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FORM 10-Q

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the Quarterly Period Ended September 30, 1995

or

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the transition period to

Commission file number 0-15658
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(Exact name of registrant as specified in its @rart

Delaware 4 7-0210602
(State of Incorporation) (LR .S. Employer
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(Address of principal executive offices) (Zip Code)

402-342-2052
(Registrant's telephone number,
including area code)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch report(s)), and (2) has been

subject to such filing requirements for the pastie@s. Yes X No
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PETER KIEWIT SONS', INC.

Consolidated Condensed Statements of Earnings

(unaudited)
Three months ended Nine months ended
(dollars in millions, September 30, September 30,
except per share data) 1995 1994 1995 1994
Revenue $ 839 $824 $ 2,099 $2,018
Cost of Revenue (701) (693) ( 1,781)  $(1,715)
138 31 318 303
General and Administrative
Expenses (54) (53) (161) (168)
Operating Income 84 78 157 135
Other Income (Expense):
Gain on Subsidiary's Stock
Transactions, net - - 3 28
Investment Income, ne 26 4 56 29
Interest Expense, net ) (6) (31) (23)
Other, net 2) 10 169 21
17 8 197 55
Loss in MFS (66) (29) (151) (63)
Earnings Before Income Taxes
and Minority Interest 35 57 203 127
Benefit (Provision) for
Income Taxes 58 (25) (31) (50)
Minority Interest in Net
Income of Subsidiaries  (3) 3) (11) 3)
Net Earnings $ 90 $29 $ 161 $ 74
Earnings Attributable to
Class B & C Stock:
Net Earnings $ 39 $41 $ 73 $ 58
Earnings per Common and
Common Equivalent
Share $2.69 $2.67 $ 5.18 $3.77
Earnings Attributable
to Class D Stock:
Net Earnings (Loss) $ 51 $(12) $ 88 $ 16
Earnings (Loss) per
Common and Common
Equivalent Share  $2.38 $(.58) $ 4.13 $ .77
Cash Dividends per Common
Share:
B & C Stock $ - $ - 3 .45 $ .45
D Stock $ - $ - 8 - $ -

See accompanying notes to consolidated condensaucfal statements.

PETER KIEWIT SONS', INC.



Consolidated Condensed Balance Sheets

September 3 0, December 31,
1995 1994 (dollars
in millions) (unaudited)

Assets

Current Assets:

Cash and cash equivalents $ 446 $ 400
Marketable securities 541 910
Receivables, less allowance of $8 and $9 355 414
Note receivable from sale of

discontinued operations - 29

Costs and earnings in excess of billings

on uncompleted contracts 142 126
Investment in construction joint ventures 55 69
Recoverable income taxes 88 74
Other 56 93
Total Current Assets 1,683 2,115
Property, Plant and Equipment,

less accumulated depreciation and

amortization of $697 and $731 676 1,244
Investments 465 314
Intangible Assets, net 494 749
Other Assets 75 82

$3,393 $4,504

See accompanying notes to consolidated condensaucial statements.

PETER KIEWIT SONS', INC.

Consolidated Condensed Balance Sheets

(dollars in millions,
except per share data)

Liabilities and Stockholders' Equity

Current Liabilities:
Accounts payable

$ 277 $

Current portion of long-term debt:

Telecommunications
Other

9
5

Accrued costs and billings in excess
of revenue on uncompleted contracts 162

Accrued insurance costs
Other

Total Current Liabilities

75
113

641

Long-Term Debt, less current portion:

Telecommunications
Other
Deferred Income Taxes
Retirement Benefits

Accrued Reclamation Costs

Other Liabilities
Minority Interest

Stockholders' Equity:

301
98
289
49
102
165
209

Preferred stock, no par value,
Authorized 250,000 shares: no shares

outstanding

Common stock, $.0625 par value,
$1.2 billion aggregate redemption

value:

Class B, authorized 8,000,000 shares:
263,468 outstanding in 1995 and

1,000,400 in 1994

Class C, authorized 125,000,000 shares:
10,617,442 outstanding in 1995 and

September 30, December 31,
1995 1994
(unaudi ted)



15,087,028 in 1994 1 1
Class D, authorized 50,000,000 shares:
23,024,974 outstanding in 1995 and

20,391,568 in 1994 1 1
Additional paid-in capital 210 182
Foreign currency adjustment (6) )
Net unrealized holding gains (losses) 13 (8)
Retained earnings 1,320 1,567

Total Stockholders' Equity 1,539 1,736
$3,393 $4,504

See accompanying notes to consolidated condensautcial statements.
PETER KIEWIT SONS', INC.

Consolidated Condensed Statements of Cash Flows

(unaudited)
Nin e months ended
S eptember 30,
(dollars in millions) 199 5 1994
Cash flows from operations:
Net cash provided by continuing operations $ 29 1 $ 146

Cash flows from investing activities:
Proceeds from sales and maturities of

marketable securities and investments 36 9 1,503
Purchases of marketable securities (32 5 (1,522)
Proceeds from sales of property, plant

and equipment 1 1 14
Capital expenditures (11 4) (313)
Acquisitions, excluding cash acquired (16 7) (272)
Proceeds from sale of cellular properties - 182
Deferred development costs and other 3 2) (66)

Net cash used in investing activities (25 8) (474)

Cash flows from financing activities:
Issuances of subsidiary's stock - 5
Proceeds from long-term debt borrowings 2 3 677
Payments on long-term debt, including

current portion (2 6) (189)
Repurchases of common stock ( 7) (31)
Issuances of common stock 2 7 19
Dividends paid 1 3) (13)

Net cash provided by financing activities 4 468

Cash flows from proceeds due to sales of
discontinued packaging operations 2 9 6

Cash and cash equivalents of MFS at

beginning of period: (2 2) -
Effect of exchange rates on cash 2 1
Net change in cash and cash equivalents 4 6 147
Cash and cash equivalents at beginning of period 40 0 296
Cash and cash equivalents at end of period $44 6 $ 443
Noncash investing activities:
Issuance of MFS stock for purchase of
telecommunications companies $ - $ 23
MFS stock transactions to settle
contingent purchase price liability - 25
Dividend of investment in MFS 399 -
Issuance of C-TEC Redeemable Preferred
Stock for acquisition 44 -

See accompanying notes to consolidated condensaucfal statement



PETER KIEWIT SONS', INC
Notes to Consolidated Condensed Financial Statement
1. Basis of Presentation:

The consolidated condensed balance sheet of PeeitiSons', Inc. ("PKS") and subsidiaries (the i@mny") at December 31, 1994 has
been condensed from the Company's audited balteet as of that date. All other financial statera@aintained herein are unaudited and, in
the opinion of management, contain all adjustméuasisting only of normal recurring accruals) reseey for a fair presentation of financial
position and results of operations for the peripgsented. The Company's accounting policies ardigether disclosures are set forth in
notes to the consolidated financial statementsatoad in the Company's Annual Report on FornK1fo+ the year ended December 31, 1¢

Marketable securities at September 30, 1995 anémker 31, 1994 include approximately $58 million &1 million, respectively, of
investments which are being held by the ownersaoibus construction projects in lieu of retainageceivables at September 30, 1995 and
December 31, 1994 include approximately $60 milkow $48 million, respectively, of retainage onampleted projects the majority of
which is expected to be collected within one year.

Where appropriate, items within the consolidatedidemsed financial statements have been reclas$ifiedthe previous periods to conform
to current year presentation.

2. Earnings Per Share:

Primary earnings per share of common stock have bemputed using the weighted average number oéslmtstanding during each
period. Fully diluted earnings per share have reefnbpresented because it is not materially diftéfrem primary earnings per share. The
number of shares used in computing earnings pee stas as follows:

Three months ended Nine months ended
September 30, September 30,
1995 1994 1995 1994
Class B&C 14,740,972 16,104,794 14,219,168 15,316,445
ClassD 21,326,218 20,375,280 21,283,397 20,457,392

3. Summarized Financial Information:

Holders of Class B&C Stock (Construction & Miningdsp) and Class D Stock (Diversified Group) arekimlders of PKS. The
Construction & Mining Group contains the Comparmygastruction operations and certain mining servitég Diversified Group contains
coal mining properties, a telecommunications sulsjida data management services company, a mjriotérest in California Energy
Company, Inc. ("CECI") and miscellaneous investraeBbrporate assets and liabilities which are apagately identified with the ongoing
operations of the Construction & Mining Group oe fRiversified Group are allocated equally betwdenttvo groups.

A summary of the results of operations and findrisition for the Construction & Mining Group attte Diversified Group follows. The
summary information for December 31, 1994 was @efifrom the audited financial statements of thpaeesve groups which were exhibits
the 1994 Annual Report. All other summary inforroativas derived from the unaudited financial statenef the respective groups which
are exhibits to this Form 10-Q. All significanténtompany accounts and transactions, except thieslg between the Construction &
Mining Group and the Diversified Group, have bekmieated.

PETER KIEWIT SONS', INC
Notes to Consolidated Condensed Financial Statement
3. Summarized Financial Information (continued):

Construction & Mining Group:
(in millions, except per share data)

Three months ended Ni ne months ended
September 30, September 30,
1995 1994 1995 1994
Results of Operations:
Revenue $ 689 $680 %1, 677 $1,619
Net earnings $ 39 $41 % 73 $ 58

Earnings per share $2.69 $2.67 $5 .18 $3.77



September 30, December 31,

1995 1994
Financial Position:
Working capital $ 227 $ 333
Total assets 971 963
Long-term debt, less
current portion 6 9
Stockholders' equity 445 505

Included within earnings before income taxes isargarvice income from the Diversified Group of $lion and $7 million for the three
months ended September 30, 1995 and 1994 and $izthrand $22 million for the nine months ended teefber 30, 1995 and 1994.

