.com under the heading Corporate Governance, and a
printed copy may be obtained without charge upon written request to Corporate Secretary, c/o General Counsel s
Office, Quanta Services, Inc., 1360 Post Oak Blvd., Suite 2100, Houston, Texas 77056.

Board Independence

The Board has determined that each of the director nominees standing for election, except the three director
nominees who are Quanta employees and Mr. Foster, has no material relationship with Quanta (either directly or as a
partner, shareholder or officer of an organization that has a relationship with Quanta) and is independent within the
meaning of the NYSE s corporate governance listing standards. The Board has made this determination based on its
finding that the independent director nominees meet the categorical standards for director independence set forth in
Quanta s Corporate Governance Guidelines as currently in effect, which are more stringent than the NYSE director
independence standards. A copy of Quanta s categorical standards for director independence is attached as Appendix A
to this Proxy Statement.

Audit Committee

The Board has examined the composition of the Audit Committee in light of the Securities and Exchange
Commission (SEC) and NYSE rules governing audit committees. Based upon this examination, the Board confirmed
that each of the members of the Audit Committee is independent within the meaning of SEC regulations, the NYSE s
corporate governance listing standards and Quanta s Corporate Governance Guidelines. The Audit Committee is
established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the
Exchange Act). The Audit Committee operates under a formal charter adopted by the Board of Directors that governs
its duties and conduct. The Audit Committee Charter is posted on our website at www.quantaservices.com under the
heading Corporate Governance, and a printed copy may be obtained without charge upon written request to Corporate
Secretary, c/o General Counsel s Office, Quanta Services, Inc., 1360 Post Oak Blvd., Suite 2100, Houston, Texas
77056. The membership and number of meetings held during the last fiscal year and the primary responsibilities of the
Audit Committee are described in  Committees of the Board above. The Board has determined that Mr. Fried is an

audit committee financial expert within the meaning of SEC regulations.

Compensation Committee

The Board has determined that each of the members of the Compensation Committee is independent within the
meaning of the NYSE s corporate governance listing standards and Quanta s Corporate Governance Guidelines. The
Compensation Committee operates under a formal charter adopted by the Board of Directors that governs its duties
and standards of performance. The Compensation Committee Charter is posted on our website at
www.quantaservices.com under the heading Corporate Governance, and a printed copy may be obtained without
charge upon written request to Corporate Secretary, c/o General Counsel s Office, Quanta Services, Inc., 1360 Post
Oak Blvd., Suite 2100, Houston, Texas 77056. The membership and number of meetings held during the last fiscal
year and the primary responsibilities of the Compensation Committee are described in  Committees of the Board
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above.

Governance and Nominating Committee

The Board has determined that each of the members of the Governance and Nominating Committee is independent
within the meaning of the NYSE s corporate governance listing standards and Quanta s Corporate Governance
Guidelines. The Governance and Nominating Committee operates under a formal charter adopted by the Board of
Directors that governs its duties and standards of performance. The Governance and Nominating Committee Charter
is posted on our website at www.quantaservices.com under the heading Corporate

11
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Governance, and a printed copy may be obtained without charge upon written request to Corporate Secretary, c/o
General Counsel s Office, Quanta Services, Inc., 1360 Post Oak Blvd., Suite 2100, Houston, Texas 77056. The
membership and number of meetings held during the last fiscal year and the primary responsibilities of the
Governance and Nominating Committee are described in Committees of the Board above.

Code of Ethics and Business Conduct

The Board has adopted a Code of Ethics and Business Conduct that applies to all of Quanta s directors, officers and
employees, including the principal executive officer, principal financial officer and principal accounting officer or
controller. The Code of Ethics and Business Conduct is posted on our website at www.quantaservices.com under the
heading Corporate Governance, and a printed copy may be obtained without charge upon written request to Corporate
Secretary, c/o General Counsel s Office, Quanta Services, Inc., 1360 Post Oak Blvd., Suite 2100, Houston, Texas
77056. We intend to post at the above location on our website any amendments or waivers to our Code of Ethics and
Business Conduct that are required to be disclosed pursuant to Item 5.05 of Form 8-K.

