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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

PETER KIEWIT SONS', INC.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State of incorporation or (I.R S. Enpl oyer
organi zati on) Identification No.)

1000 Kiewit Plaza

Omaha, Nebraska 68131
(Address of principal (Zip Code)
executive offices)

Securities to be registered pursuant to Sectioh)i¥(the Act:

Title of each class Nane of each exchange on which
to be so registered each class is to be registered
None None

If this Form relates to the registration of a claksecurities pursuant to Section 12(b) of theHaxge Act and is effective pursuant to General
Instruction A.(c), please check the following bfk.

If this Form relates to the registration of a clasecurities pursuant to Section 12(g) of thelaxge Act and is effective pursuant to General
Instruction A.(d), please check the following bpq.

Securities Act registration statement file numlzewhich this form relates: 333-34627.
Securities to be registered pursuant to Sectiog)Id(the Act:

Class R Convertible Common Stock, par value $.01 pshare
(Title of class)

Item 1. Description of Registrant's Securities to b Registered.

The description of the Registrant's Class R CoiblerCommon Stock, par value $.01 per share (tte@@on Stock"), is incorporated herein
by reference to the Registrant's Registration Btate on Form S-4 (File No. 333-34627) as filed with Securities and Exchange
Commission (the "Commission") under the Securiiesof 1933, as amended (the "Securities Act")Anigust 29, 1997, as amended by
Amendment No. 1 to the Registration Statement amF®-4 filed on October 10, 1997, Amendment Na the Registration Statement on
Form S-4 filed on November 6, 1997 and Amendment3No the Registration Statement on Form S- 4 file November 10, 1997, which
description shall be deemed to be incorporatedmérereference.

Iltem 2. Exhibits.

1. The Restated Certificate of Incorporation ofdPétiewit Sons', Inc. is incorporated herein byerehce to Exhibit 3.1 to the Annual Report
on Form 10-K of the Registrant for the fiscal yeaded December 28, 1991.

2. The Certificate of Amendment of the Restatedifieate of Incorporation of Peter Kiewit Sons'cindated as of December 8, 1997.

3. The Amended and Restated-laws of the Registrant are incorporated hereindigrence to Exhibit 3.4 to the Annual Report onnfrag-



K of the Registrant for the fiscal year ended Deloen®6, 1992.
SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Registrantchag caused this registration statement to
be signed on its behalf by the undersigned, thetelp authorized.

PETER KIEWIT SONS', INC.

Dat ed: Decenber 30, 1997 By: /s/ Matthew J. Johnson
Name: Matthew J. Johnson
Title: Vice President



EXHIBIT 2

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
PETER KIEWIT SONS', INC.

Peter Kiewit Sons', Inc. (the "Corporation"), apmmation organized under the laws of the Statealdare, hereby certifies that the follow
amendments to the Corporation's Restated Cergfichincorporation were duly adopted in accordamitk the provisions of Section 242 of
the General Corporation Law of the State of Delawar

FIRST: ARTICLE FOURTH of the Corporation's Restaettificate of Incorporation is amended by delgtine first three paragraphs
thereof, and replacing them with the following:

CAPITAL STOCK

The total number of shares of all classes of statich the Corporation shall have authority to issu@41,750,000 shares; of which 250,000
shares shall be Preferred Stock, with no par vpdweshare; of which 8,000,000 shares shall be @adSenstruction & Mining Group
Nonvoting Restricted Redeemable Convertible Exchahlg Common Stock, par value $0.0625 per shaee'Qlass B Stock"); of whic
125,000,000 shares shall be Class C Constructittir®hg Group Restricted Redeemable Convertible Bxgeable Common Stock, par
value $0.0625 per share (the "Class C Stock");utw500,000,000 shares shall be Class D Divedsiieoup Convertible Exchangeable
Common Stock, par value $0.0625 per share, issurableo series (the "Class D Stock"); and of wh#;600,000 shares shall be Class R
Convertible Common Stock, par value $0.01 per sftae"Class R Stock").

Ten shares of the authorized but unissued shai@ke$ D Stock as of the date of the filing of tB&rtificate of Amendment of the
Corporation's Restated Certificate of Incorporatoa hereby designated as Class D Stock, Non-Rexl#er8eries. The rights, powers,
preferences, privileges, qualifications and limdtas of Class D Stock, Non-Redeemable Series bbatlentical to those of all other shares of
Class D Stock, except as described in ARTICLE NINTéteof.

Shares of Class R Stock shall have such rightsemwreferences, privileges, qualifications andtétions as are set forth in ARTICLE
TENTH hereof, and all of the rights, powers, preferes, privileges, qualifications and limitatiorighee other classes of capital stock of the
Corporation shall be subject to such rights, powarsferences, privileges, qualifications and latians of the Class R Stock.

Certain terms used herein, each of which is cap@d] are defined in ARTICLE EIGHTH.

A description of certain of the different classéstock and a statement of the designations, poweegerences, rights, qualifications,
limitations and restrictions of each of said classkestock are as follows:

SECOND: ARTICLE FOURTH of the Corporation's Restb@ertificate of Incorporation is amended by delgubparagraph I11(D)(1)(c)
thereof in its entirety.

THIRD: ARTICLE EIGHTH of the Corporation's Restat€ertificate of Incorporation is amended by delgtine definition of "Effective
Time" in its entirety.

FOURTH: The Corporation's Restated Certificatenarporation is amended to insert a new ARTICLE NH\to read as follows:
ARTICLE NINTH
SERIES OF CLASS D STOCK

Notwithstanding any other provision hereof (i) wilspect to the Class D Stock, other than the pepegraph of this ARTICLE NINTH, in t
event shall (a) any holder of Class D Stock, Nonld®enable Series have any right to require the Catipo to repurchase such holder's
shares of Class D Stock, Non-Redeemable Serie€léiss D Stock, Non-Redeemable Series be conweititd Class C Stock;

(c) Class D Stock, Non-Redeemable Series be sulbjestchange for Class C Stock by the Corporatiorfg) Class D Stock, Non-
Redeemable Series be subject to any redemptior(jiphdlders of Class D Stock, Non-Redeemable&3eshall be entitled to vote with, and
on the same terms as, holders of Class C Stodkécelection and removal of Class C Directors.

In the event that the Class D Stock is PubliclydBid

(i) each share of Class D Stock, Non-RedeemablesSshall automatically, and without further actignor on behalf of the Corporation, the
Corporation's transfer agent or the holder of drare of Class D Stock, Non-Redeemable Series, ieecied into a share of Class D Stock
which is not Class D Stock, Non-Redeemable Sesiad the rights, powers, preferences, privilegealifizations and limitations of such
shares so converted shall be identical to thosdl other shares of Class D Stock in all respects(@) Class D Stock, Nc-Redeemabl:



Series shall no longer be designated as a sepmm@ds of Class D Stock.

