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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON AUGUST 18, 1995

REGISTRATION NO. 33-60977

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 4

TO
FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

PETER KIEWIT SONS', INC.

(Exact name of registrant as specified in its @rart

DELAWARE 47-021060 2
(State or other jurisdiction 1221, 161, 162, 4813, 4911, 7374 (LR.S. Empl oyer
of incorporation) (Primary Standard Industrial Identification No.)
Classific ation Code Numbers)
1000 KIEWIT PLAZA MATTHEW J. JOHNSON, ESQ.
OMAHA, NEBRASKA 68131 VICE PRESIDENT - LEGAL
(402) 342-2052 PETER KIEWIT SONS', INC.
(Address, including zip code, and telephone 1000 KIEWIT PLAZA
number, including area code, of registrant's OMAHA, NEBRASKA 68131
principal executive offices) (402) 342-2052
(N ame, address, including zip code, and telephone
nu mber, including area code, of agent for service)

MFS COMMUNICATIONS COMPANY, INC.

DELAWARE 4813 47-0714388
(State or other jurisdiction (Primary Standard Ind ustrial (I.R.S. Employer
of incorporation) Classification Code N umbers) Identification No.)
3555 FARNAM STREET, SUITE 200 TERRENCE J. FERGUSON, ESQ.
OMAHA, NEBRASKA 68131 SENIOR VICE PRESIDENT, GENERAL COUNSEL
(402) 977-5300 AND SECRETARY
(Address, including zip code, and telephone MFS COMMUNICATIONS COMPANY, INC.
number, including area code, of registrant's 3555 FARNAM STREET, SUITE 200
principal executive offices) OMAHA, NEBRASKA 68131
(402) 977-5300
(N ame, address, including zip code, and telephone
nu mber, including area code, of agent for service)
COPIES TO:
JAMES D. DARROW, ESQ. JOHN S. D'ALIMONTE, ESQ.
SUTHERLAND, ASBILL & BRENNAN STEVEN J. GARTNER, ESQ.
1275 PENNSYLVANIA AVE., N.W. WILLKIE FARR & GALLAGHER
WASHINGTON, D.C. 20004 ONE CITICORP CENTER
(202) 383-0100 153 EAST 53RD STREET

NEW YORK, NEW YORK 10022
(212) 821-8000



APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:

AS SOON AS PRACTICABLE AFTER THE EFFECTIVE DATE OF THIS REGISTRATION STATEMENT.




If the securities being registered on this Formltsaiag offered in connection with the formationadfiolding company and there is compliance
with General Instruction G, check the following béx

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO OFFERING PRICE AGGREGATE AMOUNT OF

SECURITIES TO BE REGISTERED  BE REGISTERED PER SHARE OFFERING PRICE REGISTRATI ON FEE
Peter Kiewit Sons', Inc. 60,100 $21.17(1) $1,272,500(2) $439*
Class C Construction & Mining
Group Restricted Redeemable
Convertible Exchangeable Common
Stock, $0.0625 par value
Peter Kiewit Sons', Inc.
Class D Diversified Group
Convertible Exchangeable Common
Stock, $0.0625 par value
MFS Communications 40,091,664(5) 29.375(4) $1,177,692,630(4)  $406,101 (5)
Company, Inc. Common Stock, $.01
par value
MFS Communications
Company, Inc. Series B
Convertible Preferred Stock,
$.01 par value
MFS Communications 347,822(5)(7) - -- --
Company, Inc. Common Stock, $.01
par value
*  Previously paid.

2,152,183(3) $59.12(1)  $127,227,500(2) $43,87 2

15,000,000(5) $1.00(6) $15,000,000(6)  $5,173( 5)

(1) Determined pursuant to Rule 457(f)(2) based o
of securities to be received by Peter Kiewit S
per share of stock to be registered.

(2) Determined pursuantto Rule 457(f)(2) based
securities to be received by Peter Kiewit Sons
share of stock to be registered.

(3) Based on an assumed exchange of all of the c
aggregate of 5,000,000 shares of Class B Sto
Kiewit Sons', Inc.