Executive Sessions of Non-Management Directors

In accordance with the NYSE corporate governance listing standards, Quanta s non-management directors meet
regularly in executive sessions without management following each regularly scheduled Board meeting. These
sessions are presided over by a Presiding Director who is selected on a rotating basis by the participants at each
session.

Communications with the Board

Stockholders and other interested parties may communicate with one or more of Quanta s directors including any
Presiding Director or Quanta s non-management directors as a group, a committee or the full Board by writing to
Corporate Secretary, c/o General Counsel s Office, Quanta Services, Inc., 1360 Post Oak Blvd., Suite 2100, Houston,
Texas 77056. All communications will be reviewed by Quanta s Corporate Secretary and forwarded to one or more of
Quanta s directors, as appropriate.

Director Qualifications

Quanta s Corporate Governance Guidelines contain Board membership qualifications that the Governance and
Nominating Committee considers in selecting nominees for Quanta s Board. Under these qualifications, members of
the Board should possess the highest standards of personal and professional ethics, integrity and values, and be
committed to representing the long-term interests of Quanta s stockholders. They must also have an inquisitive and
objective perspective, practical wisdom, mature judgment, the willingness to speak their mind and the ability to
challenge and stimulate management in a constructive manner. In addition, Board members should have experience at
the policy-making level in business, government, education or technology, and in areas that are relevant to Quanta s
business. Further, they should have demonstrated leadership skills in the organizations with which they are or have
been affiliated. Members of the Board must also be willing to devote sufficient time to carrying out their duties and
responsibilities effectively and should be committed to serve on the Board for an extended period of time.

Identifying and Evaluating Nominees for Director
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The Governance and Nominating Committee regularly evaluates the appropriate size of the Board and whether any
vacancies on the Board are expected due to retirement or otherwise. In the event that vacancies are anticipated, or
otherwise arise, the Governance and Nominating Committee will consider candidates for Board membership
suggested by incumbent directors, management, third-party search firms and others. The Governance and Nominating
Committee will also consider director nominations by stockholders that are made in compliance with the notice
provisions and procedures set forth in our bylaws. For a discussion of these requirements, see Additional Information
- Stockholder Proposals and Nomination of Directors for the 2006 Annual Meeting below. All applications,
recommendations or proposed nominations for Board membership received by Quanta will be referred to the
Governance and Nominating Committee. There are no differences in the manner in which the

12
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Governance and Nominating Committee evaluates the qualifications of nominees for director based on whether the
nominee is recommended by a stockholder.

Messrs. Jackman and Ranck were recommended for nomination as directors by one of Quanta s non-management
directors. Messrs. Jackman and Ranck are the only nominees for election to the Board at the 2005 annual meeting who
have not been previously elected to the Board.

Once the Governance and Nominating Committee has identified a potential director nominee, the committee makes
an initial determination as to whether to conduct a full evaluation of the candidate. This initial determination is based
on whatever information is provided to the committee with the recommendation of the candidate, as well as the
committee s own knowledge of the candidate, which may be supplemented by inquiries to the person making the
recommendation or others. If the committee determines that additional consideration is warranted, the committee then
will evaluate the extent to which the candidate meets the Board membership qualifications described in  Director
Qualifications above.

In addition, the Governance and Nominating Committee considers other relevant factors it deems appropriate,
including the current composition of the Board, the balance of management and independent directors, the need for a
certain Board committee expertise, and the nature and extent of a candidate s activities unrelated to Quanta including
service as a director on the boards of other public companies. In connection with this evaluation, the committee
determines whether to interview the candidate, and, if warranted, the committee interviews the candidate in person or
by telephone. The committee may also ask the candidate to meet with members of Quanta management. After
completing this evaluation and, if warranted, interview, if the committee believes the candidate would be a valuable
addition to the Board, it will recommend to the Board the candidate s nomination for appointment or election as a
director.