FIFTH: The Corporation's Restated Certificate alporation is amended to insert a new ARTICLE TEN® read as follows:
ARTICLE TENTH
CLASS R STOCK

A. Certain Definitions.

"Appraised Value" shall have the meaning givert to paragraph E.3. hereof.

"Attached Class R Stock" shall mean Class R Stduknis attached to Construction Stock pursuatiiéaerms hereof.

"Attached Transfer" shall mean the simultaneoussfier to the same transferee of a share of Cl&&®ék (or fraction thereof) and the share
of Construction Stock to which such share of CRs3tock (or fraction thereof) is attached; provideat such transfer of such share of
Construction Stock is permitted by the Certificaténcorporation of the Corporation or PKS Holdings applicable.

"Base Conversion Value" shall mean $25.00.
"Base Price" shall mean $82.00 per share, sulpeadijustment as provided in paragraph F. hereof.

"Business Day" means any day other than a Satued@ynday or a day on which banking institutionthan City of New York or the city in
which the Corporation's transfer agent maintaimgiitncipal office or a place of payment are auttest by law, regulation or executive order
to remain closed.

"Change of Control" shall mean the occurrence gfafrthe following: (i) the sale, lease, transfnveyance or other disposition (other than
by way of merger or consolidation), in one or deseof related transactions, of all or substantiall of the assets of the Corporation and its
subsidiaries taken as a whole, to any "personsifak term is used in Section 13(d)(3) of the Exglaict);

(i) the adoption of a plan relating to the liquiida or dissolution of the Corporation; (iii) therssummation of any transaction (including,
without limitation, any merger or consolidationgtresult of which is that any "person” (as definbdve), becomes the "beneficial owner"
such term is defined in Rule 13d-3 and Rule $3dider the Exchange Act), directly or indirectlf shares representing more than 50% o
total outstanding voting power of the Corporatierte surviving corporation of any such mergeramsolidation (if other than the
Corporation); (iv) the first day on which a majgrif the members of the Board of Directors are@attinuing Directors; or (v) the adoption
by the Board of Directors of a plan for the diafitibn of all or substantially all of the assetdtud Corporation and its subsidiaries taken as a
whole, to stockholders of the Corporation; provideslwever, that the Class C Exchange shall nobhsidered a Change of Control.

"Class C Exchange" shall mean the exchange by dingatation, pursuant to the Separation Agreemdmne share of PKS Holdings Stock
for each outstanding share of Class C Stock.

"Construction Stock" shall mean (i) prior to thea€4 C Exchange, Class C Stock, and (ii) after taesCC Exchange, PKS Holdings Stock
any other capital stock to which Class R Stock imawttached as provided in paragraph B.3. hereof.

"Continuing Director" shall mean, as of any datelefermination, any member of the Board of Direztafrthe Corporation who (i) was a
member of such Board of Directors immediately foflag the consummation of the Class C Exchange)owéis nominated for election or
elected to such Board of Directors with the appro¥a majority of the Continuing Directors who veemembers of such Board of Directors
at the time of such nomination or election.

"Conversion Condition" shall mean, with respecatgiven share of Class R Stock (or fraction therebé occurrence of the earliest of: (i) the
repurchase or redemption by the Corporation or Pidilings of the share of Construction Stock to whtds attached; (ii) the exchange of
the share of Construction Stock to which it isetd into another class of stock or securitiesks$ Ploldings intended to be issued primarily
to persons leaving employment of PKS Holdings) Bipril 15, 2006; and (iv) a Change of Control bétCorporation; provided, however, t
the Conversion Condition shall not be deemed telwoeurred as a result of the Class C Exchange.

"Conversion Ratio" shall have the meaning giveit to paragraph E.

"Conversion Ratio Certificate" shall mean eithéravate Conversion Ratio Certificate or a Publim@arsion Ratio Certificate, each having
the meaning given to it in paragraph E. hereof.

"Conversion Value" shall mean, as of any given ddie Conversion Value set forth in the most re€nversion Ratio Certificate delivered
pursuant to paragraph E. hereof on or prior to slath, subject to any adjustment required by papgF. hereof. The Conversion Value set
forth in any such Conversion Ratio Certificate sbalequal to:

(i) in the event that the Trading Price is gredit@an or equal to the Base Price, the Base ConveX&due; (ii) in the event that the Tradi



Price is less than the Base Price, an amount ¢gj¢a) the Base Conversion Value minus (b) an amegual to (x) the Excess Amount
Factor, multiplied by (y) the amount by which thas® Price exceeds the Trading Price; provided, henvéhat in no event shall the
Conversion Value be less than the Minimum Value.

"Convertible Security" shall mean any right or veantrto subscribe for or to purchase, or any ofiothe purchase of, shares of Class D
Stock or any stock, or other securities convertibile or exchangeable for shares of Class D Stoakiided, however, that Class R Stock
shall not be a Convertible Security.

"Current Trading Value" of any Publicly Traded seiguon a given date shall mean the arithmetic mafathe daily Mean Reported Prices of
such security for each Business Day during theogezommencing on and including the fourteenth BessrDay preceding such date and
ending on and including such date.

"Excess Amount Factor" shall mean 1.0, subjectifosiment as provided in paragraph F. hereof.
"Exchange Act" shall mean the Securities ExchangeoA1934.

"Extraordinary Dividend" shall mean any dividend portion thereof, on the Class D Stock (i) paighioperty other than (a) cash, (b) shares
of Class D Stock or in a subdivision of the outdiag shares of Class D Stock (by reclassificationtberwise) or (c) pursuant to any rights
agreement in connection with a stockholder riglas ppproved by the Board of Directors or (ii) paictash, to the extent that such dividend,
together with all cash dividends paid on the Clastock during the twelve-month period ending oa dlate of payment of such dividend
exceeds, on a per share basis, 10% of the Tradiog & the Class D Stock as of the record daguch dividend; provided, however, that in
no event shall such excess be greater than therdrabsuch dividend.

"Fixed Conversion Value" shall mean $25.00, asstdplipursuant to paragraph F. hereof.
"Fixed Terms" shall mean each of the Fixed ConwarSlalue and the Base Price, each as adjustedgnirguparagraph F. hereof.
"Initial Issuance Date" shall mean the date ofasme of the first share of Class R Stock (or foacthereof) to be issued.

"Inverse Fixed Terms" shall mean each of the Exé@ssunt Factor and the Minimum Conversion LiquidatRatio, each as adjusted
pursuant to paragraph F. hereof.

"Investment Bank" shall mean any investment bankational reputation selected by the Board of Does

"Liguidation Ratio" shall mean, as of any dateraxfion, the numerator of which is the productiptiie number of shares of Class R Stock
outstanding as of such date and (ii) the ConverRiatio, the denominator of which is the sum oftf@ number of shares of Class D Stock
outstanding as of such date and (b) the numeréturah fraction; provided, however, that in no ev@rell the Conversion Ratio used to
calculate such Liquidation Ratio be less than theifdum Conversion Liquidation Ratio.