(4) Estimated solely for purposes of determining t
to Rule 457(f) based upon the high and low sal
of MFS Communications Company, Inc. as reporte
of Securities Dealers, Inc.'s National Market

(5) In addition to the securities to be r
Registration Statement, the offering contempla
a part of this Registration Statement also
40,439,490 shares of Common Stock, parva
Communications Company, Inc. and 15,000,000 sh
Preferred Stock, par value $.01 per share o
Inc. that are covered by Registration Statemen
aggregating $411,274 was previously paid w
statement relating to such 40,439,490 shares o
per share and 15,000,000 shares of Series B Co
value $.01 per share.

(6) Estimated based upon the book value per shar
457(f).

(7) Represents shares of Common Stock of MFS
issuable upon conversion of the Series B C
Pursuant to the provisions of Rule 457(i) a
not payable.

n weighted average book value
ons', Inc. in exchange offer

on aggregate book value of
', Inc. in exchange offer per

onvertible debentures and an
ck and Class C Stock of Peter

he registration fee pursuant
es prices of the Common Stock
d by the National Association
System on June 9, 1995.
egistered pursuant to this
ted by the Prospectus forming
includes an aggregate of
lue $.01 per share of MFS
ares of Series B Convertible

f MFS Communications Company,

t No. 33-93504. A filing fee

ith the earlier registration

f Common Stock par value $.01
nvertible Preferred Stock par

e of $1.00 pursuantto Rule
Communications Company, Inc.

onvertible Preferred Stock.
separate registration fee is

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANTS SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A@F 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

STATEMENT PURSUANT TO RULE 429(b)

THE PROSPECTUS CONTAINED IN THIS REGISTRATION STAVENT IS A COMBINED PROSPECTUS WHICH ALSO COVERS
SHARES OF COMMON STOCK AND PREFERRED STOCK OF MFSNMMUNICATIONS COMPANY, INC. COVERED BY
REGISTRATION STATEMENT NO. 33-93504. THIS REGISTREKON STATEMENT ALSO CONSTITUTES PRE-EFFECTIVE
AMENDMENT NO. 5 WITH RESPECT TO REGISTRATION STATHMNT NO. 3:-93504.



CROSS-REFERENCE SHEET
PURSUANT TO ITEM 501(b) of Regulation S-K

ITEM NUMBER AND CAPTION LOCATION IN PROSPECTUS

A. INFORMATION ABOUT THE TRANSACTION
1. Forepart of Registration Statement and
Outside Front Cover Page of

Prospectus.......ccccccevvveeeeenennn. Outside Front Cover Page of Prospectus
2. Inside Front and Outside Back Cover
Pages of Prospectus.................... Inside Front Cover Page of Prospectus;

Available Information; Incorporation of
Certain Documents by Reference; Table of

Contents
3. Risk Factors, Ratio of Earnings to Fixed
Charges and Other Information.......... Prospectus Summary; Risk Factors
4. Terms of the Transaction................ Prospectus Summary; Overview; The Exchange
Offer; The Spin-Off; Description of
Securities
5. Pro Forma Financial Information......... Selected Historical and Pro Forma Financial

Data; Pro Forma Financial Information of PKS
6. Material Contacts with the Company Being
Acquired.........ccooeivieeieninen. Certain Transactions
7. Additional Information Required for

Reoffering by Persons and Parties
Deemed to be Underwriters.............. Not Applicable
8. Interests of Named Experts and Counsel.. Not Applicable
9. Disclosure of Commission Position on
Indemnification for Securities Act
Liabilities.........cccovvvieeernns Not Applicable
B. INFORMATION ABOUT THE REGISTRANT
10. Information with Respect to S-3
Registrants.............cccccvvvvenns Available Information; Incorporation of
Certain Documents by Reference; Recent
Developments
11. Incorporation of Certain Information by

Reference......cccccccevveviiiiiinnns Incorporation of Certain Documents by
Reference
12. Information with Respect to S-2 or S-3
Registrants...........cccceeeeiinneen. Not Applicable
13. Incorporation of Certain Information by
Reference......cccccceeveiviiiicnnns Not Applicable
14. Information With Respect to Registrants
Other Than S-3 or S-2 Registrants...... Not Applicable
C. INFORMATION ABOUT THE COMPANY BEING A CQUIRED
15. Information with Respect to S-3
Companies........ccoccueeeeeenineeennn Available Information; Incorporation of

Certain Documents by Reference; Recent
Developments
16. Information With Respect to S-2 or S-3
Companies........ccocceeeeeeiineeennn Not Applicable



ITEM NUMBER AND CAPTION

17. Information With Respect to Companies
Other Than S-3 or S-2 Companies........
D. VOTING AND MANAGEMENT INFORMATION
18. Information if Proxies, Consents or
Authorizations are to be Solicited.....
19. Information if Proxies, Consents or
Authorizations are not to be Solicited
or in an Exchange Offer................