Director Compensation

The Governance and Nominating Committee has the responsibility of recommending non-employee directors
compensation and benefits to the Board. The committee is guided by certain director compensation principles set forth
in Quanta s Corporate Governance Guidelines. Directors who also are employees of Quanta or any of its subsidiaries
do not receive additional compensation for serving as directors. Each non-employee director receives a fee for
attendance at each meeting of the Board of Directors or any committee according to the following schedule: $2,000
for attendance at a board meeting in person; $1,000 for attendance at a board meeting by telephone; $1,000 for
attendance at a committee meeting in person; $500 for attendance at a committee meeting by telephone; and $500
additional compensation for attendance at a committee meeting by the committee chairman. Upon initial appointment
to the Board of Directors other than at an annual meeting of stockholders, for the period from the appointment through
the end of the director service year during which the appointment is made, each such initially appointed non-employee
director receives a pro rata portion of both (i) an annual cash retainer payment of $30,000 and (ii) an annual award of
shares of restricted Common Stock having a value of $60,000. Upon the appointment of Messrs. Fried and Gibbs to
the Board on March 18, 2004, each received a prorated cash retainer payment of $6,165 and a prorated award of
shares of restricted Common Stock having a value of $12,330. Upon initial election to the Board of Directors at an
annual meeting of stockholders, each such initially elected non-employee director receives an annual cash retainer
payment of $30,000 and an annual award of shares of restricted Common Stock having a value of $120,000. At every
annual meeting of stockholders at which a non-employee director is re-elected or remains a director, each such
re-elected or remaining non-employee director receives an annual cash retainer payment of $30,000 and an annual
award of shares of restricted Common Stock having a value of $60,000. In addition, at every annual meeting of the
Board of Directors beginning with the 2005 annual meeting, the chairman of the Audit Committee receives an annual
cash retainer payment of $5,000 and the chairman of the Compensation Committee and of the Governance and
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Nominating Committee receive an annual cash retainer payment of $3,000. Unless the director s service is interrupted,
shares of restricted Common Stock awarded to non-employee directors vest over three years in three equal annual
installments. Any unvested shares of restricted Common Stock will vest in full if the non-employee director is not
nominated for or elected to a new term or resigns at our convenience. If the non-employee director voluntarily resigns
or is asked to resign, or is removed for cause prior to vesting, all unvested shares of restricted Common Stock will be
forfeited. Directors are reimbursed for reasonable out-of-pocket expenses incurred in attending meetings of the Board
of Directors or the committees thereof, and for other expenses reasonably incurred in their capacity as directors of
Quanta. Currently, six non-employee director nominees are standing for election at this meeting.

13
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EXECUTIVE OFFICERS

Our current executive officers are as follows:

Name Age Position(s) with Quanta
John R. Colson 57 Chief Executive Officer, Chairman of the Board of Directors
James H. Haddox 56 Chief Financial Officer
John R. Wilson 55 President - Electric Power and Gas Division, Director
Kenneth W. Trawick 57 President - Telecommunications and Cable Television Division
Dana A. Gordon 37 Vice President, General Counsel and Secretary
Derrick A. Jensen 34 Vice President, Controller and Chief Accounting Officer
Nicholas M. Grindstaff 42 Treasurer
Benadetto G. Bosco 47  Senior Vice President - Business Development and Outsourcing
James F. O Neil III 46  Senior Vice President - Operations Integration and Audit
Darren B. Miller 45  Vice President - Information Technology and Administration

For a description of the business background of Messrs. Colson and Wilson, see Election of Directors above.
James H. Haddox has served as our Chief Financial Officer since November 1997 and served as our Secretary
from December 1997 until March 1999 and as our Treasurer from December 1997 until September 1999. Mr. Haddox

is a Certified Public Accountant.

Kenneth W. Trawick has served as our President of the Telecommunications and Cable Television Division since
June 2004 and served as President of Trawick Construction Company, Inc. (Trawick Construction), a
telecommunications specialty contractor and now a subsidiary of Quanta, from April 2003 until May 2004, and as a
Vice President of Quanta from June 2001 until March 2003. Mr. Trawick joined Trawick Construction in 1974 and
served as Executive Vice President from January 2000 until May 2001.