"Mandatory Conversion Date" shall mean April 151Q0

"Mandatory Redemption Date" shall mean Octoberl®88, or such later date as shall be determinaédnjution of the Board of Directors
copy of which shall be made available to any stotdr of the Corporation upon request thereby.

"Mean Reported Price" shall mean on a given dal véispect to any Publicly Traded security, theharitic mean between the highest
reported sales price and the lowest reported gaies, in each case regular way, for such secluagyeported on the Composite Quotation
System, or, if such security is not reported onGbenposite Quotation System, on the principal maigecurities exchange on which such
security is listed or admitted to trading, or ithusecurity is not listed or admitted to tradingamy national securities exchange, reported by
the Nasdaq National Market or Nasdag SmallCap Madseappropriate, or a similar organization if 8&cgis no longer reporting such
information.

"Minimum Conversion Liquidation Ratio" shall mear29, as adjusted pursuant to paragraph F. hereof.
"Minimum Value" shall mean $15.00.

"Permitted Transfer" shall mean any transfer oS€IR Stock to the Corporation or any designeeeCibrporation, including the Mandatory
Redemption, a Forced Conversion or the MandatorweExsion.

"PKS Holdings" shall mean PKS Holdings, Inc., tdmtwith its successors and assigns.

"PKS Holdings Stock" shall mean common stock, @due $.01 per share, of PKS Holdin



"Private Conversion Period" shall mean the 25-dayog commencing on and including the first dayoieing the Corporation's mailing to
the registered holders of Class R Stock of a Rei¢ainversion Ratio Certificate; provided, howeteat in 2006 such term shall run through
May 15, 2006, regardless of the date of such ngailin

"Public Conversion Period" shall mean the periosheencing on and including the first Business Dagaith calendar month, through and
including the fifth Business Day thereafter, exdeptthe calendar month of April 2010, for whicketRublic Conversion Period shall mean
period from and including the first Business Daysoth month, through and including April 15, 2010.

"Regular Dividend" shall mean any dividend on tHas§ D Stock paid in cash that is not an Extra@mjiiividend.

"Restricted Period Termination Date" shall mearhwéspect to a given share of Class R Stock &atifin thereof), the date on which the
Conversion Condition with respect to such shar€laés R Stock (or fraction thereof) has been s$edisf

"Separation Agreement" shall mean that certain @¢jpa Agreement to be entered into by and amoadCibrporation, PKS Holdings, Kiev
Diversified Group Inc. and Kiewit Construction Gplnc.

"Trading Price" shall mean, as of any date, thalingPrice set forth in the most recent Converftatio Certificate, as described in
paragraphs E.3. and E.4. hereof.

B. Issuance and Attachment.

1. When issued, each share of Class R Stock (ctidrathereof) shall attach to the share of Clag&tdck with respect to which it was
distributed.

2. Upon the occurrence of the Class C Exchangé, stsare of Class R Stock (or fraction thereof)chita to a share of Class C Stock shall,
automatically and without further action by or aghhlf of the Corporation, PKS Holdings, the Corpiorgs transfer agent or the holder of
such share of Class R Stock or Class C Stock tattathe share of PKS Holdings Stock for which ssichre of Class C Stock was exchan

3. In the event that the Corporation or PKS Holdisball (i) pay a dividend on Construction Stockliares of Construction Stock, (ii)
subdivide its outstanding shares of Constructiati§t(iii) combine its outstanding shares of Camstion Stock into a smaller number of
shares of Construction Stock or (iv) issue anyeshaf capital stock in a reclassification of Comstiion Stock (including any such
reclassification in connection with a consolidatammerger), shares of Class R Stock (or fractthegeof) which were attached to
Construction Stock immediately prior to the occooe of any such event shall, upon the effectivenéasy such event, attach on a pro rata
basis to (x) the Construction Stock held by suddérato which such shares of Class R Stock (ottifsas thereof) were attached; and/or (y)
any capital stock so issued having ownership et&iris comparable to those applicable to the GlaSsock at the time of the Class C
Exchange to which such shares of Class R Stock&otions thereof) were attached at such time pascgriate.

Except as described in paragraph B.2. hereof, @ gifalass R Stock (or fraction thereof) shallegbtfrom the share of Construction Stoc
which it is attached only upon the occurrence oth@ Conversion Condition with respect to suchralod Class R Stock (or fraction thereof),
or (i) a Permitted Transfer. If, at any time priorthe first anniversary of the Class C Exchalags, holder, who had sold or transferred to the
Corporation prior to the Class C Exchange shar&dads C Stock to which Class R Stock was attapliechases or acquires Construction
Stock, the number of shares of Class R Stock &atifins thereof) held by such holder which areattaiched to Construction Stock multipli

by the Reattachment Ratio shall, unless otherwéserchined by the Board of Directors, immediatetaett, without further action by or on
behalf of the Corporation, PKS Holdings, the Cogpion's transfer agent or the holder of such sbi€onstruction Stock, to such newly
purchased or acquired shares of Construction Sinckpro rata basis, and the Conversion Conditiahtlae Restricted Period Termination
Date shall be deemed not to have occurred withetgp such shares of Class R Stock (and fractleergof) so attached.

"Reattachment Ratio" shall mean the lesser of.Q)at (ii) a fraction, the numerator of which equtile purchase price paid to the Corpore
or PKS Holdings, as applicable, for such newly pased or acquired shares of Construction Stockttendenominator of which equals the
purchase price paid to such holder by the Corpmrdtir such repurchase of such shares of Clas®€k St

4. Certificates representing Attached Class R Ssbell contain such legends as the Corporatiort deam appropriate.
C. Transfer Restrictions.

1. Except for an Attached Transfer, no share o§€R Stock (or fraction thereof) may be transfemedr to the Class C Exchange other than
pursuant to the Mandatory Redemption. FollowingGlteess C Exchange and prior to the occurrenceeoRibstricted Period Termination Di
for a given share of Class R Stock (or fractiondb®, any attempted transfer of such share ofSRStock (or fraction thereof), except an
Attached Transfer, a Permitted Transfer or purstatiie Mandatory Redemption, shall be void andméffect. Neither the Corporation nor
its transfer agent shall register any attempteausfea of any certificate representing a share aS€R Stock (or fraction thereof) prior to the
occurrence of the Restricted Period TerminatioreDat such share of Class R Stock (or fractiongbBr except an Attached Transfer or a
Permitted Transfer. For purposes hereof, neitreCtlass C Exchange, the attachment of Class R &deKS Holdings Stock upon the
occurrence of the Class C Exchange nor the reatiachof Class R Stock to PKS Holdings Stock purst@paragraph B.3. hereof shall be
considered a transfer of Class R Stc



2. Following the Class C Exchange and the occugrefithe Restricted Period Termination Date foiveiy share of Class R Stock (or
fraction thereof), such share of Class R StocKr@artion thereof) shall separate from the sharék$ Holdings Stock to which it was attac
and, until the close of business on the Mandatamw@rsion Date, shall be freely transferable, &edGorporation or its transfer agent shall
from time to time register the transfer of the ifiedte representing such share of Class R Stockdotion thereof) upon the books of the
Corporation, upon surrender of such certificatdy émdorsed, accompanied by documentation reaspisatikfactory to the Corporation
evidencing that the Restricted Period Terminati@atelhas occurred with respect to such Class R $twdkaction thereof).