LOCATION IN PROSPECTUS

Not Applicable

Not Applicable

Incorporation of Certain Documents by
Reference; Certain Transactions



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE



SUBJECT TO COMPLETION AUGUST 18, 1995

JOINT PROSPECTUS

PETER KIEWIT SONS', INC.
OFFER TO EXCHANGE

(i) CLASS D STOCK FOR OUTSTANDING CLASS B STOCK ANDLASS C STOCK,

(i) CLASS C STOCK AND CLASS D STOCK FOR 1990 SERIEONVERTIBLE DEBENTURES DUE OCTOBER 31, 2000 ANDB91
SERIES CONVERTIBLE DEBENTURES DUE OCTOBER 31, 2084D

(iii) CLASS D STOCK FOR 1993 SERIES CLASS D CONVEIRLE DEBENTURES DUE OCTOBER 31, 2003

DIVIDEND DISTRIBUTION BY PETER KIEWIT SONS', INC.
TO THE HOLDERS OF CLASS D STOCK
OF
40,091,644 SHARES OF COMMON STOCK
AND

15,000,000 SHARES OF SERIES B CONVERTIBLE PREFERRELSTOCK

OF
MFS COMMUNICATIONS COMPANY, INC.

The Exchange Offer described herein will expir&:80 p.m., Omaha, Nebraska time, on September5, 18fess extended.

Peter Kiewit Sons', Inc., a Delaware corporatid?KS" or the "Company"), hereby offers to excharigshares of its Class D Diversified
Group Convertible Exchangeable Common Stock, plarev$0.0625 per share ("Class D Stock") for any @hdutstanding shares of its Class
B Construction & Mining Group Nonvoting RestrictBédeemable Convertible Exchangeable Common Stackjgiue $0.0625 per share
("Class B Stock") and Class C Construction & MinfAgpup Restricted Redeemable Convertible Exchadg&2dmmon Stock, par value
$0.0625 per share ("Class C Stock"), (ii) shareSlags C Stock and Class D Stock for any and dlk$'s outstanding 1990 Series
Convertible Debentures due October 31, 2000 and $89ies Convertible Debentures due October 311 2Qfch shares of Class C Stock
will then be exchangeable for Class D Stock purst@athe Exchange Offer) and (iii) shares of ClasStock for any and all of PKS's
outstanding 1993 Series Class D Convertible Delestdue October 31, 2003, all on the terms andesuty the conditions set forth herein
and in the related Letter of Transmittal (whichatiger constitute the "Exchange Offer"). For a dis@on of certain tax consequences of the
Exchange Offer, see "The Exchange Offer -- Cellthiited States Federal Income Tax ConsiderationatiRglto the Exchange Offer." The
Class C Stock and the Class D Stock so offereddrExchange Offer are sometimes referred to colkdgtherein as the "Offered Stock,"
PKS's convertible debentures described above anetsues referred to collectively herein as the 'iameable Debentures,” the Class B
Stock and Class C Stock are sometimes collectiedrred to herein as the "Exchangeable Stock,'taedExchangeable Debentures and the
Exchangeable Stock are sometimes referred to tiolde herein as the "Exchangeable Securities." "S&gtain Definitions" for definitions ¢
certain other terms used herein.

This Joint Prospectus (the "Prospectus") alsoasltt a proposal by PKS to make a dividend didiobuto the holders of its Class D Stock,
including Class D Stock issued in the Exchange iQéfeall

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SERUIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THESE PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

THE DATE OF THIS PROSPECTUS IS, 1995.