Dana A. Gordon has served as our Vice President, General Counsel and Secretary since January 2001 and as our
Chief Compliance Officer since August 2002. She served as Associate General Counsel from August 1999 until
December 2000. Ms. Gordon holds a J.D. degree.

Derrick A. Jensen has served as our Vice President and Controller since December 1997 and as our Chief
Accounting Officer since March 1999.

Nicholas M. Grindstaff has served as our Treasurer since October 1999 and served as our Assistant Treasurer from
March 1999 until September 1999. Mr. Grindstaff holds a Master of Science in Accounting degree.

Benadetto G. Bosco has served as our Senior Vice President of Business Development and Outsourcing since
May 2004 and served as our Senior Vice President of Outsourcing from April 2003 until April 2004 and as our Vice
President of Outsourcing from July 2002 until April 2003. From 1997 until joining Quanta, he served as Vice
President of Network/National Sales for Exelon Infrastructure Services, Inc., a provider of transmission and
distribution infrastructure services to electrical, gas, telecommunications and cable industries. Mr. Bosco holds an
M.B.A. degree.

James F. O Neil I1I has served as our Senior Vice President of Operations Integration and Audit since
December 2002 and served as our Vice President of Operations Integration from August 1999 until December 2002.
From 1980 until 1999, Mr. O Neil held various positions with Halliburton Company, a provider of products and
services to the petroleum and energy industries, most recently as Director, Global Deepwater Development.
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Darren B. Miller has served as our Vice President of Information Technology and Administration since
October 2003. From 1996 until May 2003, Mr. Miller held various positions with Encompass Services Corporation, a
provider of facilities systems and services to the construction, healthcare, commercial realty and technology
industries, most recently as Senior Vice President and Chief Financial Officer. Encompass Services Corporation filed
for Chapter 11 bankruptcy in November 2002.

14

Table of Contents 33



Edgar Filing: QUANTA SERVICES INC - Form DEF 14A

Table of Contents
EXECUTIVE COMPENSATION AND OTHER MATTERS
Summary Compensation Table
The following table sets forth the compensation paid or accrued by Quanta in each of the last three fiscal years to

our Chief Executive Officer and the four other highest-paid executive officers in 2004 (the Named Executive
Officers):

Long-Term
Compensation
Annual Compensation Awards
Securities
Underlying
Restricted Options/ All Other
Stock Compensation

Name and Principal Position Year  Salary ($) Bonus ($) Award(s)($)(1) SARs (#)(2) Q)
John R. Colson 2004 612,500 0 250,002 9,225
Chief Executive Officer 2003 538,750 0 667,045 9,000
2002 437,501 0 75,000 8,500

James H. Haddox 2004 322,500 0 150,003 9,225
Chief Financial Officer 2003 293,125 0 486,241 9,000
2002 266,251 0 50,000 8,500

John R. Wilson 2004 322,500 0 99,999 9,225
President Electric Power 2003 300,000 0 392,814 9,000
and Gas Division 2002 226,250 27,000 20,000 8,500
Kenneth W. Trawick 2004 244,208 0 341,627 9,225
President Telecommunications 2003 122,657 182,384 2,634 4,221
and Cable Television Division 2002 157,325 0 2,000 3,635
Dana A. Gordon 2004 234,850 0 59,998 9,225
Vice President, General 2003 202,500 0 108,156 9,000
Counsel and Secretary 2002 145,000 0 10,000 8,263