3. In the event of an Attached Transfer or a PeeahiTransfer of a share of Class R Stock (or foactihereof) following the Class C Exchat
and prior to the Restricted Period Termination Oxteuch share of Class R Stock (or fraction thgréloe Corporation or its transfer agent
shall from time to time register such Attached Bfenor Permitted Transfer of the certificate reprging such share of Class R Stock (or
fraction thereof) upon the books of the Corporatigron surrender of such certificate, duly endaraedompanied by documentation
reasonably satisfactory to the Corporation evidapthe Attached Transfer or Permitted Transfethasase may be, of such Class R Stock.

D. Optional Conversion.

1. Subject to the provisions hereof, each shaf@ads R Stock may be converted, at the optionehthider thereof (an "Optional
Conversion"), into the number of fully paid and aesessable shares of Class D Stock which are as$ Ol Stock, Non-Redeemable Series,
equal to the Conversion Ratio then in effect, aamchdraction of a share of Class R Stock may beeded into the number of fully paid and
nonassessable shares of such Class D Stock ecuathidraction multiplied by the Conversion Ratiert in effect. No share of Class R Stock
(or fraction thereof) may be converted into ClasStbck prior to the occurrence of the Conversiondition with respect to such share of
Class R Stock (or fraction thereof), except as i@y in paragraph K. hereof.

2. Other than as set forth in paragraphs K. arfieteof, Class R Stock may not be converted inteaStock except as follows:

a) In the event that the Class D Stock is not Rlbliraded, each share of Class R Stock (or fradtiereof) for which the Conversion
Condition has been met may be converted into MaS&ck on any Business Day during any Private @wsion Period following the earlier
of (i) December 31, 1999, or (ii) a Change of Cohtand

b) In the event that the Class D Stock is Publicigded, each share of Class R Stock (or fractierettf) for which the Conversion Condition
has been met may be converted into Class D StoakpBusiness Day during any Public Conversiondeleafter the Blackout Period. The
"Blackout Period" shall mean the 90-day period canaing on the first day on which the Class D StisdRublicly Traded; provided,
however, that the Board of Directors may, by resofy extend the Blackout Period up to 180 daymfthe first day on which the Class D
Stock is Publicly Traded if so requested by a margagnderwriter of Class D Stock in connection wathunderwritten initial public offering
thereof. A copy of such resolution of the Boardafectors shall be made available to any stockhaddi¢he Corporation upon request
thereby.

3. Upon the occurrence of any Mandatory Redemptonced Conversion or Mandatory Conversion of CR&tock or any liquidation of tf
Corporation, the right of Optional Conversion shatiminate at the close of business on the fulliiBzss Day next preceding the date fixed
such Mandatory Redemption, Forced Conversion orddeory Conversion or for the payment of any amodiggibutable on liquidation to
the holders of Class R Stock.

4. The Corporation may issue fractions of shareSlags R Stock. The Corporation shall not issuetifsas of shares of Class D Stock or scrip
in lieu thereof upon conversion of Class R Stotlnly fraction of a share of Class D Stock wouldiept for the provisions of this paragraph
D.4., be issuable upon conversion of any ClassoRkSthe Corporation shall in lieu thereof payhe person entitled thereto an amount in
cash equal to the Trading Price then in effect iplidd by the fraction represented by such fractba share of Class D Stock.

5. In order to exercise the Optional Conversionilage, the holder of any Class R Stock to be cdedeshall surrender such holder's
certificate or certificates therefor to the priraipffice of the transfer agent for the Class Rekt@r if no transfer agent be at the time
appointed, then the Corporation at its principéice), and shall give written notice to the Corgmna at such office that the holder elects to
convert the Class R Stock represented by sucHicatéis, or any number thereof. Such notice shsdl state the name or names (with add

in which the certificate or certificates for shaod<Class D Stock which shall be issuable on sustversion, and for any shares of Class R
Stock (or fractions thereof) represented by théfwate or certificates so surrendered which areta be converted, shall be issued, subject to
any restrictions on transfer relating to such shafahe Class R Stock (or fractions thereof)olfequired by the Corporation, certificates
surrendered for conversion shall be duly endorselds@companied by documentation satisfactory t@ibmporation evidencing that the
Restricted Period Termination Date has occurret v@spect to such Class R Stock.

6. As soon as practicable after receipt during av@osion Period of such notice and documentatiahte surrender of the certificate or
certificates for Class R Stock for which the Comi@n Condition has been met, as aforesaid, thedCatipn shall cause to be issued and
delivered at such office to such holder, or ondrnigs written order, a certificate or certificafes the number of full shares of Class D Stock
issuable on such conversion in accordance witlptbeisions hereof, cash as provided in paragragh liereof in respect of any fraction of a
share of Class D Stock otherwise issuable upon soiehersion and a certificate or certificates far humber of shares of Class R Stock (or
fractions thereof) representing the shares of GRaSsock (or fractions thereof) surrendered purst@mparagraph D.5. hereof but not so
converted. Such shares of Class D Stock, whendssbell be fully paid and nonassessable and foem &ll taxes, liens, charges and security
interests created by or imposed upon the Corparatith respect to the issuance and holding the



7. The Corporation shall at all times when the €RsStock shall be outstanding reserve and kedfableaout of its authorized but unissued
Class D Stock, for the purposes of effecting theveosion of the Class R Stock, such number oftitg duthorized shares of Class D Stock as
shall from time to time be sufficient to effect tbenversion of all outstanding Class R Stock. Betaking any action which would cause an
adjustment reducing the Conversion Value belowthiee par value of the shares of Class D Stock idsugon conversion of the Class R
Stock, the Corporation shall take any corporat®aathich may, in the opinion of its counsel, beegsary in order that the Corporation may
validly and legally issue fully paid and nonassbsahares of such Class D Stock at such adjustedetsion Value.

8. All shares of Class R Stock (and fractions th§revhich shall have been surrendered for convara®herein provided shall no longer be
deemed to be outstanding and all rights with resfeesuch shares, including the rights, if anyretoeive notices and to vote, shall forthwith
cease and terminate except only the right of thédndhereof to receive shares of Class D Stockcasti for fractional shares of Class D
Stock in exchange therefor and payment of any accamd unpaid dividends thereon. Any shares ofsaStock (and fractions thereof) so
converted shall be retired and canceled and sbabereissued, and the Corporation shall from tiontgme take such appropriate action as
may be necessary to reduce the authorized ClagsdR &ccordingly.