(COVER CONTINUED ON FOLLOWING PAGE



(CONTINUED FROM PREVIOUS PAGE)

the shares of capital stock of MFS Communicatioom@any, Inc., a Delaware corporation and a majantyied subsidiary of PKS ("MFS"),
held by PKS immediately before that distributiolhoa the terms and subject to the conditions sghfherein (the "Spin-off"). If the Spin-off
occurs, the capital stock of MFS distributed in Spn-off will consist of (i) 40,091,644 sharescoimmon stock, par value $.01 per share (the
"MFS Common Stock") and

(if) 15,000,000 shares of Series B convertible gmmefd stock, par value $.01 per share (the "MF&Rez Stock"). Such 40,091,644 shares of
MFES Common Stock and 15,000,000 shares of MFS iPegf&tock are collectively referred to hereinhas{Spin-off Stock". No holder of
Class D Stock will be required to pay any cashtbeoconsideration, to surrender or exchange sldi€kass D Stock or any other security,
or to take any other action in order to receiveSpa-off Stock pursuant to the Spin-off. PKS heceived a ruling from the Internal Revenue
Service (the "IRS") confirming that the Spin-offlMde tax-free to the holders of Class D StockUmited States federal income tax purposes
(the "Ruling"). See "The Spin-off -- Certain Unit8thtes Federal Income Tax Considerations Relatitige Spin-off."

The Spin-off and the Exchange Offer are both suligethe approval of the MFS Recapitalization (ereed herein) by a favorable vote of a
majority of the holders of MFS Common Stock votatghe MFS 1995 annual stockholders meeting. Seeri@w -- The MFS
Recapitalization" and the "The Exchange Offer -n@itions to the Exchange Offer." IF SUCH FAVORABMOTE IS NOT RECEIVED,
THE EXCHANGE OFFER WILL BE ABANDONED, AND THE SPINBFF WILL NOT OCCUR. FURTHER, PKS RESERVES THE
RIGHT TO ABANDON THE EXCHANGE OFFER, OR BOTH THE EBHANGE OFFER AND THE SPINDFF, IF THE PKS BOARD O
DIRECTORS DETERMINES AT ANY TIME THAT SUCH ABANDONMENT WOULD BE IN THE BEST INTEREST OF PKS AND ITS
STOCKHOLDERS, AND PKS WILL ABANDON THE EXCHANGE OHER IF IT ABANDONS THE SPIN-OFF. See "The Exchange
Offer -- Right of PKS to Extend, Abandon or Modify the Eaole Offer or Defer Acceptance of Tendered ExchalnlgeSecurities” and "Tt
Spin-off -- Conditions to the Spin-off; Right of BKto Abandon, Defer or Modify the Spin-off." Thalsere is no assurance that either the
Exchange Offer or the Spin-off will be consummataut, if the Exchange Offer is consummated, the $ffinvill be consummated promptly
thereafter.

PKS ALSO RESERVES THE RIGHT TO EXTEND THE EXCHANGHE-FER OR TO MODIFY IN ANY MANNER THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFER OR THE SPIIFF OR TO DEFER THE CONSUMMATION OF THE EXCHANGE BER
AND THE SPIN-OFF IF THE PKS BOARD OF DIRECTORS DETERMINES AT ANMME THAT SUCH ACTION WOULD BE IN THE
BEST INTEREST OF PKS AND ITS STOCKHOLDERS. MODIFICFON OF THE TERMS AND CONDITIONS OF THE EXCHANGE
OFFER MAY INCLUDE THE IMPOSITION BY PKS OF A LIMITON THE NUMBER OF SHARES OF EXCHANGEABLE STOCK
THAT WILL BE ACCEPTED BY PKS IN THE EXCHANGE OFFERSEE "THE EXCHANGE OFFER -- RIGHT OF PKS TO EXTEND,
ABANDON OR MODIFY THE EXCHANGE OFFER OR DEFER ACCERNCE OF TENDERED EXCHANGEABLE SECURITIES"
AND "THE SPIN-OFF -- CONDITIONS TO THE SPIN-OFF; BHT OF PKS TO ABANDON, DEFER OR MODIFY THE SPIN-OFF

The Exchange Offer is not conditioned upon any mimh amount of Exchangeable Securities being teddereexchange. The Exchange
Offer will expire at 5:00 p.m., Omaha, Nebraskagjmn September , 1995, unless extended (suchasaitenay be extended, being referred
to herein as the "Expiration Date"). Exchangealaleusities tendered pursuant to the Exchange Oftsr Ive withdrawn as described herein
prior to the Expiration Date; thereafter, such &sdare irrevocable by the tendering securityhalder