(1)  Represents the market value of awards of restricted Common Stock on the date of award. Unless otherwise
noted, the shares of restricted Common Stock vest over three years in three equal annual installments
commencing on the applicable date for the quarter in which the award is made, assuming the executive officer
continues to meet the requirements for vesting. Dividends are paid on restricted Common Stock as and when
dividends are paid on Common Stock. During 2003, Messrs. Colson, Haddox, Wilson and Trawick and
Ms. Gordon received 226,117, 111,607, 69,598, 893 and 36,663 shares, respectively, of restricted Common
Stock pursuant to the exchange offer, described in footnote (2) and 2001 Stock Incentive Plan below. In
addition, during 2003, Mr. Wilson was awarded 50,000 shares of restricted Common Stock, and Mr. Haddox
received 50,000 shares of restricted Common Stock, which fully vested on February 28, 2004, in exchange for
the relinquishment of certain rights under his original employment agreement. During 2004, Messrs. Colson,
Haddox, Wilson and Trawick and Ms. Gordon were awarded 33,693, 20,216, 13,477, 51,083 and 8,086 shares,
respectively, of restricted Common Stock. As of December 31, 2004, Messrs. Colson, Haddox, Wilson and
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Trawick and Ms. Gordon held 184,438, 94,621, 93,209, 51,678 and 32,528 shares, respectively, of restricted
Common Stock with a market value of $1,475,504, $756,968, $745,672, $413,424 and $260,224, respectively.

(2)  OnJanuary 21, 2003, we offered eligible employees and consultants the opportunity to exchange eligible stock
options for shares of restricted Common Stock. On March 10, 2003, we accepted for exchange and cancelled
eligible options tendered by employees and consultants, including the stock options granted to each of the
Named Executive Officers during 2002, at an exchange ratio of one share of restricted Common Stock for every
2.24 option shares tendered. For a further description of the exchange offer, see 2001 Stock Incentive Plan
below.

(3)  Represents Quanta s contribution to the individual s 401(k) Plan.
15
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2004 Stock Option Exercises and Year-End Option Values
The following table sets forth for each of the Named Executive Officers information concerning the exercise of

options during fiscal year 2004 and the number and value of securities underlying unexercised options held by the
Named Executive Officer at December 31, 2004:

Number of Securities

Underlying Value of Unexercised
Shares Unexercised In-the-Money Options at
Options at December 31,
Acquired on 2004(#)(1) December 31, 2004($)(2)
Name Exercise (#) Value Realized($) Exercisable Unexercisable Exercisable Unexercisable
John R. Colson
James H. Haddox 93,750 187,500

John R. Wilson
Kenneth W. Trawick
Dana A. Gordon

(1)  On January 21, 2003, we offered eligible employees and consultants the opportunity to exchange eligible stock
options for shares of restricted Common Stock. On March 10, 2003, we accepted for exchange and cancelled
eligible options tendered by employees and consultants, including those tendered by the Named Executive
Officers, at an exchange ratio of one share of restricted Common Stock for every 2.24 option shares tendered.
For a further description of the exchange offer, see 2001 Stock Incentive Plan below.

(2)  The closing price of our Common Stock on December 31, 2004 was $8.00.
Employment Agreements

The employment agreements currently in effect for the Named Executive Officers prohibit each of them from

disclosing our confidential information and trade secrets and generally restrict these individuals from competing with
us for a period of one year after the termination of the individual s employment. Each of these agreements has an initial
term of three years, provides for an automatic annual extension at the end of its initial term and is terminable by us for

good cause (as defined in the employment agreements) and, except in the case of Ms. Gordon, by the employee for

good reason (as defined in the employment agreements) upon ten days written notice and by either party without good
cause upon thirty days written notice. The employment agreements with the Named Executive Officers generally
provide that if the executive s employment is terminated by us without good cause, the executive will be entitled to
receive a lump-sum severance payment on the effective date of termination equal to the executive s base salary at the
rate then in effect for the greater of (i) the time period remaining under the initial term or then current renewal term of
her agreement and (ii) one year. In addition, the employment agreements with the Named Executive Officers generally
provide that in the event of termination without good cause, the non-competition provisions of the agreements will not
apply for any time period that the employee is not receiving or has not received severance compensation.