Diversified Group:
(in millions, except per share data)

Three months ended N ine months ended
September 30, September 30,
1995 1994 1 995 1994
Results of Operations:
Revenue $ 152 $144 $ 429 $ 399
Net earnings (loss) $ 51 $(12)$ 88 $ 16
Earnings (loss) per share $2.38 $(.58) $4 .13 $.77
September 30, December 31,
1995 1994
Financial Position:
Working capital $ 815 $ 969
Total assets 2,437 3,549
Long-term debt, less
current portion 393 899
Stockholders' equity 1,094 1,231

Included within earnings before income taxes isemmanagement fees paid to the Construction & Mi@ngup of $8 million and $7 million
for the three months ended September 30, 1995 @94 dnd $23 million and $22 million for the nine mtits ended September 30, 1995 and
1994.

4. MFS Spin-off:

The PKS Board of Directors approved a plan to netexfree distribution of its entire ownership interessMFS Communications Compai
Inc. ("MFS"), effective September 30, 1995, to @lass D stockholders (the "Spin-off") at a spemiakting on September 25, 1995.

PETER KIEWIT SONS', INC
Notes to Consolidated Condensed Financial Statement
4. MFS Spin-off (continued):

The Spin-off was completed after PKS and Kiewit@aified Group Inc., a wholly owned first tier sidiary of PKS ("KDG") agreed with
MFS to effect a recapitalization of MFS pursuanivtich KDG exchanged a portion of the MFS Commarckstheld by KDG for certain
high-vote convertible preferred stock. In additipripr to completing the Spin-off, PKS purchasediadnal shares of MFS Common Stock
which were distributed to the Class D stockholders.

PKS completed an exchange offer prior to the Sfiiinvbereby 1,666,384 shares of Class D Stock wrchanged for 4,000,000 shares of
Class B Stock and Class C Stock (Class B&C Staekidlered on terms similar to those upon which (B8 Stock can be converted into
Class D Stock during the annual conversion periogided in the Company's Certificate of IncorparatiThe conversion ratio used in the
exchange was calculated using 1994 stock pricestdj for 1995 dividends.

After the recapitalization of MFS and the exchanffer discussed above, shares were distributeti®basis of approximately 1.741 share
MFS Common Stock and approximately .651 sharesk® Mreferred Stock for each share of outstandiaggdD Stock.

The net assets of MFS distributed on Septembet @5 were approximately $399 million.

The operating results of MFS have been classiféea single line item on the statements of earrfiogthe three and nine month periods
ended September 30, 1995 and 1994.

Operating results of MFS are summarized as foll@edars in millions):



Three months ended Nine months ended

September 30, Sep tember 30,
1995 1994 1995 1994
Revenue $ 154 $89 $412 $ 185
Loss from operations  (61) (37) (176) (83)
Net loss (67) (42) (196) (92)
PKS' loss in MFS (66) (29) (151) (63)

PKS' loss in MFS for the three and nine months ér&kptember 30, 1995, includes $20 million for $eaiion costs associated with the Spin-
off.

Included in Benefit (Provision) for Income Taxestbe consolidated condensed statements of earfongfze three and nine months ended
September 30, 1995, are $93 million of tax benéfitm the reversal of certain deferred tax liatgbtrecognized on gains from previous MFS
stock transactions that are no longer payable dndiffion of estimated U.S. income taxes attriblgzto the corporate built-in gain on the
stock of MFS distributed to certain non-U.S. ClBsstockholders.

5. Acquisitions:

In February 1995, CECI, an equity method investempleted the purchase of Magma Power Companycasie transaction, valued at $950
million, was partially financed by the sale of 1llimn shares of CECI common stock at $17 per shasepart of this offering, the Company
purchased 1.5 million shares. In addition, durimg $econd quarter of 1995, the Company purchasadditional 200,000 common shares of
CECI. The Company owns 22% of CECI's outstandingroon stock. At September 30, 1995, the Companytsifative investment in CECI
common stock totals $151 million, $37 million incess of the Company's proportionate share of CEGlgy.

PETER KIEWIT SONS', INC
Notes to Consolidated Condensed Financial Statement
5. Acquisitions (continued):

C-TEC Corporation ("C-TEC") completed the firstpstef an acquisition of Twin County Trans Video, I(€Twin County") in May 1995.
Twin County provides cable television service tg0D® subscribers in eastern Pennsylvania. In cerwiidn for 40% of the capital stock of
Twin County, C- TEC paid $26 million in cash andued a $4 million note of its subsidiary, C- TEM{@aSystems, Inc. In addition, C-TEC
paid $11 million in consideration of a noncompejee@ment. The remaining outstanding common stodkndf County was acquired in
September 1995 in exchange for $52 million statddesredeemable preferred stock of C-TEC Corparnafitie preferred stock has a stated
dividend rate of 5%, beginning January 1, 1996. @$tanated fair value of the preferred stock is.B4illion, subject to final determination.

In May, 1995, the C-TEC signed a definitive agreetrier the acquisition of all the outstanding sisamécommon stock of Buffalo Valley
Telephone Company for $61 per share, payable aitteash or C-TEC convertible preferred stock. bidber 1995, Buffalo Valley
Telephone Company terminated its merger agreemiémiGxTEC and entered into a definitive agreemeitth @onestoga Enterprises, Inc.

In January 1995, C-TEC purchased, for $84 milliocash, a 40% equity position in Megacable, S.ACDé., Mexico's second largest cable
television operator with 174,000 subscribers inteeities. The purchase price is subject to adjesits based on fourth quarter 1995
exchange rates.

6. Other Matters:
Kinross Transaction

In June 1995, the Company exchanged its interesiwholly-owned subsidiary involved in gold miniagtivities for 4 million common
shares of Kinross Gold Corporation ("Kinross"),ublicly traded corporation. The Company recogniaek?1 million pre-tax gain on the
exchange based on the difference between the kadok wf the subsidiary and the fair market valuthefKinross stock on the date of the
transaction.

MFS Litigation

In 1994, several former stockholders of a MFS dlibgy filed a lawsuit against MFS, KDG and the €lerecutive officer of MFS, in the
United States District Court for the Northern Dittof lllinois, Case No. 94C-1381. These sharebaddsold shares of the subsidiary to MFS
in September 1992. MFS completed an initial pubffering in May 1993. Plaintiffs allege that MF&érdulently concealed material
information about its plans from them causing thersell their shares at an inadequate price. Fizititave alleged damages of at least $100
million. Defendants have meritorious defenses atehid to vigorously contest this lawsuit. Defendaxpect that a trial will not be held until
mid to late 1996. Prior to the initial public offieg, KDG agreed to indemnify MFS against any ligigi$ arising from the September 1992
sale; if MFS is deemed to be liable to plaintif)G will be required to satisfy MFS'liabilities pauant to the indemnity agreement. KDG
remains obligated to satisfy these liabilitiesarify, after the sp-off of MFS.



Whitney Settlement

In 1974, a subsidiary of the Company ("Kiewit")tered into a lease with Whitney Benefits,Inc., adiyng charitable corporation
("Whitney"). Whitney was the owner, and Kiewit wiag lessee, of a coal deposit underlying a 1,38 taact in Sheridan County, Wyoming.
The coal was rendered unmineable by the Surfacenli@ontrol and Reclamation Act of 1977 ("SMCRA#kich prohibited surface mining
of coal in certain alluvial valley floors signifinato farming.

PETER KIEWIT SONS', INC
Notes to Consolidated Condensed Financial Statement
6. Other Matters (continued):

In 1983, Kiewit and Whitney filed an action, nowldd Whitney Benefits, Inc. and Peter Kiewit Sads: v. The United States, in the U.S.
Court of Federal Claims (the "Claims Court"), allegthat the enactment of SMCRA constituted a tglihtheir coal without just
compensation. In 1989, the Claims Court ruled #h@king had occurred and awarded the plainti#sit®77 fair market value of the property
($60 million) plus interest. In 1991, the U.S. Cioafr Appeals for the Federal Court affirmed theidien of the Claims Court and the U.S.
Supreme Court denied certiorari. The governmeed filvo post-trial motions in the Claims Court dgrit92. The government requested a
new trial to redetermine the 1977 value of the prop The government also filed a motion to reoged set aside the 1989 judgment as void
and to dismiss plaintiffs' complaint for lack ofigdiction. In May 1994, the Claims Court enteredoader denying both motions. In February
1994, the Claims Court issued an opinion which ored that the $60 million judgment would bear ietrcompounded annually from 1977
until payment. The government appealed the Febri@®¢ and May 1994 orders. A hearing on the appeadsheld in February 1995.

In May 1995, the government and the plaintiffs ezdento a settlement agreement. In settlementi ofaams, the government agreed to pay
plaintiffs $200 million and plaintiffs agreed toetethe coal underlying the real property to theegoment. Kiewit and Whitney agreed in
1992 that Kiewit would receive 67.5 percent of amard and Whitney would receive the remainder.R&m@wit Sons' Co., a subsidiary of
KDG, received approximately $135 million in June9%9

Other Litigation:

The Company is involved in various other lawsuitajms and regulatory proceedings incidental tditsiness. Management believes that
resulting liability for legal proceedings beyondtiprovided should not materially affect the Compafinancial position or results of
operations.

