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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
Identification No.)

1000 Kiewit Plaza

Omaha, 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
Omabha, Nebraska 68131
(402) 342-2052

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

Calculation of Registration Fee

Proposed
Maximum Proposed
Amount Offering Maximum Amount of
Title of Securities to be Price Per Offering Registration
to be Registered Reg istered  Share Price Fee
Class D Diversified 300,000 $54.25 $16,275,000 $4, 932
Group Convertible shares

Exchangeable
Common Stock, par value
$.0625 per share

Total $4,932

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
Items 1 and 2.
The information furnished to participants is najuiged to be filed with this registration statement
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Refeence

The following documents filed with the SecuritiegldExchange Commission by the Company are incotpdtay reference in this
registration statement:

(a) The Company's annual report on Form 10-K ferfibcal year ended December 28, 1996.
(b) All other reports filed pursuant to Sectionga)3r 15(d) of the Securities Exchange Act of 18B®e December 28, 1996.

(c) Descriptions of the Company's Class D DiveesifGroup Convertible Exchangeable Common Stoclka@€D Stock") contained in the
Company's Registration Statement on Amendment No Farm -4 filed August 7, 1995 (SEC File No.- 60977).



All documents filed hereafter by the Company punste Sections

13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934, prior to the filing of a post-effaet amendment which indicates that all
securities offered have been sold or which deregistll securities then remaining unsold, shalliéemed to be incorporated by reference in
this registration statement and to be a part hdreof the date of filing of such documents.

Item 4. Description of Securities

Class D Stock

The description of this class of securities is ipooated by reference. See Item 3(c) above.
Item 5. Interests of Named Experts and Counsel

The legality of the securities offered by this Rrstus have been passed upon for the Company hyelte®. Gaskins. Mr. Gaskins,
Corporate Counsel, is an employee of the CompamyQdskins owns shares of the Company's Class €kSaad will be offered the
opportunity to purchase securities in this offering

Item 6. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation pavmits a corporation to indemnify its officerdadirectors to the extent provided in
that statute. The Company's Certificate of Incoaion and By-laws contain provisions intended teimnify officers and directors against
liability to the fullest extent permitted by the [Beare General Corporation Law. The Delaware Gérigmgooration Law empowers the
Company to maintain insurance on behalf of offi@d directors against liabilities incurred whitgiag in such capacities. The Company
does maintain such insurance.

Item 7. Exemption from Registration Claimed
No restricted securities are to be reoffered ovldegursuant to this registration statem
Item 8. Exhibits

Exhibits filed as a part of this Registration Sta¢mt are listed below. Exhibits incorporated byrefnce are indicated in parentheses.

Exhibit

Number Description

4.1 Certificate of Incorporation (E xhibit 3.1 to the
Company's Annual Report on Form 10-K for 1 991).

4.2 By-laws (Exhibit 3.4 to the Company 's Annual Report on
Form 10-K for 1992).

5 Opinion of Kenneth D. Gaskins, Esq. , with respect to
legality of securities being registered.

23.1 Consent of Coopers & Lybrand L.L.P.

23.2 Consent of Counsel (included in Exh ibit 5).

Item 9. Undertakings
(&) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersies offered, and the offering of such secusiti that time shall be deemed to be the initial
bona fide offering.

(3) To remove from registration by means of a peffective amendment any of the securities beiggstered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undtee Securities Act of 1933, each filing



the registrant's annual report pursuant to

Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan's annual
report pursuant to Section 15(d) of the Securkirshange Act of 1934) that is incorporated by miee in the registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) The undersigned registrant hereby undertakedgliver or cause to be delivered with the progpedb each person to whom the prospe

is sent or given, the latest annual report to sgcholders that is incorporated by reference m pnospectus and furnished pursuant to and
meeting the requirements of Rule 14a-3 or Rule3dioder the Securities Exchange Act of 1934; arrevinterim financial information
required to be presented by Article 3 of RegulaeX are not set forth in the prospectus, to delige cause to be delivered to each person to
whom the prospectus is sent or given, the latesttgrly report that is specifically incorporatedreyerence in the prospectus to provide such
interim financial information.