The employment agreements with the Named Executive Officers contain certain change in control provisions, one
of which provides that in the event that an acquiring entity does not give us and the executive notice five business
days prior to closing of the transaction resulting in the change in control (as defined in the employment agreements) of
the acquiring entity s willingness to assume the obligations of the executive s employment agreement, the change in
control will be deemed a termination of the employment agreement by us without good cause. In this instance, the
provisions that restrict competition with us will not apply, and the executive will be entitled to receive a lump-sum
severance payment on the effective date of termination equal to, in the case of Messrs. Colson, Haddox, Wilson and
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Trawick, three times the sum of the executive s base salary at the rate then in effect and the greater of (i) the highest
annual bonus paid to the executive under Quanta s annual incentive plan for the past three fiscal years and (ii) the
executive s annual bonus paid or payable under Quanta s annual incentive plan for the most recently completed or
current fiscal year, or, in the case of Ms. Gordon, three times her base salary at the rate then in effect for the greater of
(i) the time period remaining under the initial term or then current renewal term of her agreement and (ii) one year.
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The employment agreements also provide that if within one year following a change in control the executive, in the
case of Messrs. Colson, Haddox, Wilson and Trawick, terminates his agreement for good reason or, in the case of
Ms. Gordon, is offered a lesser position (as defined in Ms. Gordon s employment agreement), or the executive s
employment is terminated by us without good cause, the provisions that restrict competition with us will not apply,
and the executive will be entitled to receive the applicable lump-sum severance payment described in the preceding
paragraph. In addition, the employment agreement with Mr. Haddox provides that he may elect to terminate his
agreement pursuant to the occurrence of a change in control by providing written notice at least five business days
prior to closing of the transaction giving rise to the change in control. In this instance, the provisions that restrict
competition with us will not apply, and Mr. Haddox will be entitled to receive the applicable lump-sum severance
payment described in the preceding paragraph.

On March 17, 2003, Mr. Haddox relinquished certain rights under his original employment agreement in exchange
for an award of 50,000 shares of restricted Common Stock.

On March 13, 2002, we also entered into change of control employment agreements with the Named Executive

Officers and certain other key corporate and operating unit employees, a number of whom had pre-existing
employment contracts. The change of control employment agreements will become effective upon a change of control
(as defined in the change of control employment agreements) of Quanta. The change of control employment
agreements provide that, following a change of control, if Quanta terminates the executive s employment other than for

cause (as defined in the change of control employment agreements), the executive terminates his employment for

good reason (as defined in the change of control employment agreements) or the executive s employment terminates
due to death or disability, Quanta will pay certain amounts to the executive that vary with the level of the executive s
responsibility and the terms of the executive s prior employment arrangements.

The change of control employment agreements provide for payment of an amount equal to all salary, bonus and
other compensation due the executive at termination, plus, in the case of Mr. Trawick and certain other employees,
two or, in the case of Messrs. Colson, Haddox and Wilson, Ms. Gordon and certain other employees, three times the
sum of the executive s base salary and highest annual bonus (as defined in the change of control employment
agreements). Additionally, all stock options, restricted stock or other awards made under Quanta s stock incentive
plans will become fully vested, and the executive s outstanding stock options will remain exercisable as if the
executive remained employed by Quanta for, in the case of Mr. Trawick and certain other employees, two or, in the
case of Messrs. Colson, Haddox and Wilson, Ms. Gordon and certain other employees, three years following the
executive s termination. The change of control employment agreements also provide that Quanta will continue the
executive s health and welfare benefits for, in the case of Mr. Trawick and certain other employees, two or, in the case
of Messrs. Colson, Haddox and Wilson, Ms. Gordon and certain other employees, three years after the executive s
termination. The executive also will be considered to have remained employed for purposes of determining eligibility
for retiree medical benefits until the expiration of, in the case of Mr. Trawick and certain other employees, two or, in
the case of Messrs. Colson, Haddox and Wilson, Ms. Gordon and certain other employees, three years following the
executive s termination. Quanta will also provide the executive with outplacement services as selected by the
executive.

The change of control employment agreements also provide that Quanta will make a gross up payment to the
executive if payments under the change of control employment agreement (or otherwise) would be deemed excess
parachute payments under Internal Revenue Code Section 280G and subject to the excise tax imposed by Internal
Revenue Code Section 4999 in an amount equal to the excise tax imposed upon the payments.