PETER KIEWIT SONS', INC.
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations:

Separate management's discussion and analysizaotfal condition and results of operations forKliwwit Construction & Mining Group
and the Kiewit Diversified Group have been filedeaghibits 99.A and 99.B to this report. The Compaurily furnish without charge a copy of
such exhibits upon the written request of a stoltldroaddressed to Stock Registrar, Peter KiewisSamc., 1000 Kiewit Plaza, Omaha,
Nebraska 6813:

Results of Operations - Third Quarter 1995 vs. Thid Quarter 1994

Revenue from each of the Company's business segrwerihe three months ended September 30 comphsedllowing (in millions):

1995 1994
Construction $ 686 $672
Mining 59 68
Telecommunications 85 75
Other 9 9

$ 839 $824

Construction:

Construction revenue rose 2% in the third quartdi985 compared to the third quarter of 1994. Treedase is primarily due to revenues f
joint ventures during the period. Contract bacldd@eptember 30, 1995 was $2.2 billion, of whicPold attributable to foreign operatiol
principally, Canada and the Philippines. Projectshe west coast account for 39% of the total lagkthich includes San Joaquin Toll Road
of $188 million. San Joaquin is scheduled for caetiph in 1997



There was no change in gross margin on constructatracts between third quarter 1995 and 1994.
Mining:

Mining revenue decreased in 1995 by $9 million whempared to 1994. The decrease is the resulingrlaoal spot sales, fewer contract
sales and lower prices on a renegotiated contvargins increased as a result of additional altersaurce coal sales. This increase in
margins was partially offset by a lower margin @agious metal sales, lower prices on renegotiadeti@ontracts, and lower sales in the
quarter from a high margin contract.

Telecommunications:

C-TEC's revenues increased from $75 million to B85ion in 1995. C-TEC's 1994 revenue included $i8iom from its cellular business
which was sold during the third quarter of 1994eTitcrease in revenue is primarily attributabl€tdEC's Cable Group which had increased
revenues of $12 million. The increase in Cable @nmayenues is due to the acquisition of Twin CowrtyMay 1, 1995, which contributed $7
million of revenues for the quarter and Mercom,. lwbich contributed $2 million from August 1995 whiés results were consolidated with
C-TEC's operations. Twin County serves approximatdl000 subscribers in the Allentown/BethlehenaarePennsylvania. TEC acquiret
majority control of the voting stock of Mercom, Inghich provides cable television service in Micmgand Port St. Lucie, Florida, through a
rights offering. C-TEC previously owned 43.63% loé tvoting stock of Mercom, Inc. and accounted t®irivestment using the equity
method. Additionally, Cable Group revenues incrd&&® million due to an increase of approximately00B subscribers and rate increases
effective in April 1995.

PETER KIEWIT SONS', INC.
Management's Discussion and Analysis of Financtaddtion and Results of Operations
Telecommunications (continued):
Revenues for C-TEC's Telephone, Long Distance #mer groups were comparable with the third quat®d4 balances.

An increase in the operating expenses of the Galdep partially offset the increased revenues asating income of the Cable Group
improved in 1995. The increase in expense is priyndue to the acquisition of Twin County and colidation of Mercom, Inc. and to
increased programming costs resulting from incréasdscribers, new channels and programming rateases.

C-TEC's equity in the earnings of Megacable, SACAV., ("Megacable"), Mexico's second largest ealglerator in which C-TEC holds a 40
percent interest, was not significant to C-TEC'srafions but declined slightly from the second tprasf 1995 as a result of the recession in
Mexico. The interest in Megacable was acquirecdaimuary 1995.

The operating income of C-TEC's Telephone, Londdbise and other groups were comparable with the thiarter 1994 amounts.
General and Administrative Expenses:

General and administrative expenses increased 2%98. Expenses incurred by C-TEC to explore ardueve strategic alternatives to
increase shareholder value were partially offsethieyelimination of expenses for the PKS stock egigtion rights program which expired in
1994.

Investment Income, net:

Proceeds from C-TEC's rights offering, the sal€afEC's mobile services group and the settlemetti@iWVhitney litigation resulted in a
higher average portfolio balance and an increaggeénest and dividend income. In addition to ims@s in interest income, the Group real
gains from the sale of marketable securities ainfifon in 1995 compared to $11 million of realizkxses in 1994. Increases in equity
earnings, primarily from California Energy Compaing. were offset by developmental expenses assawith international energy
projects.

Interest Expense, net:

Interest expense decreased by $2 million in 1988asily due to a decline in interest expense ineditoy C-TEC from the repayment of debt
in the fourth quarter of 1994.

Other Income, net:

Other income in 1995 declined by $12 million fro804. A $5 million decrease in the gains recognirenh the sale of operating assets, a
reduction of $3 million in third party managemeeg$ and the lack of one time real estate gains tlerprimary factors contributing to t|



reduction in other income.
Loss in MFS:

MFES is a leading provider of communication servitebusiness. Through its operating subsidiaridsShrovides a wide range of high
quality voice, data, network system integration atiter enhanced services. The Company's lossesiassbwith MFS continued to increase,
primarily because of the accelerated expansioriie announced in 1993 and 1995. These expamsitvities require significant initial
development and roll out expenses in advance afipated revenues and continue to negatively effexibperating results of MFS. After
September 30, 1995, the date of the Spin-off, ttva@any will no longer include MFS' results of opinas in its financial statements.

PETER KIEWIT SONS', INC.
Management's Discussion and Analysis of Financtaddition and Results of Operations
Loss in MFS (continued):

PKS' loss in MFS for the three and nine months ér@kptember 30, 1995, includes $20 million for $estion costs associated with the Spin-
off.

Provision for Income Taxes:

The effective income tax rate for the three mowrthded September 30, 1995 differs from the statutatsyof 35% due primarily to the net
operating loss limitations on losses generated BB M93 million of income tax benefits from theeesal of certain deferred tax liabilities
recognized on gains from previous MFS stock tratitsas that are no longer payable due to the tag$mn-off of MFS and $4 million of
estimated U.S. income taxes attributable to theeibligion of MFS stock to certain non-U.S. Classtbckholders.

Results of Operations - Nine Months 1995 vs. Nine dhths 1994

Revenue from each of the Company's business segriwerihe nine months ended September 30 compttigefibllowing (in millions):

1995 1994
Construction $1,652 $1,59 4
Mining 186 18 7
Telecommunications 237 22 0
Other 24 1 7
$2,099 $2,01

I |

Construction:

Construction revenue increased by $58 million ordl¥bng the first nine months of 1995 comparedch®dame period in 1994. The increase
relates to joint venture activity and the inclusafran additional two months of materials revenapeegated by the APAC-Arizona companies
which were acquired on February 28, 1994.

There was no change in gross margin on constructiatracts from the same time period in 1994.
Mining:

Mining revenues for 1995 were about the same wbempared to 1994. A decrease in coal spot sale®ffset by higher sales of precious
metals and additional alternate source coal silaggins increased slightly in 1995 as a resultefadditional alternate source coal sales.
Lower margin precious metal sales and renegotietaticontracts partially offset margin increasesilting from the additional alternate
source coal sales.

Telecommunications:

C-TEC's revenues increased from $220 million to/2@lion in 1995. C- TEC's 1994 revenue includ@2 $nillion from its cellular business
which was sold during the third quarter of 1994blgand Long Distance Groups contributed $19 mmllamd $12 million, respectively, to the
increase. The Cable Group revenues increased dhe sxquisition of Twin County, the consolidatmMercom, Inc. and an increase in
subscribers and rate increases effective in Ap8i95. Long Distance Group revenues increased pifinthre to increased sales of tariff
services to another long distance reseller whiohiteated during the second quarter of 1995. In@@asvitched business sales and 800-
service sales also contributed to the increasevienues



Revenues for C-TEC's Telephone and other groups esmparable with the 1994 amounts.

PETER KIEWIT SONS', INC.
Management's Discussion and Analysis of Financtaddtion and Results of Operations
Telecommunications (continued):

Increased Cable Group revenues were partially oiffgéncreased operating expenses associated lwgtadquisition of Twin County,
consolidation of Mercom, Inc. and higher basic pangming costs resulting from additional subscribeate increases and new channels,
however, operating income of the Cable Group impdow 1995.

C-TEC's equity in the earnings of Megacable wetesigmificant to C-TEC's operations for the firghe months of 1995. The interest in
Megacable was acquired in January 1995.

The operating income of the Long Distance Group afgroved in 1995 as the increased revenues thesicabove were only partially offset
by increased operating costs. The operating inaof@ TEC's Telephone and other groups were compeaweith 1994 balances.

General and Administrative Expenses:

General and administrative expenses declined 4%h&nine months ended September 30, 1995 as cethfrathe same period in 1994,
Overall declines in overhead costs attributabl€{6EC's operating units, the sale of C-TEC's moddlivices group and the elimination of
expenses associated with the PKS stock appreciadgjbts program, which expired in 1994, were fagstorthe decrease in general and
administrative expenses.