(d) The undersigned registrant hereby undertakdsliver, or cause to be delivered with the prospeto each employee to whom the
prospectus is sent or given a copy of the regissrannual report to stockholders for its lastdigear, unless such employee otherwise has
received a copy of such report, in which case dggstrant shall state in the prospectus that itprdmptly furnish, without charge, a copy of
such report on written request of the employethdflast fiscal year of the registrant has endeliwil20 days prior to the use of the
prospectus, the annual report of the registranthfempreceding fiscal year may be so deliveredwitiin such 120 day period the annual
report for the last fiscal year will be furnishedeach such employee.

(e) The undersigned registrant hereby undertakeransmit or cause to be transmitted to all empsygarticipating in the plan who do not
otherwise receive such material as stockholdetBeofegistrant, at the time and in the manner soaterial is sent to its stockholders, copies
of all reports, proxy statements and other comnatitos distributed to its stockholders generally.

(f) Insofar as indemnification for liabilities aig) under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or gaiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies it has reasongbteinds to believe that it meets all the
requirements for filing on Form S-8 and has dulyseal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Omaha, State of Nshka on the 22nd of September, 1997.

PETER KIEWIT SONS', INC.

By: /s/ Walter Scott, Jr.
Wal ter Scott, Jr.
Presi dent

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities indicateche22nd day of September, 1997.

/sl Walter Scott, Jr. Chai rman of the Board and President

Wal ter Scott, Jr. (principal executive officer)
/sl Eric J. Mortensen Controller

Eric J. Mortensen (principal financial and accounting officer)
/sl Richard W Col f /sl Charles M Harper

Ri chard W Colf, Director Charles M Harper, Director

/sl Janes Q Crowe /sl Richard R Jaros

James Q Crowe, Director Ri chard R Jaros, Director

/'s/ Robert B. Daugherty /sl Tait P. Johnson

Robert B. Daugherty, Director Tait P. Johnson, Director



/sl Richard Ceary /sl Peter Kiewit, Jr.

Ri chard Geary, Director Peter Kiewit, Jr., Director

/sl Bruce E. Grewcock /sl Allan K Kirkwood

Bruce E. Grewcock, Director Al'lan K. Kirkwood, Director
/sl WIlliamL. G ewcock /sl Kenneth E. Stinson

WIlliamL. Gewock, Director Kenneth E. Stinson, Director

/sl George B. Toll, Jr.
George B. Toll, Jr., Director

PETER KIEWIT SONS', INC.
INDEX TO EXHIBITS

Exhibit
No. Description of Exhibit

5 Legal opinion of Kenneth D. Gaskins, Esq.

23.1 Consent of Coopers & Lybrand L.L



EXHIBIT 5
September 22, 1997

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 September 22, #B87Registration Statement”). The Registraticat&nhent will register 300,000 sha
of Class D Diversified Group Convertible Exchandeaommon Stock.

As counsel to the Company, | am familiar with tloatents of the Registration Statement, the terrdscanditions of the securities to be
registered thereunder.

Based on the foregoing, it is my opinion that thares of Class D Diversified Group Convertible Eapeable Common Stock, when sold
pursuant to the offering contemplated by the Redfisin Statement, will be legally issued, fully gg@ind nonassessable.

| hereby consent to the filing of this opinion asExhibit to the Registration Statement.
Yours very truly,

/'s/ Kenneth D. Gaskins
KDGE | sv Kenneth D. Gaskins
Cor por at e Counsel



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irréggstration statement of Peter Kiewit Sons', bnecForm S8 of our report dated March :
1997, except for Note 20, as to which the dateasdfl 26, 1997, of our audits of the consolidatadritial statements and financial statement

schedule of Peter Kiewit Sons', Inc. as of Decen@Be1996 and December 30, 1995, and for the §waes ended December 28, 1996, w|
report is included in the Annual Report on FormKLOf Peter Kiewit Sons', Inc.

/sl Coopers & Lybrand
Coopers & Lybrand L.L.P.
Omaha, Nebraska

Sept enber 22, 1997

End of Filing
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