All of the change of control employment agreements provide that Quanta will make the payments described above

if, within three years following a change of control, the executive terminates his employment for good reason, the
executive is terminated other than for cause or the executive s employment terminates due to death or disability. The
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change of control employment agreements with Messrs. Haddox and Wilson and Ms. Gordon also provide that Quanta
will make the payments described above if the executive terminates his employment for any reason at all during a
30-day period beginning six months after the date of the change of control. Mr. Colson previously voluntarily
relinquished his right to receive the payment described above upon a voluntary termination during such 30-day period.
In addition, to conform Mr. Haddox s change of control employment agreement to his existing employment
arrangements, Mr. Haddox s change of control employment agreement also provides that Quanta will
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make these payments if he terminates his employment for any reason during the five-day period immediately before
the date of the change of control.

To preserve for Quanta the benefit of non-competition agreements and other restrictive covenants of Mr. Wilson
and certain other employees that were entered into in connection with the acquisition of those executives businesses,
their change of control employment agreements provide that those covenants will not cease upon the voluntary
termination of the executive s employment during the 30-day period described above. In the case of Mr. Haddox,
Ms. Gordon and certain other employees, their change of control employment agreements provide that if, within three
years following a change of control, the executive terminates his employment for good reason, the executive is
terminated other than for cause or the executive s employment terminates due to death or disability, the covenant of
non-competition, and any other restrictive covenants applicable to the executive under any employment or other
agreement between Quanta and the executive, will cease to apply effective as of the termination of the executive s
employment.

The change of control employment agreements provide that, on each anniversary of the execution date thereof,
they shall be renewed for an additional three-year term unless Quanta provides notice to the employee within 60 days
prior to the anniversary date that the term of the change of control employment agreement will not be so extended. On
December 9, 2004, Quanta delivered notice of termination of the change of control employment agreements to the
Named Executive Officers and each other key corporate and operating unit employee parties thereto. Accordingly, as
a result of the termination notices, all of the change of control employment agreements will terminate on March 13,
2007.

2001 Stock Incentive Plan

In December 1997, the Board of Directors adopted, and the stockholders of Quanta approved, the 1997 Stock
Option Plan to provide directors, key employees, officers and certain advisors with additional incentives by increasing
their proprietary interest in Quanta. The 1997 Stock Option Plan was amended from time to time and, in May 2001,
was amended and renamed the 2001 Stock Incentive Plan (the 2001 Plan). The 2001 Plan has been amended from
time to time and, most recently, was amended and restated on March 13, 2003, which amendment and restatement, in
addition to incorporating all prior amendments, removed the formula stock option grant to non-employee directors and
provided the Chief Executive Officer limited authority to make restricted Common Stock awards. The aggregate
number of shares of Common Stock of Quanta with respect to which options or restricted Common Stock may be
awarded may not exceed the greater of 3,571,275 shares or 12% of the outstanding shares of Quanta s Common Stock
and Limited Vote Common Stock. On February 27, 1998 and on March 3, 2003, Quanta filed a Registration Statement
on Form S-8 with respect to 2,380,850 and 9,839,668 shares, respectively, of Common Stock issuable pursuant to the
2001 Plan.

The 2001 Plan provides for the award of incentive stock options (ISOs) as defined in Section 422 of the Internal
Revenue Code of 1986, as amended, non-qualified stock options and restricted Common Stock (collectively, the
Awards). The amount of ISOs that may be awarded under the 2001 Plan is limited to 3,571,275 shares. The 2001 Plan
is administered by the Compensation Committee of the Board of Directors. The Compensation Committee has, subject
to applicable regulation and the terms of the 2001 Plan, the sole authority to grant Awards under the 2001 Plan, to
construe and interpret the 2001 Plan and to make all other determinations and take any and all actions necessary or
advisable for the administration of the 2001 Plan. Pursuant to the terms of the 2001 Plan, Quanta s Chief Executive
Officer has the authority to award to individuals who are not officers (i) non-qualified stock options; provided that the
aggregate number of shares of Com