Gain on Subsidiary's Stock Transactions, net:

The issuance of MFS stock for acquisitions by MR8 the exercise of MFS employee stock options teduh a $3 million net gain to the
Group in 1995. In 1994 the Group settled a contib@erchase price obligation resulting from MFRQ®urchase of Chicago Fiber Optic
Corporation ("CFQ"). The former shareholders of Ck@epted MFS stock previously held by the Compealyed at market prices, as
payment of the obligation. This transaction alonthwhe issuances of stock for acquisitions andleyge stock options, resulted in a $28
million net gain before taxes. The Company hasgeized gains and losses from sales and issuanatsadf by MFS on the condensed
statement of earnings. With the Spin-off of MFSg®ete 4), these types of gains will no longerdsognized for MFS transactions.

Investment Income, net:

Proceeds from C-TEC's rights offering, the sal€&fEC's mobile services group and the settlemettioiVhitney litigation resulted in a
higher average portfolio balance and an increagaeénest and dividend income. In addition to imses in interest income, the Company's
realized losses on the sale of marketable secudgelined by $11 million in 1995. Increases iniggearnings, primarily from California
Energy Company, Inc. were offset by developmentpeases associated with international energy pisjec

Interest Expense, net:

Interest expense increased 35% in 1995. Tax defigimterest expense of $11 million incurred in 39@as partially offset by a decline in
interest expense incurred by C-TEC due to the meeay of debt in 1994.

Other Income, net:

The resolution of the Whitney litigation and thésequent payment by the government of $135 milioth the gain of $21 million from the
Kinross transaction comprise the majority of otileome in 1995. The remaining income is comprisegiains and losses from the sale of
operating assets and other miscellaneous activities

PETER KIEWIT SONS', INC.
Management's Discussion and Analysis of Financtaddtion and Results of Operations
Provision for Income Taxes:

The effective income tax rate for the nine monthdesl September 30, 1995 differs from the statutatey of 35% due primarily to the net
operating loss limitations on losses generated BB M93 million of income tax benefits from theeesal of certain deferred tax liabilities
recognized on gains from previous MFS stock tratimag that are no longer payable due to the tasfie-off of MFS and $4 million of
estimated U.S. income taxes attributable to theibligion of MFS stock to certain n-U.S. Class D stockholdel



Financial Condition - September 30, 1995 vs. Decerab31, 1994

The Company's working capital, exclusive of MFSreased $23 million or 2% during the first nine mi@nof 1995. The increase was mainly
due to cash flows from operations, including theitWéy settlement of $135 million, being partiallffset by significant investing activities of
$258 million.

Investing activities include $114 million of capiexpenditures and $167 million of investments. Thestments include TEC's $84 milliol
outlay for 40% of Megacable and $38 million outfay Twin County, KDG's $29 million purchase of CEC$tock and $8 million for a 19%
interest in a healthcare software development comp@ather activities include investments of $12limil in a Philippine power project and
$26 million for the construction of a privately oeahtoll road offset by $9 million of proceeds frdne sale of C-TEC businesses.

Financing sources for the nine months include $2Bom of borrowings for the construction financind a privately owned toll road and $27
million from the sale of the Company's common stdtkancing uses consisted of $17 million in netrpants on C-TEC debt, $5 million of
payments on stockholders' notes, $7 million focktepurchases and $13 million of Class C Stoclddivds.

In 1995, the Company received the final paymen® (@®@lion) for the sale of certain discontinued kaging operations.

In addition to the C-TEC activities described beltlne Company anticipates investing between $458&5dmillion annually in its
construction and mining businesses, making siganifi¢over $25 million in 1995) investments in iteeegy businesses - including its joint
venture agreement with CECI covering internatigqader project development activities and searckin@pportunities to acquire capital
intensive businesses which provide for long- terongh. Other long-term liquidity uses include payrnef income taxes and the repurchase
of stock. The Company's current financial conditéord borrowing capacity should be sufficient faufe operating and investing activities.

In October 1995, the PKS Board of Directors dedatiwidends of $.60 and $.50 per share for Clas€B&d Class D Stock, respectively,
payable in January, 1996.

On November 8, 1995, C-TEC announced that it isueNimg strategic options for its various businesis with a view toward enhancing
shareholder value. Specifically, C-TEC will evakistte advisability and feasibility of separating@structuring its local telephone business,
its cable television business, and its variousrotbenmunications businesses. C-TEC has engagedwtestment banking firm Merrill Lynch
& Co. to assist with the process. No assurance®eajiven that any transactions will be consummated

See the notes to the consolidated condensed falastatements with respect to the MFS spin-off.
PETER KIEWIT SONS', INC.
PART Il - OTHER INFORMATION
Item 1. Legal Proceedings:

In 1994, several former stockholders of a MFS dlibgy filed a lawsuit against MFS, KDG and the €leirecutive officer of MFS, in the
United States District Court for the Northern Dittof lllinois, Case No. 94C-1381. These sharebidsold shares of the subsidiary to MFS
in September 1992. MFS completed an initial pubffering in May 1993. Plaintiffs allege that MF&érdulently concealed material
information about its plans from them causing thersell their shares at an inadequate price. Fzititave alleged damages of at least $100
million. Defendants have meritorious defenses atehid to vigorously contest this lawsuit. Defendapect that a trial will not be held until
mid to late 1996. Prior to the initial public offieg, KDG agreed to indemnify MFS against any ligigi$ arising from the September 1992
sale; if MFS is deemed to be liable to plaintif)G will be required to satisfy MFS' liabilities muant to the indemnity agreement. KDG
remains obligated to satisfy these liabilitiesaiify, after the spin-off of MFS.

Item 6. Exhibits & Reports on Form 8-K:
(a) Exhibits filed as part of this report are lgteelow:

Exhibit
Number

27 Financial Data Schedule (for electronic filingrposes only)

99.A Kiewit Construction & Mining Group Financiat&8ements and Management's Discussion and Analf/§imancial Condition and
Results of Operations.

99.B Kiewit Diversified Group Financial Statementsd Management's Discussion and Analysis of Fied@ondition and Results of
Operations



(b) No reports on Form 8-K were filed by the Compduaring the third quarter of 1995.
SIGNATURES

Pursuant to the requirements of the SecuritiesEatiange Act of 1934, the registrant has duly catisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

PETER KIEWIT SONS', INC.

Dated: Novenber 14, 1995 /sl Eric J. Mrtensen
Eric J. Mrtensen
Princi pal Accounting Oficer

PETER KIEWIT SONS', INC. AND SUBSIDIARIES
INDEX TO EXHIBITS

Exhibit
No.

27 Financial Data Schedule (For electronic filinggmses only)

99.A Kiewit Construction & Mining Group Financiat&ements and Management's Discussion and Analf/§imancial Condition and
Results of Operations.

99.B Kiewit Diversified Group Financial Statemeatsd Management's Discussion and Analysis of Fir&@ondition and Results of
Operations



ARTICLE 5

This schedule contains summary financial infornragatracted from the Form 10-Q for the period egdéeptember 30, 1995 and is
qualified in its entirety by reference to such finel statements.

MULTIPLIER: 1,000,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 30 199
PERIOD END SEP 30199
CASH 44¢€
SECURITIES 541
RECEIVABLES 368
ALLOWANCES 8
INVENTORY 0
CURRENT ASSET 1,68:
PP&E 1,37:
DEPRECIATION 697
TOTAL ASSETS 3,39¢
CURRENT LIABILITIES 641
BONDS 39¢
COMMON 2
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 1,53
TOTAL LIABILITY AND EQUITY 3,39:
SALES 1,84(
TOTAL REVENUES 2,09¢
CGS 1,61¢
TOTAL COSTS 1,781
OTHER EXPENSE! 161
LOSS PROVISION 0
INTEREST EXPENSE 31
INCOME PRETAX 202
INCOME TAX 31
INCOME CONTINUING 161
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 161
EPS PRIMARY $5.18!
EPS DILUTED $5.18¢

1$5.18 represents Class C Stock earnings per sbkass D Stock earnings per share; $



KIEWIT CONSTRUCTION & MINING GROUP

Condensed Statements of Earnings

(unaudited)
Three months ended Nine months ended
September 30, September 30,
(dollars in millions) 1995 1994 1995 1994
Revenue $ 689 $ 680 $1,677 $1,619
Cost of Revenue (615) (607) (1,541) (1,485)
74 73 136 134
General and Administrative
Expenses (26) (30) 86) (92)
Operating Income 48 43 50 42
Other Income (Expense):
Investment Income, net 4 3 10 9
Interest Expense 1) - 2) 1)
Other, net 8 16 54 38
11 19 62 46
Earnings Before
Income Taxes 59 62 112 88
Provision for Income Taxes (20) (21) (39) (30)
Net Earnings $ 39 $ 41 $ 73 $ 58

See accompanying notes to condensed financiahstats.