PARTICIPATION IN THE EXCHANGE OFFER IS VOLUNTARY. BE "RISK FACTORS" FOR A DESCRIPTION OF CERTAIN
FACTORS THAT SHOULD BE CONSIDERED BEFORE A HOLDERF&EXCHANGEABLE SECURITIES DECIDES WHETHER TO
PARTICIPATE IN THE EXCHANGE OFFER. THE PKS BOARD QHRECTORS RECOMMENDS THAT HOLDERS OF
EXCHANGEABLE DEBENTURES TENDER SUCH EXCHANGEABLE MBENTURES IN THE EXCHANGE OFFER.

THE PKS BOARD OF DIRECTORS MAKES NO RECOMMENDATIOWITH RESPECT TO WHETHER HOLDERS OF
EXCHANGEABLE STOCK SHOULD TENDER SUCH EXCHANGEABLETOCK IN THE EXCHANGE OFFER.

Any holder of Exchangeable Securities desiringadipipate in the Exchange Offer should follow threcedures set forth in "The Exchange
Offer -- Procedure for Tendering Exchangeable Seesiy Exchange of Exchangeable Securities; DejivéiOffered Stock." Except as
described therein, any holder of Exchangeable S&=uwho has pledged such Exchangeable Securgtiagender and who desires to
participate in the Exchange Offer must contact denber to arrange for the tender of such Exchavlgegecurities.

All information contained in this Prospectus widspect to PKS has been provided by PKS. All infdiomacontained in this Prospectus with
respect to MFS has been provided by MFS. Questindgequests for assistance or for additional sopii¢his Prospectus and the Letter of
Transmittal should be directed to Michael A. KeJl&fock Registrar, Peter Kiewit Sons', Inc., 1008wt Plaza, Omaha, Nebraska 68131,
telephone (402) 271-2870, telecopy (402) 271-2965.

(END OF COVER PAGE



NEITHER PKS NOR MFS HAS ANY ARRANGEMENT WITH ANY BRKER, DEALER, SALESMAN OR OTHER PERSON T
SOLICIT TENDERS OF EXCHANGEABLE SECURITIES. NO PERS IS AUTHORIZED TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATION NOT CONTAINED IN THIS PROSCTUS IN CONNECTION WITH THE EXCHANGE OFFER,
THE SPIN-OFF OR THE OTHER MATTERS DESCRIBED HEREINND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION SHOULD NOT BE RELIED UPON AS HAVINBEEN AUTHORIZED BY PKS OR MFS. NEITHER THE
DELIVERY OF THIS PROSPECTUS NOR ANY EXCHANGE MADEBRREUNDER SHALL, UNDER ANY CIRCUMSTANCES,
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANG IN THE AFFAIRS OF PKS OR MFS SINCE THE RESPECT
DATES AS OF WHICH INFORMATION IS GIVEN HEREIN OR IDOCUMENTS INCORPORATED HEREIN. THIS PROSPECTUS
DOES NOT CONSTITUTE AN OFFER TO EXCHANGE, OR A S@IUTATION OF AN OFFER TO EXCHANGE, THE SECURITIES
OFFERED BY THIS PROSPECTUS IN ANY JURISDICTION OR®&M ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE
SUCH OFFER OR SOLICITATION.

AVAILABLE INFORMATION

PKS and MFS are each subject to the informatiosglirements of the Securities Exchange Act of 1834mended (the "Exchange Act"),
and, in accordance therewith, file reports, praggesnents and other information with the Commiss&urch reports, proxy statements and
other information filed by each of PKS and MFS baninspected and copied at the Public ReferencenRddhe Securities and Exchange
Commission (the "Commission") at Judiciary PlaZ#) &ifth Street, N.W., Washington, D.C. 20549, ahthe public reference facilities
maintained by the Commission at 7 World Trade Ge&eite 1300, New York, New York 10048, and 500siMdadison Street, Suite 1400,
Chicago, Illinois 60661. Copies of such materian be obtained at prescribed rates from the P&aference Section of the Commission at
450 Fifth Street, N.W., Washington, D.C. 20549attdition, material relating to MFS can be inspectethe offices of the Nasdaq National
Market, 1735 K Street, N.W., Washington, D.C. 200G06.