E. Determination of Conversion Ratio; Obligationtleé Corporation to Provide Conversion Ratio Ciedies and Appraisals.

1. The Conversion Ratio, Conversion Value and Trgdfrice used for any purpose, including with respethe conversion of Class R Stock,
shall be as set forth in the most recent ConverRitio Certificate, and shall in any case be asstéfl pursuant to paragraph F. hereof;
provided, however, that prior to the delivery of first Conversion Ratio Certificate, the Convensitalue shall be the Fixed Conversion
Value, the Trading Price shall be the Base Prickthe Conversion Ratio shall be equal to the FiRedversion Value divided by the Base
Price, as each of such terms shall be adjustedignitr$o the terms hereof.

2. The "Conversion Ratio" shall be equal to (i) @enversion Value divided by (ii) the Trading Price

3. If, at the end of any fiscal year of the Corpiora beginning with the end of the fiscal year iegdn 1999, the Class D Stock is not Publi
Traded, the Corporation shall, no earlier than &pschor later than 60 days following the end ohsfigcal year, cause to be provided to each
office designated for conversion of Class R Stac&ppy of a certificate (the "Private ConversioniR€ertificate") signed by two officers of
the Corporation setting forth the Conversion Raflonversion Value and Trading Price as of the draich fiscal year, calculated in each
case pursuant to this paragraph E. In additioam Ghange of Control occurs when the Class D S®aloi Publicly Traded, the Corporation
shall within 60 days following such Change of Cohtcause to be provided to each office designfitedonversion of Class R Stock, such a
Private Conversion Ratio Certificate.

The "Trading Price" set forth in such Private Casi@n Ratio Certificate shall be the Appraised \¢adet forth in the most recent Appraisal
delivered to the Corporation and approved by tharBef Directors.

If, at the end of any fiscal year of the Corponatibeginning with the end of the fiscal year endm@999, the Class D Stock is not Publicly
Traded, the Corporation shall cause to be prepamddielivered to the Board of Directors and appidwethe Board of Directors, prior to 60
days following the end of such fiscal year, an ajgal (an "Appraisal”) of the per share value ef @lass D Stock as of the last day of such
fiscal year by an Investment Bank. If a Change afitébl occurs or the Board of Directors should deiee to cause a Forced Conversion,
the Class D Stock is not Publicly Traded, the Coapion shall cause to be prepared and deliverdtket@®oard of Directors and approved by
the Board of Directors, within 60 days followingcbuChange of Control or determination of the Baafr®irectors, an Appraisal of the per
share value of the Class D Stock as of the dasecti Change of Control or determination of the BaarDirectors. Such Investment Bank
shall determine the per share value of the ClaSsdok as if the Class D Stock was Publicly Traded shall submit such per share value to
the Board of Directors for its approval. The vapsr share of the Class D Stock as approved by tlaedBof Directors shall be the "Appraised
Value." In determining the Appraised Value, thedstment Bank shall place substantial, but not exed) emphasis on valuations of
comparable companies in the public equity marleetd, shall not take into account factors such ag@lopremiums, minority discounts or
illiquidity discounts that would not generally appb such companies.

As promptly as practicable following its deliverfyany Private Conversion Ratio Certificate, the i@oation shall cause to be given to eac
the registered holders of Class R Stock at suatieinsladdress appearing upon the books of the Gxipo a copy of such Private Convers
Ratio Certificate by first class mail, postage piidp

4. During any period in which the Class D StocRiglicly Traded, the Corporation shall, on the Bigsiness Day of each calendar month,
cause to be provided to each office designateddoversion of Class R Stock, a copy of a certiiqéhe "Public Conversion Ratio
Certificate"), signed by two officers of the Corption, setting forth the Conversion Ratio, ConvarsValue and Trading Price as of the close
of business on such Business Day, calculated in pursuant to this paragraph E.

The "Trading Price" set forth in such Public Corsien Ratio Certificate shall be equal to the Curfiemading Value of one share of Class D
Stock as of the close of business on the last BasiDay of such calendar month. Notwithstandinghang herein to the contrary, if, during
any period being used to calculate such CurrerdifigaValue (the "Calculation Period"), any evens loacurred to cause the Conversion
Ratio and/or the Conversion Value to be adjustedyant to paragraph F. hereof (an "Adjustment EYetiite Corporation shall in good faith
determine such Conversion Ratio and/or the Conwergalue, as appropriate, so as to give pro forifexEto the Adjustment Event
immediately prior to the Calculation Period.

The Corporation shall provide any holder of ClasStBck with a copy of any Public Conversion Rat&rt@icate upon request. Beginning



the day on which the first Public Conversion R&irtificate is provided pursuant to this paragriph, the Corporation shall maintain a
reasonable means to allow holders to be informabenfalue of the Conversion Ratio as set fortthéhmost recent Public Conversion Ratio
Certificate on an immediate basis during businessson each Business Day on which Class R Staskugd and outstanding.

5. All calculations and determinations requiredéomade by the Corporation pursuant hereto shatidse by the Corporation in good faith.
All such calculations and determinations shall beatusive unless otherwise specifically providecebg.

6. Conversion Ratio Certificates may, at the Caapion's discretion, be prepared by an agent o€mporation. In such case each such
Conversion Ratio Certificate shall be signed byathorized signatory of such agent and counterditpyetwo officers of the Corporation.

7. Upon any conversion of Class R Stock into Clagdock, in no event shall any such Class R Steckdmverted into Class D Stock, Non-
Redeemable Series.

F. Anti-Dilution Provisions.

1. If the Corporation shall (a) pay a dividend oy af its shares of capital stock (including Cl&sStock) in shares of Class D Stock, (b)
subdivide its outstanding shares of Class D St@k;ombine its outstanding shares of Class D Simicka smaller number of shares of Class
D Stock or (d) in an event or manner other thaseagorth in paragraph F.4. below, issue any shafréés capital stock in a reclassification of
the Class D Stock (each, a "Conversion Term AdjastriEvent"):

a) Each of the Fixed Terms shall be adjusted tovéhge determined by multiplying (X) the Fixed Teimmediately prior to such Conversion
Term Adjustment Event, by (y) a fraction, the nuater of which is the number of shares of Class @ISbutstanding immediately prior to
such Conversion Term Adjustment Event, and the ahémeator of which is the number of shares of ClasStéck outstanding immediately
after such Conversion Term Adjustment Event; and

b) Each of the Inverse Fixed Terms shall be adjutig¢he value determined by multiplying (x) suckidrse Fixed Term immediately prior to
such Conversion Term Adjustment Event, by (y) atfom, the numerator of which is the number of skaf Class D Stock outstanding
immediately after such Conversion Term Adjustmergr, and the denominator of which is the numbeshaires of Class D Stock
outstanding immediately prior to such ConversiomT&djustment Event.

