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FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

PETER KIEWIT SONS', INC.

(Exact name of registrant as specified in its @rart

Delaware 47-0210602

(State of incorporation) ( I.R.S. Employer
Iden tification No.)

1000 Kiewit Plaza

Omabha, Nebraska 68131

(Address of principal (Zip code)

executive offices)
PETER KIEWIT SONS', INC.
EMPLOYEE OWNERSHIP PLAN
(Full title of the plan)

Kenneth D. Gaskins, Esq.

Peter Kiewit Sons', Inc.
1000 Kiewit Plaza

Omaha, Nebraska 68131
(402) 342-2052

(Name, address and telephone number
of agent for service)

Calculation of Registration Fee

Proposed
Maximum  Prop osed
Amount Offering Maxi mum Amount of

Title of Securities to be Price Per Offer ing Registra-
to be Registered Registered Share Pric e tion Fee
1996 Series $400,000 102.5%  $410, 000 142
Convertible
Debentures
due October
31, 2006

Total $142

REGISTRATION OF ADDITIONAL SECURITIES

Registrant hereby incorporates by reference theeotsof the Registration Statement on Form Sefifiin May 1, 1996 at file number 333-
03049. The purpose of this Form S-8 is to regateadditional $400,000 face value of 1996 Seriesv€dible Debentures due October 31,
2006. There are no other changes to the previogs®Ration Statement, except those changes incatgmby reference from the registrant's
periodic filings on Form 10-Q.

Updated Exhibit Number 5A (opinion of Kenneth D.gBias, Esq. with respect to legality of securitieing registered) and Exhibit Number
23.1A (Consent of Coopers & Lybrand L.L.P.) araelied. Consent of Counsel is included in Exhibit 5A

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies it has reasongbbeinds to believe that it meets all the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Omaha, State of Nshka on the 1st day of October, 1996.

PETER KIEWIT SONS', INC.

By: /s/ Richard R Jaros
Ri chard R Jaros
Executive Vice President -
Chi ef Financial Oficer



Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of

the registrant and in the capacities indicatechenlist day of October, 1996.

/sl Walter Scott, Jr.
Wal ter Scott, Jr.

/sl Richard R Jaros
Ri chard R Jaros

/sl Eric J. Mortensen
Eric J. Mortensen

/sl Richard W Col f
Richard W Colf, Director

/'s/ Tait P. Johnson
James Q Crowe, Director

/'s/ Robert E. Julian
Robert B. Daugherty, Director

/sl Richard Geary
Ri chard Geary, Director

Chai rman of the Board
and President (principal
executive officer)

Director, Executive Vice

Pr esi dent - Chi ef Fi nanci al

O ficer(principal financial
of ficer)

Controller
(principal accounting
of ficer)

Tait P. Johnson, Director

Robert E. Julian, Director

/sl Leonard W Kearney
Leonard W Kearney, Director

/sl Bruce E. Grewcock
Bruce E. Grewcock, Director Peter Kiewit, Jr., Director

/sl WlliamL. G ewock
Wlliam L. G ewock, Director

/sl Kenneth E. Stinson
Kenneth E. Stinson, Director

/sl George B. Toll, Jr.

Charles M Harper, Director George B. Toll, Jr., Director

PETER KIEWIT SONS', INC.

INDEX TO EXHIBITS

Exhibit

No. Description of Exhibit

5A Legal opinion of Kenneth D. Gaskins, Esq.
23.1A Consent of Coopers & Lybrand L.L.P.

EXHIBIT 5A

October 1, 1996

Peter Kiewit Sons', Inc.
1000 Kiewit Plaza
Omaha, Nebraska 68131

Re: Form S-8 Registration Statement
Gentlemen:

Reference is made to the Registration StatemeRbom S-8 of Peter Kiewit Sons', Inc. (the "Companid be filed with the Securities and
Exchange Commission on or about October 1, 1996 "@egistration Statement"). The Registration Statet will register an additional
$400,000 of 1996 Series Convertible DebenturesQiiieber 31, 200¢



As counsel to the Company, | am familiar with tloatents of the Registration Statement, the terrdscanditions of the securities to be
registered thereunder, and the Trust Indenturerumtizh the Convertible Debentures will be issued.

Based on the foregoing, it is my opinion that t888@. Series Convertible Debentures, when issuedalddpursuant to such offering and in
accordance with the terms of the Trust Indentuikt be binding obligations of the Company.

| hereby consent to the filing of this opinion asExhibit to the Registration Statement.

Yours very truly,

/sl Kenneth D. Gaskins
KDGE | sv Kenneth D. Gaskins
Cor por ate Counsel

EXHIBIT 23.1A
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of Peter Kiewit Sons', bnecForm S8 of our report dated March :

1996, except for Note 19, as to which the dateasdil 27, 1996, of our audits of the consolidatadritial statements and financial statement

schedules of Peter Kiewit Sons', Inc. as of DecerBbe1995 and December 31, 1994, and for the ywaes ended December 30, 1995,
which report is included in the Annual Report onRd.0-K of Peter Kiewit Sons', Inc.

/sl Coopers & Lybrand
COOPERS & LYBRAND L. L.P.

QOraha, Nebraska
Cctober 1, 1996

End of Filing
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