This Prospectus does not contain all the infornmagiet forth in the Registration Statement on Fosthe®id exhibits relating thereto, including
amendments (the "Registration Statement"), of whighProspectus is a part, and which PKS and M&& filed with the Commission under
the Securities Act of 1933, as amended (the "Seesi\ct"). Reference is made to such Registrafitaiement for further information with
respect to PKS, MFS and the Spin-off Stock anddffered Stock offered hereby. Statements contaezdin concerning the provisions of
documents are necessarily summaries of such dodapsem each statement is qualified in its entibgtyeference to the copy of the
applicable document filed with the Commission.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents previously filed on theetaindicated by PKS with the Commission pursuatiiécExchange Act are hereby
incorporated by reference into this Prospectus:

1. Annual Report of PKS on Form 10-K for the yeaded December 31, 1994 on March 31, 1995, as arddndeorm 10-K/A Amendment
No. 1 on April 27, 1995 and Form -K/A Amendment No. 2 on August 4, 1995;

2. Quarterly Report of PKS on Form 10-Q for thertpraended March 31, 1995, as amended by Form 20AQiendment No. 1 on June 9,
1995;

3. Quarterly Report of PKS on Form 10-Q for thertgraended June 30, 1995 on August 14, 1995; and
4. The Proxy Statement of PKS filed with the Conwitis on May 1, 1995.

The following documents previously filed on theaaindicated by MFS with the Commission pursuarhéExchange Act are hereby
incorporated by reference into this Prospectus:

1. Annual Report of MFS on Form 10-K for the yeaded December 31, 1994, as amended by Form 10-Kiandment No. 1 on April 10,
1995 and Form 10-K/A Amendment No. 2 on May 15,599



2. (i) Current Report of MFS on Form 8-K dated Ma; 1994 (excluding the pages of the Quarterly RepoForm 10-Q for the quarter
ended March 31, 1994 of Centex Telemanagementirloarporated by reference therein and attache@tihle as amended by Form 8-K/A
Amendment No. 1 on June 29, 1994 and Form 8-K/A Adnaent No. 2 on August 31, 1994, (ii) Current RéparForm 8K dated Novembe
2, 1994, as amended by Form 8-K/A Amendment N1 December 13, 1994, (iii) Current Report on Forik 8ated April 14, 1995 and (i
Current Report on Form 8-K, dated May 22, 1995;

3. Quarterly Report of MFS on Form 10-Q for the eraended March 31, 1995 filed with the CommissiorMay 12, 1995;
4. Quarterly Report of MFS on Form 10-Q for the eraended June 30, 1995 filed with the Commissiougust 14, 1995;

5. The description of the MFS Common Stock conthineVFS's Registration Statement on Form 8-A (Nie 0-21594) filed with the
Commission pursuant to Section 12(g) of the Exckahet on April 21, 1993, as amended by AmendmentNNded with the Commission ¢
a Form 8 on May 10, 1993; and

6. The definitive Proxy Statement of MFS filed witte Commission on August 8, 1995.

In addition, all reports and other documents filgdPKS and MFS, respectively, pursuant to Secti@{a), 13(c), 14 or 15(d) of the Exchau
Act subsequent to the date hereof and prior tal#tte on which the Spin-off is consummated shatléemed to be incorporated by reference
herein from the date of filing of such reports ocdments. Any statement contained in a report ouh@nt incorporated or deemed to be
incorporated by reference herein shall be deeméd tmodified or superseded for purposes of thisf&rctus to the extent that a statement
contained herein or in any other subsequently filecument which also is incorporated or deemecttmborporated by reference herein
modifies or supersedes such statement. Any sutdnstat so modified or superseded shall not be deeexeept as so modified or
superseded, to constitute a part of this Prospectus