KIEWIT CONSTRUCTION & MINING GROUP

Condensed Balance Sheet s
Septemb er 30, December 31,
199 5 1994
(dollars in millions) (unaud ited)

Assets

Current Assets:

Cash and cash equivalents $ - $ 70
Marketable securities 11 7 156
Receivables, less allowance of
$6 and $7 28 5 260
Costs and earnings in excess of
billings on uncompleted
construction contracts 14 2 101
Investment in construction
joint ventures 5 5 69
Recoverable income taxes 7 9 59
Other 1 8 23
Total Current Assets 69 6 738
Property, Plant and Equipment,
less accumulated depreciation and
amortization of $412 and $395 16 0 140
Investments 8 4 55
Other Assets 3 1 30
$97

T
@
©
o
I

Liabilities and Stockholders' Equity

Current Liabilities:
Accounts payable, including retainage



See accompanying notes to condensed financiahstaits.

of $42 and $41 $20 7 $ 179
Current portion of long-term debt 2 3
Accrued construction costs and
billings in excess of revenue
on uncompleted contracts 15 1 106
Accrued insurance costs 7 5 73
Other 3 4 44
Total Current Liabilities 46 9 405
Long-Term Debt, less current portion 6 9
Other Liabilities 1 44
Stockholders' Equity (Redeemable

Common Stock, $273 million

aggregate redemption value)

Common equity 44 7 513

Net unrealized holding gains (losses) 3 Q)

Foreign currency adjustment 5) (7)

Total Stockholders' Equity 44 5 505
$97 1 $ 963
See accompanying notes to condensed financiahstats.
KIEWIT CONSTRUCTION & MINING GROUP
Condensed Statements of Cash Flows
(unaudited)
Nine mo nths ended
Sept ember 30,
(dollars in millions) 1995 1994
Cash flows from operations:
Net cash provided by operations $ 91 $ 73
Cash flows from investing activities:
Proceeds from sales and maturities of
marketable securities 177 258
Purchases of marketable securities (137) (235)
Proceeds from sales of property, plant
and equipment 11 14
Capital expenditures (60) (53)
Acquisition of APAC-Arizona, Inc. - 47
Other 2) 4)
Net cash used in investing activities  (11) (67)
Cash flows from financing activities:
Payments on long-term debt, including
current portion 4) 4)
Issuances of common stock 24 19
Repurchases of common stock 4) (10)
Dividends paid (13) (13)
Exchange of Class B&C Stock for Class D
Stock, net (154) (42)
Net cash used in financing activities (151) (50)
Effect of exchange rates on cash 1 1
Net change in cash and cash equivalents  (70) (43)
Cash and cash equivalents at beginning
of period 70 99
Cash and cash equivalents at end of period $ - $ 56

KIEWIT CONSTRUCTION & MINING GROUP



Notes to Condensed Financial Statements
1. Basis of Presentation:

The condensed balance sheet of Kiewit Construé&idfining Group (the "Group™) at December 31, 19%&lbeen condensed from the
Group's audited balancesheet as of that date tidrdinancial statements contained herein are ditediand have been prepared using the
historical amounts included in the Peter Kiewit Somc. ("PKS") consolidated condensed finandiatesnents. The Group's accounting
policies and certain other disclosures are sel iorthe notes to the financial statements conthind®KS' Annual Report on Form 10-K as an
exhibit for the year ended December 31, 1994.

Although the financial statements of PKS' Constaurc& Mining Group and Diversified Group separatedport the assets, liabilities and
stockholders' equity of PKS attributed to each syrctup, legal title to such assets and responitbdr such liabilities will not be affected by
such attribution. Holders of Class B&C Stock and<3ID Stock are stockholders of PKS. Accordindig,RKS consolidated condensed
financial statements and related notes as wel@setof the Kiewit Diversified Group should be réadonjunction with these financial
statements.

Marketable securities at September 30, 1995 anéibker 31, 1994 include approximately $58 millioa &61 million, respectively, of
investments which are being held by the ownersaobus construction projects in lieu of retainageceivables at September 30, 1995 and
December 31, 1994 include approximately $60 milko $48 million, respectively, of retainage onamgleted projects, the majority of
which is expected to be collected within one year.

Where appropriate, items within the condensed firrstatements have been reclassified from theique periods to conform to current y:
presentation.

2. Summarized Financial Information:

The Group's 50% portion of PKS' corporate asseaddiahilities and related transactions, which aveseparately identified with the ongoing
operations of the Construction & Mining Group oe fRiversified Group, is as follows (in millions):

September 30, December 31,
1995 1994
Cash and cash equivalents $ - $ 25
Marketable securities 10 15
Property, plant and equipment, net 5 5
Other assets - 16
Total Assets $ 15 $ 61
Accounts payable $ 32 $ 30
Convertible debentures - 1
Notes to former stockholders 1 6
Other liabilities - 2
Total Liabilities $ 33 $ 39
Three months ended N ine months ended
September 30, September 30,
1995 1994 1995 1994
Investment income, net
of interest expense  $ - $- 3 - $1
Other income, net 2 2 -

KIEWIT CONSTRUCTION & MINING GROUP
Notes to Condensed Financial Statements
2. Summarized Financial Information (continued):

Corporate general and administrative costs have kecated to the Group. These allocations wemifion and $7 million for the three
months ended September 30, 1995 and 1994, andiginrand $20 million for the nine months ended ®emer 30, 1995 and 1994. Due
realignment of the corporate overhead departmsigsificantly all of the administrative functionagpersonnel previously allocated to the
Group are now located at the Group.

Mining service income that the Group recognizednfithe Group's mine service agreement with the Bified Group was $8 million and ¢



million for the three months ended September 3051#hd 1994 and $23 million and $22 million for thiee months ended September 30,
1995 and 1994.

3. Other Matters:
Kinross Transaction

In June 1995, the Group exchanged its interestwhally-owned subsidiary involved in gold miningtiadies for 4 million common shares of
Kinross Gold Corporation, ("Kinross"), a publichatled corporation. The Group recognized a $21anilfire-tax gain on the exchange based
on the difference between the book value of theisiidry and the fair market value of the Kinroszc&ton the date of the transaction.

MFS Spin-off

The PKS Board of Directors approved a plan to neatexfree distribution of its entire ownership interesMFS Communications Compal
Inc. ("MFS"), effective September 30, 1995, to @lass D stockholders (the "Spin-off”) at a speniakting on September 25, 1995.

The Spin-off was completed after PKS and Kiewit@aified Group Inc., a wholly owned first tier sidiary of PKS ("KDG") agreed with
MFS to effect a recapitalization of MFS pursuanivtich KDG exchanged a portion of the MFS Commarckheld by KDG for certain
high-vote convertible preferred stock. In additipripr to completing the Spin-off, PKS purchaseditidnal shares of MFS Common Stock
which were distributed to the D stockholders.

PKS completed an exchange offer prior to the Sfiiinvhereby 1,666,384 shares of Class D Stock wrechanged for 4,000,000 shares of
Class B Stock and Class C Stock (Class B&C Stoekidlered on terms similar to those upon which (B#sS Stock can be converted into
Class D Stock during the annual conversion periogtided in PKS' Certificate of Incorporation. Theneersion ratio used in the exchange
was calculated using 1994 stock prices adjusted966 dividends.

After the recapitalization of MFS and the exchanffer discussed above, shares were distributeti®basis of approximately 1.741 share
MFS Common Stock and approximately .651 sharesk® Mreferred Stock for each share of outstandiagdD Stock.

Litigation

The Group is involved in various lawsuits, clainmgl aegulatory proceedings incidental to its busné&anagement believes that any resu
liabilities for legal proceedings beyond that pa®d should not materially affect the Group's finahgosition or results of operations.

KIEWIT CONSTRUCTION & MINING GROUP
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Results of Operations - Third Quarter 1995 vs. Thid Quarter 1994
Construction

Construction revenue rose 2% in the third quatédi985 compared to the third quarter of 1994. Treedase is primarily due to revenues f
joint ventures during the period. Contract bacldd@eptember 30, 1995 was $2.2 billion, of whicPold attributable to foreign operatiol
principally, Canada and the Philippines. Projectshe west coast account for 39% of the total lagkthich includes San Joaquin Toll Road
of $188 million. San Joaquin is scheduled for caetiph in 1997.

There was no change in gross margin on constructiatracts between third quarter 1995 and 1994.
General and Administrative Expenses

General and administrative expenses declined 132995 vs 1994. The reduction was primarily attrétolé to a reduction in the corporate
management allocation, reduced data managememsagand the elimination of the expenses assoaiatiedhe PKS stock appreciation
rights program which expired in 1994.

Other, net

Other income in 1995 declined to $8 million from6$hillion in 1994. A $4 million decrease in the garecognized from the sale of opera
assets, a reduction of $3 million in third partymagement fees and the lack of one time real eg#ats were the primary factors contributing
to the change.

Results of Operations - Nine Months 1995 vs. Nine dhths 1994



Construction

Construction revenue increased by $60 million ordl¥ng the first nine months of 1995 comparedch®dame period in 1994. The increase
relates to joint venture activity and the inclusafran additional two months of materials revenapeegated by the APAC-Arizona companies
which were acquired on February 28, 1994.

There was no change in gross margin on constructiatracts from the same time period in 1994.
General and Administrative Expenses

General and administrative expenses declined 7% é&nine months ended September 30, 1995 vsathe period in 1994. Reduction in
corporate management, data services and other etiafive support expenses, as well as the elingnatf expenses associated with the F
stock appreciation rights program, which expired994, all contributed to the decline.

Investment Income, net

Investment income increased $3 million or 33% iB3.A slight decline in losses on the sale of séegrwas the primary reason for the
improvement.

Other, Net

In 1995 Other income is primarily comprised of $2@ion of mine management fees, $21 million ofrgafrom the Kinross transaction and
$9 million of gains from the sale of operating assk 1994 mine management fees were $22 millmhgains from the sale of assets were
$11 million. The remaining income resulted from mgement services provided to outside parties aaldestate gains.