2. If the Corporation shall issue Convertible Sémsg to all holders of its outstanding Class DcEt¢other than pursuant to any rights
agreement in connection with a stockholder rigltas ppproved by the Board of Directors), withougmpant of additional consideration by
such holders, entitling them (for a period expinmithin 45 days after the record date mentionedwgto subscribe for or purchase shares of
Class D Stock at a price per share that is lownan the Trading Price as set forth in the most reCemversion Ratio Certificate prior to the
record date mentioned below (or, if no ConversiatidrCertificate has yet been provided, equal éoBase Price immediately prior to such
record date) (a "Discounted Stock Adjustment Event"

a) Each of the Fixed Terms shall be adjusted tovéthge determined by multiplying (x) such term indizely prior to such Discounted Stock
Adjustment Event, by (y) a fraction, (i) the nunteraof which shall be the number of shares of Clasdtock outstanding on the date of such
Discounted Stock Adjustment Event plus the numlibehares which the aggregate offering price oftthal number of shares of Class D
Stock so offered would purchase at the price paresbf Class D Stock equal to the Trading Pricgea$orth in the most recent Conversion
Ratio Certificate prior to the record date mentwbelow (or, if no Conversion Ratio Certificate lya$ been provided, equal to the Base F
immediately prior to such record date), and (i§ ttenominator of which shall be the number of shafeClass D Stock outstanding on the
date of such Discounted Stock Adjustment Event filesnumber of additional shares of Class D Stdfdeed for subscription or purchase.

b) Each of the Inverse Fixed Terms shall be adjuig¢he value determined by multiplying (x) suelmt immediately prior to such
Discounted Stock Adjustment Event, by (y) a frattif) the numerator of which shall be the numbestares of Class D Stock outstanding
on the date of such Discounted Stock AdjustmenhEpkis the number of additional shares of Clagtdrk offered for subscription or
purchase, and (ii) the denominator of which shalthe number of shares of Class D Stock outstarwhirtye date of such Discounted Stock
Adjustment Event plus the number of shares whiehatligregate offering price of the total numberhaires of Class D Stock so offered wc
purchase at the price per share of Class D Staghl ¢ég the Trading Price as set forth in the mesent Conversion Ratio Certificate prior to
the record date mentioned below (or, if no Conwer&atio Certificate has yet been provided, equéhé Base Price immediately prior to
such record date).

Such adjustment shall be made whenever such CdvleeBecurities are issued, and shall become éffethmediately on the date of
issuance retroactive to the record date for therdehation of stockholders entitled to receive sGamvertible Securities.

3. If the Corporation shall pay any Regular Dividew Extraordinary Dividend (a "Dividend Adjustmefient"):

a) Each of the Fixed Terms shall be adjusted tb satue determined by multiplying (x) such term iedrately prior to such Dividend
Adjustment Event, by

(y) a fraction, (i) the numerator of which shallthe Trading Price immediately prior to such DivideAdjustment Event minus the per share
amount received by holders of Class D Stock in ecation with such dividend, and (ii) the denominaibwhich shall be the Trading Price
immediately prior to such Dividend Adjustment Eve



b) Each of the Inverse Fixed Terms shall be adjuiesuch value determined by multiplying (x) stetm immediately prior to such
Dividend Adjustment Event, by (y) a fraction, (letnumerator of which shall be the Trading Pricengdiately prior to such Dividend
Adjustment Event, and (ii) the denominator of whattall be the Trading Price immediately prior tolsividend Adjustment Event minus
the per share amount received by holders of ClaStBk in connection with such dividend.

Any non-cash portions of an Extraordinary Dividesad forth in this paragraph F.3. shall be basechuipe fair market value of such non-cash
portion at the time such Extraordinary Dividendiélared or paid, as determined in good faith leyBbard of Directors.

4. If any capital reorganization or reclassificatif the capital stock of the Corporation, or cditkstion or merger of the Corporation with
another corporation, or share exchange involvirgatitstanding shares of the Corporation's capgitaksr the sale of all or substantially all
of its assets to another corporation shall be &ftemn such a way that holders of Class D StocK beeentitled to receive stock, securities,
cash or other property with respect to or in exdeafor Class D Stock, then, as a condition of seonganization, reclassification,
consolidation, merger, share exchange or saleplaawid adequate provision shall be made wherebfdlters of the Class R Stock shall
have the right to acquire and receive upon conerrsf the Class R Stock (after and subject toitfets of holders of Preferred Stock, if any),
such shares of stock, securities, cash or othgreptpissuable or payable (as part of the reorgdioiz, reclassification, consolidation, merger,
share exchange or sale) with respect to or in exgdéor such number of outstanding shares of @aStock as would have been received
upon conversion of the Class R Stock at the CoiweiRatio immediately prior to such event. The @ogtion shall not effect any such
consolidation, merger or sale, unless prior tociresummation thereof the successor corporatiatti{gr than the Corporation) resulting from
such consolidation or merger or the corporatiorcipasing such assets shall assume by written instrtumailed or delivered to the holders of
the Class R Stock at the last address of eachtmlder appearing on the books of the Corporatios abligation to deliver to each such
holder such shares of stock, securities or asseta accordance with the foregoing provisionshdualder may be entitled to receive upon
conversion of such holder's shares of Class R Stock

5. The Corporation shall not effect a reclassifarabf the Class R Stock without the approval diiees of a majority of the shares of Class R
Stock.

6. The provisions of this paragraph F. shall n@apo any Class D Stock issued, issuable or deesné&standing pursuant hereto: (a) to any
person pursuant to any stock option, stock purchasenilar plan or arrangement for the benefiewfployees of the Corporation or its
subsidiaries in effect on the Initial Issuance Datéhereafter adopted by the Board of DirectorthefCorporation; (b) pursuant to options,
warrants and conversion rights in existence onritiial Issuance Date; or (c) on conversion of @lass R Stock.