THIS PROSPECTUS INCORPORATES DOCUMENTS BY REFEREN@HICH ARE NOT PRESENTED HEREIN OR DELIVERED
HEREWITH. THESE DOCUMENTS ARE AVAILABLE UPON REQUBESFROM THE STOCK REGISTRAR, PETER KIEWIT SONS',
INC., 1000 KIEWIT PLAZA, OMAHA, NEBRASKA 68131 (TEEPHONE: (402) 271-2870; TELECOPY (402) 271-2968) QRDER TO
ENSURE TIMELY DELIVERY OF THE DOCUMENTS, ANY REQUEBSHOULD BE MADE BY SEPTEMBER , 1995. PKS undertake
to provide without charge to each person, includirgeneficial owner, to whom a copy of this Prosipecs delivered, upon the written or oral
request of such person, a copy of any or all ofrifmation incorporated by reference in this Pexgus, other than exhibits to such
information (unless such exhibits are specificallyorporated by reference into the information thé Prospectus incorporates).
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PROSPECTUS SUMMARY

THE FOLLOWING IS A SUMMARY OF CERTAIN INFORMATION @NTAINED ELSEWHERE OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS. AS THIS SUMMARY IS GIESSARILY INCOMPLETE, REFERENCE IS MADE TO, AND
THIS SUMMARY IS QUALIFIED IN ITS ENTIRETY BY, THE MORE DETAILED INFORMATION INCLUDED OR INCORPORATED
BY REFERENCE IN THIS PROSPECTUS. CAPITALIZED TERMSED BUT NOT DEFINED IN THIS SUMMARY HAVE THE
MEANINGS ASSIGNED TO THEM IN "CERTAIN DEFINITIONS'OR ELSEWHERE IN THIS PROSPECTUS. SECURITYHOLDERS
ARE URGED TO READ THIS PROSPECTUS IN ITS ENTIRETY.

PETER KIEWIT SONS', INC.

Peter Kiewit Sons', Inc. is a Delaware corporatltmprincipal executive offices are located atA80ewit Plaza, Omaha, Nebraska 68131
telephone number is (402) 342-2052. PKS's busiogssations are organized into two primary operagjraups: the Construction & Mining
Group and the Diversified Group. The ConstructioM&ing Group engages in business as a generalagiat and as the owner and/or
operator of mining operations. The Diversified Grangages in a variety of diversified businessvigs, including coal mining,
telecommunications, and energy production.

The construction business of the Construction &iMinGroup is conducted by subsidiaries of Kiewih&wuction Group Inc., a wholly-
owned subsidiary of PKS ("KCG"). KCG and its jowrgntures perform construction services for a braagje of public and private custom
primarily in North America. New contract awards ithgr 1994 were distributed among the following comstion markets:

transportation, including highways, bridges, aitp@nd railroads (48%), power (18%), oil and g&94), commercial buildings (8%), sewer
and waste disposal (5%), and residential (4%), waritialler awards in the water supply systems, damdseservoirs, marine, and mining
markets. As general contractors, KCG's subsidiaiiesesponsible for the overall direction and ngan@ent of construction projects and for
completion of each contract in accordance with gmpfans, and specifications. KCG plans and sclesdhk projects, procures materials,
hires workers as needed, and awards subcontrdesnining business of the Construction & Mining @Gvas conducted through Kiewit
Mining Group Inc. ("KMG"). KMG acts as the operaton a fee basis, of three coal mines in which Ki€&wal Properties Inc. ("KCP"), a
Diversified Group subsidiary, owns a 50% inter&$lG also owns and operates two smaller coal mimelss@veral construction aggregate
quarries.

The Diversified Group owns significant interestghinee publicly traded companies, MFS Communicatiompany, Inc. ("MFS"), C-TEC
Corporation ("C-TEC") and California Energy Compahmgc. ("CECI"). MFS's business is described bel®aTEC currently has four
operating groups. The Telephone Group consistsR&rasylvania public utility providing local telepte service to a 18eunty, 5,067 squa
mile service territory in Pennsylvania. The Cablew is a cable television operator with cablevisien systems located in New York, New
Jersey, Michigan and Delaware. The Long Distanasells long distance telephone services indba&l lservice area of the Telephone
Group and resells services elsewhere in Pennsgv@ihe Communications Group provides telecommuioicsirelated engineering and
technical services in the northeastern United St&2&CI is engaged in the exploration for, and tgreent and operation of, environment
responsible independent power production facilitvesldwide utilizing geothermal resources or otbeergy sources, such as hydroelectric,
natural gas, oil and coal. The Diversified Grolpptigh its wholly-owned subsidiary, KCP, also owntgrests in three coal mines operated
by the Construction & Mining Group.

MFS COMMUNICATIONS COMPANY, INC.