KIEWIT CONSTRUCTION & MINING GROUP
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Financial Condition - September 30, 1995 vs. Decerab31, 1994

The Group's working capital decreased $106 mikkio82% during the nine months ended September@}.IThe decline was primarily due
to the conversion and repurchase of 6.2 milliorrehaf Class B&C stock totalling $158 million angidend payments of $13 million. These
financing activities were partially offset by $24llion in proceeds from the sale of stock. In agiditto the cash used in financing activities,

the Group had capital expenditures, net of salesgads, of $49 million, $9 million in excess of tiet proceeds on the sale and maturity of
marketable securities. Partially funding theselout$ was $91 million of cash provided by operations

The Group anticipates investing between $40 andn§ifllbn annually in its construction business gnachasing additional shares of an
electrical contractor - the Group is committed @8@ownership in 1997. Other long term liquidity siseclude the payment of income taxes
and repurchases and conversions of common stock.

In October 1995, the PKS Board of Directors deda&.60 per share dividend on Class B & C Stoglable in January, 1996.

The Group's working capital position at Septemiierl®95, together with anticipated cash flows frgperations and existing borrowing
capacity, should be sufficient for immediate camfuirements and future investing activities. Theuprexpects to incur additional debt to
fund the stock conversions resulting from the Mp&SOff.

Exhibit 99.B
KIEWIT DIVERSIFIED GROUP

Index to Financial Statements and
Management's Discussion and Analysis

of Financial Condition and Results of Operations
Page

Financial Statements:

Condensed Statements of Earnings for the threehm@mded September 30, 1995 and 1994 and the winthsrended September 30, 1995
and 1994

Condensed Balance Sheets as of September 30, t893eaember 31, 19¢



Condensed Statements of Cash Flows for the ninghe@mded September 30, 1995 and 1994 Notes toe@sed Financial Statements

Management's Discussion and Analysis of
Financial Condition and Results of Operations

KIEWIT DIVERSIFIED GROUP

Condensed Statements of Earnings

(unaudited)
Three months ended Nine months ended
September 30, September 30,
(dollars in millions) 1995 1994 1995 1994
Revenue $ 152 $ 144 $ 429 $ 399
Cost of Revenue (88) (86) (247) (230)
64 58 182 169
General and Administrative
Expenses (36) (30) (98) (98)
Operating Income 28 28 84 71
Other Income (Expense):
Gain on Subsidiary's Stock
Transactions, net - - 3 28
Investment Income, net 22 1 46 20
Interest Expense, net (6) (6) (29) (22)
Other, net 2) 1 138 5
14 (4) 158 31
Loss in MFS (66) (29) (151) (63)
Earnings (Loss) Before
Income Taxes and
Minority Interest
in Net Income of
Subsidiaries (24) (5) 91 39
Benefit (Provision) for
Income Taxes 78 4) 8 (20)
Minority Interest in Net
Income of Subsidiaries 3) 3) (11) 3)
Net Earnings (Loss) $ 51 $ (12) $ 88 $ 16
See accompanying notes to condensed financiahstats.
KIEWIT DIVERSIFIED GROUP
Condensed Balance Shee ts

September 30 , December 31,

1995 1994
(dollars in millions) (unaudited)
Assets
Current Assets:
Cash and cash equivalents $ 446 $ 330
Marketable securities 424 754
Receivables, less allowance of
$2 and $2 80 157
Note receivable from sales
of discontinued operations - 29
Recoverable income taxes 9 15
Other 38 95
Total Current Assets 997 1,380

Property, Plant and Equipment,



less accumulated depreciation and

amortization of $285 and $336 516 1,104
Intangible Assets, net 478 733
Investments 381 259
Other Assets 65 73

$2,437 $3,549

Liabilities and Stockholders' Equity

Current Liabilities:

Accounts payable $ 70 $ 165
Current portion of long-term debt:
Telecommunications 9 26
Other 3 4
Accrued costs and billings in excess
of revenue on uncompleted contracts 11 37
Accrued reclamation and other
mining costs 17 20
Other 72 159
Total Current Liabilities 182 411
Long-Term Debt, less current portion:
Telecommunications 301 827
Other 92 72
Deferred Income Taxes 282 306
Retirement Benefits 48 67
Accrued Reclamation Costs 101 102
Other Liabilities 128 85
Minority Interest 209 448

Stockholders' Equity (Redeemable
Common Stock, $930 million
aggregate redemption value)

Common equity 1,085 1,238
Foreign currency adjustment (1) -
Net unrealized holding gains (losses) 10 ©)
Total Stockholders' Equity 1,094 1,231
$2,437 $3,549

See accompanying notes to condensed financiahstats.
KIEWIT DIVERSIFIED GROUP

Condensed Statements of Cash Flows

(unaudited)
Nine Months Ended
September 30,
(dollars in millions) 1995 1994
Cash flows from operations:
Net cash provided by continuing operations $200 $ 75

Cash flows from investing activities:
Proceeds from sales and maturities of

marketable securities and investments 192 1,245
Purchases of marketable securities (188) (1,287)
Acquisitions, excluding cash acquired (167) (225)
Capital expenditures (54) (260)
Proceeds from sale of cellular properties - 182
Deferred development costs and other (30) (62)

Net cash used in investing activities (247) (407)

Cash flows from financing activities:
Issuances of subsidiary's stock - 5
Proceeds from long-term debt borrowings 23 677
Payments on long-term debt, including

current portion (22) (185)
Issuances of common stock 3 -
Repurchases of common stock 3) (21)

Exchange of Class B&C Stock for Class
D Stock, net 154 42



Other - 2)
Net cash provided by financiﬁg activities 155 516

Cash flows from proceeds due to sales of
discontinued packaging operations 29 6

Cash and cash equivalents of MFS

at beginning of period (22) -
Effect of exchange rates on cash 1 -
Net change in cash and cash eq_uivalents 116 190

Cash and cash equivalents at beginning
of period 330 197

Cash and cash equivalents at end of period $ 446  $ 387

Noncash investing activities:

Issuance of MFS stock for the purchase of

telecommunications companies and

minority interest $ - $ 23
MFS stock transaction to settle

contingent purchase price liability - 25
Dividend of investment in MFS 399 -
Issuance of C-TEC Redeemable Preferred

Stock for acquisition 44 -

See accompanying notes to condensed financiahstaits.
KIEWIT DIVERSIFIED GROUP
Notes to Condensed Financial Statements

1. Basis of Presentation:

The condensed balance sheet of Kiewit Diversifiedup (the "Group") at December 31, 1994 has beaedauwsed from the Group's audited
balance sheet as of that date. All other finargt@lements contained herein are unaudited anddemreprepared using historical amounts

included in the Peter Kiewit Sons', Inc. ("PKS"heolidated condensed financial statements. Thef@@ccounting policies and certain o

disclosures are set forth in the notes to the firstatements contained in PKS' Annual Repoiffarm 10K as an exhibit for the year end

December 31, 1994.

Although the financial statements of PKS' Constaic& Mining Group and Diversified Group separatedport the assets, liabilities and
stockholders' equity of PKS attributed to each syrctup, legal title to such assets and responitbdr such liabilities will not be affected by
such attribution. Holders of Class B&C Stock and<sID Stock are stockholders of PKS. Accordindig,RKS consolidated condensed
financial statements and related notes as wel@setof the Kiewit Construction & Mining Group stdbe read in conjunction with these
financial statements.

Where appropriate, items within the condensed fir@statements have been reclassified from theiquie periods to conform to current y
presentation.

2. Summarized Financial Information:

The Group's 50% portion of PKS' corporate asseaddiahilities and related transactions, which aveseparately identified with the ongoing
operations of the Construction & Mining Group oe fRiversified Group, is as follows (in millions):

September 30 , December 31,

1995 1994

Cash and cash equivalents $ - $ 25
Marketable securities 10 15
Property, plant and equipment, net 5 5
Other assets - 16
Total Assets $ 15 $ 61
Accounts payable $32 $ 30
Convertible debentures - 1
Notes to former stockholders 1 6
Other liabilities - 2



Total Liabilities $33

Three months ended

Nine Months ended

September 30, September 30,
1995 1994 1995 1994
Investment income, net $ - $ - $ - $1
Other income, net 2 2 - -

Corporate general and administrative costs have adkecated to the Group. These allocations wermiifon and $5 million for the three
months ended September 30, 1995 and 1994, andifghraind $9 million for the nine months ended ®epber 30, 1995 and 1994. Due to a
realignment of the corporate overhead departmeattain administrative functions and personnel jonesly allocated to the Group are now
located at the Group.

Mining service expense from the Group's mine seragreement with the Construction & Mining Grousv8 million and $7 million for th
three months ended September 30, 1995 and 19942anehillion and $22 million for the nine monthsded September 30, 1995 and 1994.

KIEWIT DIVERSIFIED GROUP
Notes to Condensed Financial Statements
3. MFS Spin-off:

The PKS Board of Directors approved a plan to neatexfree distribution of its entire ownership interesMFS Communications Compal
Inc. ("MFS"), effective September 30, 1995, to @lass D stockholders (the "Spin-off”) at a speniakting on September 25, 1995.

The Spin-off was completed after PKS and Kiewit@aified Group Inc., a wholly owned first tier sidiary of PKS ("KDG") agreed with
MFS to effect a recapitalization of MFS pursuanivtich KDG exchanged a portion of the MFS Commarcktheld by KDG for certain
high-vote convertible preferred stock. In additipripr to completing the Spin-off, PKS purchaseditidnal shares of MFS Common Stock
which were distributed to the Class D stockholders.