7. In the event of:

a) the occurrence of any event causing the adjudtofehe Fixed Term or any Inverse Fixed Term parg to paragraphs F.1., F.2. or F.3.
hereof; or

b) there shall be any capital reorganization olassification of the capital stock of the Corpasatiincluding any subdivision or combination
of its outstanding shares of Class D Stock, or alidation or merger of the Corporation with, oresaf all or substantially all of its assets to,
another corporation; or

c) there shall be a voluntary or involuntary dissioin, liquidation or winding up of the Corporatjar
d) the occurrence of a Change of Control; therpimection with such event, the Corporation shiak ¢o the holders of the Class R Stock:

(1) in the case of a), b) or c) above, at leashtwé20) days prior written notice of the date dmieh the books of the Corporation shall close
or a record shall be taken for such dividend, itistron or subscription rights or for determinirights to vote in respect of any such
reorganization, reclassification, consolidationygeg, sale, dissolution, liquidation or winding ygpovided that if the Class R Stock is
Publicly Traded, such notice must be given priath®end of the Public Conversion Period prioruohsrecord date;

(2) in the case of any such reorganization, reiflaggon, consolidation, merger, sale, dissolutiiquidation or winding up, at least twenty
(20) days prior written notice of the date whengdhme shall take place. Such notice in accordaitbetive foregoing clause shall also spec
in the case of any such dividend, distributionuseription rights, the date on which the holddr€lass D Stock shall be entitled thereto,
shall also specify the date on which the holderSlags D Stock shall be entitled to exchange kiss D Stock for securities or other
property deliverable upon such reorganization assification, consolidation, merger, sale, dissotytliquidation or winding up, as the case
may be; and

(3) in the case of d) above, five days after subhr@e of Control, unless notice is required sobger
(1) above; provided that if stockholder approvatkiguired to effect such Change of Control, nasicall be provided concurrently with the
notice to stockholders in connection with obtaingugh stockholder approval.

Each such written notice shall be given by firsissl mail, postage prepaid, addressed to the halflére Class R Stock at the address of each
such holder as shown on the books of the Corparatio

8. If any event occurs as to which, in the opinddthe Board of Directors of the Corporation, thevisions of this paragraph F. are |



strictly applicable or if strictly applicable wouttbt fairly protect the rights of the holders oétilass R Stock in accordance with the essentia
intent and principles of such provisions, thenBloard of Directors shall make an adjustment inapplication of such provisions, in
accordance with such essential intent and pringj@e as to protect such rights as aforesaid. thmoccurrence of any such adjustment
pursuant to this paragraph F.8., the Corporatiati gfive notice to the holders of Class R Stockmsided in paragraph F.7(1), F.7(2) or F.7
(3) hereof, as appropriate. All calculations antkdainations required to be made by the Corporagiimsuant hereto shall be made by the
Corporation in good faith. All such calculationdasteterminations shall be conclusive unless othenspecifically provided hereby.

G. Rank.

After the Class C Exchange, the Class R Stock,shih respect to dividend distributions and wigispect to distributions of assets and rights
upon the liquidation, winding up and dissolutiortloé Corporation, rank on a parity with Class Dc&tand junior to Preferred Stock.

H. Dividends.

1. Prior to the Class C Exchange, no dividends beagleclared or paid with respect to Class R Staftlkr

(i) the Class C Exchange and (ii) dividends payablany Preferred Stock have been declared arabgkg on any such Preferred Stock
having a preference over the Class D Stock ands@eStock with respect to the payment of such divit, holders of Class R Stock shall
only be entitled to receive dividends, out of asgeds or funds legally available therefor, in amam per share of Class R Stock (and
proportionally to such amount for fractional shattesreof) as set forth below:

a) If and when a Regular Dividend is declared, mount which is equal to (i) the Conversion Ratiertlin effect multiplied by (ii) the
aggregate per share amount of such Regular Dividentdred on a share of Class D Stock; and

b) Subject to paragraph K. hereof, if and when amaérdinary Dividend is declared, an amount wh&chqual to (i) the Conversion Ratio
then in effect multiplied by (ii) oné&urth of the sum of (A) the aggregate per sharewarhof all cash portions of such Extraordinary iBénc
plus (B) the aggregate per share amount (basedthpdair market value of the non-cash portionwtsExtraordinary Dividend at the time
such Extraordinary Dividend is declared or paidleermined in good faith by the Board of Directa&all non-cash portions of such
Extraordinary Dividend, in each case as declared simare of Class D Stock.

Such dividends shall be declared and paid conteamgausly with the declaration and payment of theted dividend on the Class D Stock;
and the foregoing are the only times when dividestasl be declared and paid with respect to thes<CRaStock.

2. All dividends paid with respect to shares ofgsSI& Stock pursuant to this paragraph H. shalkliek gro rata and in like manner to all of the
holders entitled thereto.

3. No Regular or Extraordinary Dividends shall leeldred by the Board of Directors or paid or setrafor payment by the Corporation on
Class D Stock unless, contemporaneously therewiike ratable dividend calculated in accordand Wiis paragraph H. is declared and
paid, or declared and a sum set apart sufficiengdoh payment, on the Class R Stock, payabletdsrsie herein.

I. Liquidation Rights.

1. Prior to the Class C Exchange, in the evenngheluntary or involuntary liquidation, dissoluti@r winding up of the Corporation
("Liquidation™), the holders of Class R Stock thmrnistanding shall not be entitled to receive aropprty, assets or funds of the Corporation.

2. In the event of a Liquidation following the C$a8 Exchange, holders of Class R Stock then outstgrshall be entitled to be paid ratably
out of the assets and funds of the Corporationliegsailable for distribution to its stockholdeedter and subject to the payment in full of all
amounts required to be distributed to the holdéeng Preferred Stock upon such Liquidation, an amequal to

(a) the Liquidation Ratio then in effect multipliegt

(b) the aggregate amount of all assets and fundaingng available for distribution to holders ofa€$ D Stock and Class R Stock.

J. Voting.
1. Prior to the Class C Exchange, except as radjbiydaw, holders of Class R Stock shall not béledtto vote on any matter.

2. After the Class C Exchange, each issued andamdiisg share of Class R Stock (and fraction thf@d@ll be entitled to vote only (i) for
the election of directors, and (ii) as requireddy. On matters on which the holders of Class RIStre entitled to vote, (a) each issued and
outstanding share of Class R Stock shall be edtildhe number of votes equal to the ConversiadioRe of the record date for determina

of stockholders entitled to vote on such matted, @) each issued and outstanding fraction of aesbfiClass R Stock shall be entitled to (x)
such fraction, multiplied by (y) the number of v@t&qual to the Conversion Ratio as of the recote fte determination of stockholders
entitled to vote on such matter. Except as requisethw, holders of Class R Stock shall vote togethith the holders of Class D Stock as a
single class on all matters on which holders oE€R Stock are entitled to vote.