PKS completed an exchange offer prior to the Sfiinvhereby 1,666,384 shares of Class D Stock wrchanged for 4,000,000 shares of
Class B Stock and Class C Stock (Class B&C Staekidlered on terms similar to those upon which (B8 Stock can be converted into
Class D Stock during the annual conversion periogtided in PKS' Certificate of Incorporation. Theneersion ratio used in the exchange
was calculated using 1994 stock prices adjusted966 dividends.

After the recapitalization of MFS and the exchanffer discussed above, shares were distributeti®@basis of approximately 1.741 share
MFS Common Stock and approximately .651 sharesk® Mreferred Stock for each outstanding shareas<dD Stock.

The net assets of MFS distributed on Septembet @5 were approximately $399 million.

The operating results of MFS have been classiféea single line item on the statements of earrfiogthe three and nine month periods
ended September 30, 1995 and 1994.

Operating results of MFS are summarized as foll@edars in millions):

Three months ended Nine m onths ended
September 30, Sep tember 30,
1995 1994 1995 1994
Revenue $ 154 $89 $412 $ 185
Loss from operations (61) (37) (176) (83)
Net loss (67) (42) (196) (92)
D Group's loss in MFS (66) (29)  (151) (63)

D Group's loss in MFS for the three and nine moetided September 30, 1995, includes $20 millioriréorsaction costs associated with the
Spin- off.

Included in Benefit (Provision) for Income Taxestbe condensed statements of earnings for the émeéaine months ended September 30,
1995 are $93 million of tax benefits from the resatrof certain deferred tax liabilities recognizedgains from previous MFS stock
transactions that are no longer payable and $4omidif estimated U.S. income taxes attributabléhéocorporate built-in gain on the stock of
MFS distributed to certain non-U.S. Class D stodttbrs.

4. Acquisitions;



In February 1995, California Energy Company, IN€ECI"), an equity method investee, completed thecpase of Magma Power Company.
The cash transaction, valued at $950 million, wasiglly financed by the sale of 17 million shacdsCECI common stock at $17 per share.
As part of this offering, the Group purchased lilion shares. In addition, during the second geradf 1995, the Group purchased an
additional 200,000 common shares of CECI. The Gawmps 22% of CECI's outstanding common stock. Att&mber 30, 1995, the Group's
cumulative investment in CECI common stock totdlS Bmillion, $37 million in excess of the Groupteportionate share of CECI's equity.

KIEWIT DIVERSIFIED GROUP
Notes to Condensed Financial Statements
4. Acquisitions (continued):

C-TEC Corporation ("C-TEC") completed the firstpstef an acquisition of Twin County Trans Video, I(€Twin County") in May 1995.
Twin County provides cable television service tg0D® subscribers in eastern Pennsylvania. In cerwiidn for 40% of the capital stock of
Twin County, C-TEC paid $26 million in cash andiied a $4 million note of its subsidiary, C-TEC GaBlstems, Inc. In addition, C-TEC
paid $11 million in consideration of a noncompegeesament. The remaining outstanding common stodkwafi County was acquired in
September 1995 in exchange for $52 million statdde/redeemable preferred stock of C-TEC Corparafibe preferred stock has a stated
dividend rate of 5%, beginning January 1, 1996. d$tenated fair value of the preferred stock if $4dhillion, subject to final determination.

In May 1995, the C-TEC signed a definitive agreenfienthe acquisition of all the outstanding shasésommon stock of Buffalo Valley
Telephone Company for $61 per share, payable aitteash or CFEC convertible preferred stock. In October 1995%(@a Valley Telephon
Company terminated its merger agreement with C-a8B€entered into a definitive agreement with CarggsEnterprises, Inc.

In January 1995, C-TEC purchased, for $84 milliocash, a 40% equity position in Megacable, S.ACdé, Mexico's second largest cable
television operator with 174,000 subscribers inteeities. The purchase price is subject to adjesits based on fourth quarter 1995
exchange rates.

5. Other Matters:
MFS Litigation

In 1994, several former stockholders of a MFS dlibgy filed a lawsuit against MFS, KDG and the ¢lerecutive officer of MFS, in the
United States District Court for the Northern Dittof lllinois, Case No. 94C-1381. These sharebadsold shares of the subsidiary to MFS
in September 1992. MFS completed an initial pubffering in May 1993. Plaintiffs allege that MF&irdulently concealed material
information about its plans from them causing thersell their shares at an inadequate price. Fizittave alleged damages of at least $100
million. Defendants have meritorious defenses atehid to vigorously contest this lawsuit. Defendapect that a trial will not be held until
mid to late 1996. Prior to the initial public offieg, KDG agreed to indemnify MFS against any ligigi$ arising from the September 1992
sale; if MFS is deemed to be liable to plaintifG will be required to satisfy MFS' liabilities muant to the indemnity agreement. KDG
remains obligated to satisfy these liabilitiesarify, after the spin-off of MFS.

Whitney Settlement

In 1974, a subsidiary of the Group ("Kiewit"), ergd into a lease with Whitney Benefits,Inc., a Wyegncharitable corporation ("Whitney").
Whitney was the owner, and Kiewit was the lesséa,apal deposit underlying a 1,300 acre tracthirrglan County, Wyoming. The coal w
rendered unmineable by the Surface Mining Contndl Beclamation Act of 1977 ("SMCRA"), which protigad surface mining of coal in
certain alluvial valley floors significant to farng.

In 1983, Kiewit and Whitney filed an action, nowed Whitney Benefits, Inc. and Peter Kiewit Sdds. v. The United States, in the U.S.
Court of Federal Claims (the "Claims Court"), allegthat the enactment of SMCRA constituted a tglahtheir coal without just
compensation. In 1989, the Claims Court ruled #hi@king had occurred and awarded the plainti#sit®77 fair market value of the property
($60 million) plus interest. In 1991, the U.S. Conir Appeals for the Federal Court affirmed theigien of the Claims Court and the U.S.
Supreme Court denied certiorari. The governmeed filvo post-trial motions in the Claims Court dgritf92. The government requested a
new trial to redetermine the 1977 value of the prop The government also filed a motion to reoged set aside the 1989 judgment as void
and to dismiss plaintiffs’ complaint for lack ofigdiction. In May 1994, the Claims Court enter@doader denying both motions. In February
1994, the Claims Court issued an opinion which jgled that the $60 million judgment would bear ietrcompounded annually from 1977
until payment. The government appealed the Febrl@®¢ and May 1994 orders. A hearing on the appeassheld in February 1995.

KIEWIT DIVERSIFIED GROUP
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5. Other Matters (continuec



In May 1995, the government and the plaintiffs egdento a settlement agreement. In settlemenil ofeams, the government agreed to pay
plaintiffs $200 million and plaintiffs agreed toetkthe coal underlying the real property to theegoment. Kiewit and Whitney agreed in
1992 that Kiewit would receive 67.5 percent of amard and Whitney would receive the remainder.R&®wit Sons' Co., a subsidiary of
the Group, received approximately $135 millionimd 1995.

Other Litigation:

The Group is involved in various other lawsuitgiicis and regulatory proceedings incidental toltsitess. Management believes that any
resulting liability for legal proceedings beyondtiprovided should not materially affect the Greupiancial position or results of operations.

KIEWIT DIVERSIFIED GROUP
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Results of Operations - Third Quarter 1995 vs. Thid Quarter 1994

Revenue from the Group's segments for the thirdtguevere (in millions):

1995 1994
Mining $ 56 $ 62
Telecommunications 85 75
Other 11 7

$ 152 $ 144

Mining

Mining revenue decreased in 1995 by $6 million whempared to 1994. The decrease is the resulingrlaoal spot sales, fewer contract
sales and lower prices on a renegotiated confvanigins increased as a result of additional altersaurce coal sales. This increase in
margins was partially offset by lower prices onegaotiated coal contracts and lower sales in thetgutom a high margin contract.

Telecommunications

C-TEC's revenues increased from $75 million to $8ion in 1995. C-TEC's 1994 revenue included $8iom from its cellular business
which was sold during the third quarter of 1994eTitcrease in revenue is primarily attributabl€tdEC's Cable Group which had increased
revenues of $12 million. The increase in Cable @nayenues is due to the acquisition of Twin CowntyMay 1, 1995, which contributed $7
million of revenues for the quarter and Mercom,. hvbich contributed $2 million from August 1995 wihiés results were consolidated with
C-TEC's operations. Twin County serves approximatdl000 subscribers in the Allentown/BethlehenaarePennsylvania. TEC acquiret
majority control of the voting stock of Mercom, Inehich provides cable television service in Micmgand Port St. Lucie, Florida, through a
rights offering. C-TEC previously owned 43.63% loé tvoting stock of Mercom, Inc. and accounted t®irivestment using the equity
method. Additionally, Cable Group revenues incrdg&&® million due to an increase of approximately0DB subscribers and rate increases
effective in April 1995.

Revenues for C-TEC's Telephone, Long Distance #imer groups were comparable with the third quatr®d4 balances.

An increase in the operating expenses of the Galdep partially offset the increased revenues asating income of the Cable Group
improved in 1995. The increase in expense is priyndue to the acquisition of Twin County, the colidation of Mercom, Inc. and to
increased programming costs resulting from incréasscribers, new channels and programming rateases.