K. Forced Conversion.



1. In the event that the Board of Directors detemsithat the Corporation should convert all issursdioutstanding shares of Class R Stock
(and fractions thereof) into Class D Stock, thepdoation may at its option, elect to cause all,rimitless than all, shares of Class R Stock
(and fractions thereof) to be converted (a "For€edversion") into Class D Stock at the Conversiatid:(i) in the event that the Class D
Stock is not Publicly Traded, set forth in the BteavConversion Ratio Certificate delivered purstamaragraph E.3. hereof as a result of
determination by the Board of Directors, and (e event that the Class D Stock is Publicly €dadn effect on the date the Board of
Directors determines to cause such a conversiowjged, however, that if such Conversion Ratioffe@ was calculated using a Conversion
Value of less than $25.00, such Conversion Ratidl Hle recalculated using a Conversion Value of. 825

2. All holders of record of shares of Class R Stkfractions thereof) will be given at least {&0) days prior written notice of the date fi
and the place designated for such conversion afsdaStock pursuant to this paragraph K. Such astiall be sent by mail, first class,
postage prepaid, to each record holder of shar€sask R Stock (or fractions thereof) at such ddeddress appearing on the stock register.
On or before the date fixed for conversion eacliéobf shares of Class R Stock (or fractions thgdwall surrender his or its certificate or
certificates for all such shares to the Corporatibthe place designated in such notice, and giexkafter receive certificates for the number
of shares of Class D Stock and cash in lieu offeagtional share of Class D Stock to which suchdapls entitled pursuant to this paragraph
K. On the date fixed for conversion, all rightshwiespect to the Class R Stock so converted wititeate, except only the rights of the
holders thereof, upon surrender of their certificatt certificates therefor, to receive certificdtmsthe number of shares of Class D Stock into
which such Class R Stock has been converted, cagtosided in paragraph D.4. hereof in respechgffeaction of a share of Class D Stock
otherwise issuable upon such conversion and payaiemrty accrued and unpaid dividends thereon. tegaired by the Corporation,
certificates surrendered for conversion shall loesed or accompanied by written instrument orimsents of transfer, in form satisfactory
to the Corporation, duly executed by the registér@der or by his attorneys duly authorized in ingt All certificates evidencing shares of
Class R Stock (or fractions thereof) which are nexglito be surrendered for conversion in accordavittethe provisions hereof shall, from
and after the date fixed for conversion, be deetodthve been retired and canceled and the shaf@ssd R Stock (or fractions thereof)
represented thereby converted into Class D Stacilfpurposes, notwithstanding the failure of ttwéder or holders thereof to surrender s
certificates on or prior to such date. As soonrastirable after the date of such conversion aadthrender of the certificate or certificates
for Class R Stock as aforesaid, the Corporatioti shase to be issued and delivered to such hotaten such holder's written order, a
certificate or certificates for the number of fsiiares of Class D Stock issuable on such conveirsiaccordance with the provisions hereof,
cash as provided in paragraph D.4. hereof in résdeany fraction of a share of Class D Stock otlhige issuable upon such conversion and
payment of any accrued and unpaid dividends thereon

L. Mandatory Conversion.

1. Each share of Class R Stock (and fraction tlipoedstanding as of the Mandatory Conversion B!, automatically, and without
further action by or on behalf of the Corporatithe Corporation's transfer agent or the holdeuohsshare of Class R Stock, be converted
(the "Mandatory Conversion") into shares of ClasStbck (and cash in lieu of any fractions of sharfeGlass D Stock as provided in
paragraph D.4. hereof) at the Conversion Ratidfaceas of such Mandatory Conversion Date.

2. All holders of record of shares of Class R St@ifractions thereof) will be given written naiat least ten

(10) days prior to the Mandatory Conversion Datiist) the place designated for mandatory conversi@il of such shares of Class R Stock
pursuant to this paragraph L. Such notice shadldm by mail, first class, postage prepaid, to eacbrd holder of shares of Class R Stock (or
fractions thereof) at such holder's address appgan the stock register. On or before the Mangafmmversion Date, each holder of Clas
Stock shall surrender his or its certificate ottifieates for all such shares (or fractions theyaofthe Corporation at the place designated in
such notice, and shall thereafter receive certdgdor the number of shares of Class D Stock astl i lieu of any fractional shares of Class
D Stock to which such holder is entitled pursuarthis paragraph L. On the date fixed for conversall rights with respect to the Class R
Stock so converted will terminate, except onlyrilgdts of the holders thereof, upon surrender eirtbertificate or certificates therefor, to
receive certificates for the number of shares a@s€ID Stock into which such Class R Stock has beewverted, cash as provided in paragraph
D.4. hereof in respect of any fraction of a shdr€lass D Stock otherwise issuable upon such cemmiand payment of any accrued and
unpaid dividends thereon. If so required by thepOaation, certificates surrendered for conversiwallde endorsed or accompanied by
written instrument or instruments of transfer, dnnh satisfactory to the Corporation, duly execuigdhe registered holder or by his attorneys
duly authorized in writing. All certificates evideing shares of Class R Stock (or fractions theretifh are required to be surrendered for
conversion in accordance with the provisions hesdall, from and after the date fixed for convemsioe deemed to have been retired and
canceled and the shares of Class R Stock (anddfinadhereof) represented thereby converted inés<D Stock for all purposes,
notwithstanding the failure of the holder or hokldrereof to surrender such certificates on orpasuch date. As soon as practicable after
the date of such Mandatory Conversion and the sdereof the certificate or certificates for ClasStck as aforesaid, the Corporation shall
cause to be issued and delivered to such holden such holder's written order, a certificate entiicates for the number of full shares of
Class D Stock issuable on such conversion in aaomel with the provisions hereof, cash as providguhragraph D.4. hereof in respect of
any fraction of a share of Class D Stock otherigsaable upon such conversion and payment of atty@d and unpaid dividends thereon.

M. Mandatory Redemption. If the Class C Exchanyés(@bandoned by the Board of Directors prioti® €lass C Exchange, or (ii) has not
occurred by the close of business on the Mand&edemption Date, the Corporation shall redeenmh@cektent funds are legally available
therefor), all shares of Class R Stock (and frastithereof) then outstanding for a per share gipel to the par value thereof) (such amount
is hereinafter referred to as the "Redemption Pri@&uich Redemption Price shall be paid to eactrcebolder of Class R Stock as of the
Mandatory Redemption Date, promptly after such dayecertified or bank cashier's check, sent byl igst class, postage prepaid, to each
record holder of shares of Class R Stock at su@tens address appearing on the stock registérelCorporation is unable at such date to
redeem all shares of Class R Stock (and fractioerebf) because funds are not legally availableetbe then the Corporation shall redeem
such shares as soon thereafter as funds are legallgable for redemption of such shai



N. Taxes. The Corporation shall pay all documenstaynp taxes attributable to the initial issuanc€lass R Stock and of the shares of C

D Stock issuable upon conversion of Class R Stpalyided that the Corporation shall not be requtteday any tax or taxes which may be
payable in respect of any transfer involved inifiseie of any certificates representing shares @sCR Stock (or fractions thereof) or Class D
Stock in a name other than the holder of the ¢eati# or certificates surrendered upon conversid@lass R Stock, and the Corporation shall
not be required to issue or deliver such certiisatnless or until the person or persons requetttnggsuance thereof shall have paid to the
Corporation the amount of such tax or shall havabdished to the satisfaction of the Corporaticat $uch tax has been paid.

In witness whereof, Peter Kiewit Sons', Inc. hassed this Certificate of Amendment to be signediagthew J. Johnson, its Vice President,
this 8th day of December, 1997.

PETER KIEWIT SONS', INC.

By: /s/ Matthew J. Johnson
Name: Matthew J. Johnson
Title: Vice President
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