C-TEC's equity in the earnings of Megacable, SACWIV., ("Megacable"), Mexico's second largest ealglerator in which C-TEC holds a 40
percent interest, was not significant to C-TEC'srapons but declined slightly from the second tpraof 1995 as a result of the recession in
Mexico. The interest in Megacable was acquiredaimuary 1995.

The operating income of C-TEC's Telephone, Londdbise and other groups were comparable with the thiarter 1994 amounts.
General and Administrative Expenses

General and administrative expenses increased 20%95. Higher mine management fees, corporatéheadrand expenses incurred by C-
TEC, primarily for exploring and evaluating strateglternatives to increase shareholder valuedtrébuted to the increase in general and
administrative expenses.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Results of Operations - Third Quarter 1995 vs. Thid Quarter 1994 (continued):
Investment Income, net

Proceeds from C-TEC's rights offering, the sal€afEC's mobile services group and the settlemetti@iWVhitney litigation resulted in a
higher average portfolio balance and an increaggenest and dividend income. In addition to ims@s in interest income, the Group real
gains from the sale of marketable securities ofifon in 1995 compared to $10 million of realizexbses in 1994. Increases in equity
earnings, primarily from California Energy Compaing. were offset by developmental expenses agsaolcwith international energy
projects.

Loss in MFS

MFS is a leading provider of communication serviebusiness. Through its operating subsidiaridsShrovides a wide range of high
quality voice, data, network system integration atfter enhanced services. The Group's losses asmbeiith MFS continued to increase,
primarily because of the accelerated expansioriies announced in 1993 and 1995. These expamasitvities require significant initial
development and roll out expenses in advance afipated revenues and continue to negatively effexibperating results of MFS. After
September 30, 1995, the date of the spin-off, tteu@will no longer include MFS' results of opeoas in its financial statements.

D Group's loss in MFS for the three and nine moetided September 30, 1995, includes $20 milliortréorsaction costs associated with the
Spin-off.

Provision for Income Taxes

The effective income tax rate for the three momtihded September 30, 1995 differs from the statuttgyof 35% due primarily to the net
operating loss limitations on losses generated B MB93 million of income tax benefits from theeesal of certain deferred tax liabilities
recognized on gains from previous MFS stock tratitsas that are no longer payable due to the tag$mn-off of MFS and $4 million of
estimated U.S. income taxes attributable to theildigion of MFS stock to certain non-U.S. Classtbckholders.

Results of Operations - Nine Months 1995 vs. Nine dhths 1994

Revenue from the Group's segments for the first nionths of 1995 and 1994 were (in millions):

1995 1994
Mining $ 163 $ 168
Telecommunications 237 220
Other 29 11

$ 429 $ 399

Mining

Mining revenues declined 3% for the nine monthsrep&eptember 30, 1995 as compared to 1994. Theatsis the result of lower coal
spot sales, fewer contract sales and lower prinesr@negotiated contract. Margins increased asudtrof additional alternate source coal
sales. This increase in margins was partially offsdower prices on renegotiated coal contractslawer sales in the quarter from a high
margin contract.

Telecommunications

C-TEC's revenues increased from $220 million to7s2@lion in 1995. C- TEC's 1994 revenue includ@2 $nillion from its cellular business
which was sold during the third quarter of 1994blgand Long Distance Groups contributed $19 mmllamd $12 million, respectively, to the
increase. The Cable Group revenues increased dhe sxquisition of Twin County, the consolidatmMercom, Inc. and an increase in
subscribers and rate increases effective in Ap8i85.

Long Distance Group revenues increased primarig/tduincreased sales of tariff services to andtiveg distance reseller which terminated
during the second quarter of 1995. Increased seittiusiness sales and 800-service sales alsolmgettito the increase in revenues.
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Item 2. Management's Discussion and Analysis of Famcial Condition and
Results of Operations

Results of Operations- Nine Months 1995 vs. Nine Months 1994 (continued



Revenues for C-TEC's Telephone and other groups esmparable with the 1994 amounts.

Increased Cable Group revenues were partially oiffgéncreased operating expenses associated lvatadquisition of Twin County,
consolidation of Mercom,Inc. and higher basic pamgming costs resulting from additional subscribeate increases and new channels,
however, operating income of the Cable Group impdown 1995.

The operating income of the Long Distance Group afgroved in 1995 as the increased revenues thesicabove were only partially offset
by increased operating costs. The operating inaof@ TEC's Telephone and other groups were compeaweith 1994 balances.

C-TEC's equity in the earnings of Megacable wassigptificant to C-TEC's operations for the firsh@imonths of 1995. The interest in
Megacable was acquired in January 1995.

General and Administrative Expenses

General and administrative expenses were unchdogéue nine months ended September 30, 1995 apareuh to the same period in 1994,
Overall declines in overhead costs attributabl€{BEC's operating units and the sale of C-TEC'sile@ervices group were offset by
increases in professional fees for environmensalds, corporate overhead and mine management fees.

Gain on Subsidiary's Stock Transactions, net

The issuance of MFS stock for acquisitions by MR8 the exercise of MFS employee stock options teduh a $3 million net gain to the
Group in 1995. In 1994 the Group settled a contib@erchase price obligation resulting from MFRQ®urchase of Chicago Fiber Optic
Corporation ("CFO"). The former shareholders of C&@epted MFS stock previously held by the Groapyed at market prices, as payment
of the obligation. This transaction along with theuances of stock for acquisitions and employeeksbptions, resulted in a $28 million net
gain before taxes. The Group has recognized gaith4ogses from sales and issuances of stock by dR8e condensed statement of
earnings. With the Spin-off of MFS (See note 3gsthtypes of gains will no longer be recognizedBiS transactions.

Investment Income, net

Proceeds from C-TEC's rights offering, the sal€afEC's mobile services group and the settlemetti@iWhitney litigation resulted in a
higher average portfolio balance and an increaggenest and dividend income. In addition to imses in interest income, the Group's

realized losses on the sale of marketable secudgelined by $10 million in 1995. Increases iniggearnings, primarily from California

Energy Company, Inc. were offset by developmentpéases associated with international energy pisjec

Interest Expense, net

Interest expense increased 36% in 1995. Tax defigimterest expense of $11 million incurred in 39@as partially offset by a decline in
interest expense incurred by C-TEC due to the mapay of debt in 1994.

Other, net

The resolution of the Whitney litigation and thésequent payment by the government in 1995 resint§@i35 million of other income to tl
Group.
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Results of Operations - Nine Months 1995 vs. Nine dhths 1994 (continued):
Provision for Income Taxes

The effective income tax rate for the nine monthdesl September 30, 1995 differs from the statutaiey of 35% due primarily to the net
operating loss limitations on losses generated B M93 million of income tax benefits from theeesal of certain deferred tax liabilities
recognized on gains from previous MFS stock tratitsas that are no longer payable due to the tag$mn-off of MFS and $4 million of
estimated U.S. income taxes attributable to theildigion of MFS stock to certain non-U.S. Classtbckholders.

Financial Condition - September 30, 1995 vs. Decermb31, 1994

The Group's working capital, exclusive of MFS, gmsed $129 million or 19% during the first nine thamf 1995. The increase was mainly
due to cash flows from operations, including theeipt of the Whitney settlement of $135 milliondasash provided by financing activities
being partially offset by cash used in investint\éties.



Investing activities include $54 million of capikpenditures and $167 million of investments. fiiggority of the investments include C-
TEC's $84 million outlay for 40% of Megacable, $88lion outlay for Twin County and $7 million outfao obtain a majority interest in
Mercom, Inc., KDG's $29 million purchase of CEGltsck and $8 million outlay for a 19% interest ihealthcare software development
company. Other activities include investments @ $#llion of deferred construction costs on a piéhaowned toll road and $12 million or
Philippine power project offset by $9 million ofqueeds from the sale of C-TEC businesses.

Financing sources for the nine months include $h8lfon of stock conversions and sales and $23iomilfor the construction financing of a
privately owned toll road. Financing uses consiste@-TEC's $19 million outlay for the net paymeifilong-term debt, $3 million of
payments on stockholders' notes and $3 milliorsfock repurchases.

In 1995, the Group received the final payment ($2@on) for the sale of certain discontinued pagiey operations.

In addition to the C-TEC activities described beltlne Group anticipates making significant (oveb $llion in 1995) investments in its
energy businesses - including its joint ventureeagrent with CECI covering international power pcogevelopment activities - and
searching for opportunities to acquire capitalristee businesses which provide for long-term grov@tther long-term liquidity uses include
payment of income taxes and repurchasing the Gsatiptk. The Group's current financial conditiod Borrowing capacity should be
sufficient for future operating and investing aittes.

In October, 1995 the PKS Board of Directors dedaeapecial $.50 per share dividend payable t€tass D shareholders in January, 1996.

On November 8, 1995, C-TEC announced that it isuawimg Strategic options for its various businesis with a view toward enhancing
shareholder value. Specifically, C-TEC will evakittte advisability and feasibility of separating@structuring its local telephone business,
its cable television business, and its variousrotbenxmunications businesses. C-TEC has engagedvtegtment banking firm Merrill Lynch
& Co. to assist with the process. No assurancedbeaiven that any transactions will be consummated

See the notes to the condensed financial statemihtsespect to the MFS spin-off.
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