MFS Communications Company, Inc., a Delaware cafpmm and a majority-owned subsidiary of PKS, igamized as a holding company
and operates through its subsidiaries in two bssisegments: telecommunications services, through Welecom, Inc. ("MFS Telecom"),
MFS Intelenet, Inc. ("MFS Intelenet”), MFS Dataret;. ("MFS Datanet") and MFS International, Inc.
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("MFS International"); and network systems integnat primarily though MFS Network Technologies, I§tVIFS Network Technologies").
In addition, MFS Development, a division of MFStsaas an internal network development resourcéhiplanning and construction of
MFS's own networks. MFS reported a net loss of Bidllion, $15.8 million and $151.2 million for thteree years ended December 31, 1
1993 and 1994, respectively, and $128.7 milliontfier six months ended June 30, 1995.

MFES's strategy is to become a primary provideetfdommunications services to business and governcastomers. MFS deploys its own
networks and facilities and leases network capdaiiy other service providers in order to provideraad array of high quality voice, data
and other services specifically designed to meetelquirements of the customer. MFS also serveswirgg number of long distance carriers,
resellers, service aggregators, shared tenantsgmviders, cellular providers and radio providdsat incorporate MFS's switched, special
access and private line services into the sentishose firms offer to their customers.

TELECOMMUNICATIONS SERVICES

- MFS Telecom provides dedicated circuits for catitelecommunications needs, and pursuant to MitSf®rization from the state of New
York, recently began offering switched servicegig@ustomers. These services are provided ovir-sfethe-art digital fiber optic networks.
Typical customers for MFS Telecom are large busirsesl government customers. In addition, MFS isait#ed by the appropriate
regulatory authorities to provide switched servicethe states of lllinois, Maryland, Massachusetehigan and Washington, although
currently MFS Telecom does not offer switched sasiin those jurisdictions.

- MFS Intelenet provides a single source of integtdocal and long distance telecommunicationsisesvand facilities management,
primarily for medium and small businesses, utiligMFS's own network and switching platform as vaslithe facilities of other providers.

- MFS Datanet provides higtpeed data communications over an Asynchronoussfieramode ("ATM") network. Among the services offe
by MFS Datanet is the connection of Local Area Ne&s ("LANs") across town or across the countrthatsame native speed and protocol
as that at which the LANs operate. MFS Datanetrsfifidggh-speed LAN interconnect services includingnfe Relay, Ethernet, Token Ring,
and FDDI utilizing its ATM network.

- MFS International currently offers communicati@®svices to businesses between and within Lor@ans and Frankfurt, and is currently
developing networks in Stockholm and Zurich. MF&itnational was created to take advantage of iatenmal opportunities and to better
serve MFS's existing customer base of multinaticoaipanies. MFS International currently plans teetigp additional networks and services
in primary international business centers in Eurapé Asia, and is in the process of evaluatingmi@tkopportunities in these business
centers.

NETWORK SYSTEMS INTEGRATION

- MFS Network Technologies provides network systémegration for MFS and third parties who deplopisisticated networks. Such
projects and applications include voice and datevars, interactive distance learning networksusgg systems, combined cable television-
telephone networks, and intelligent transportasigstems.

MFS was incorporated in Delaware in 1987. Its ppatexecutive offices are located at 3555 Farname$ Suite 200, Omaha, Nebraska,
68131, and its telephone number is (402) 977-5300.

MFS RECAPITALIZATION AND OTHER PRELIMINARY TRANSACT IONS

In order to satisfy certain requirements of apieadax law relating to the Spin-off that are addel by the Ruling, PKS and Kiewit
Diversified Group Inc., a wholly owned first-tienlssidiary



of PKS ("KDG"), have agreed with MFS to effect €S Recapitalization pursuant to which KDG wouldange 2,900,000 of the
42,962,658 shares of MFS Common Stock currentlgt hglKDG for 15,000,000 shares of MFS Preferrectistdhe MFS Recapitalization
will be consummated immediately prior to the Spfh-As a result of the MFS Recapitalization, thegemtage interest of the common equity
of MFS owned by KDG (calculated taking into accoaatstanding options and warrants to acquire MFB@on Stock, and securities
convertible into MFS Common Stock) will be reducadd the percentage interest of such common eqtifFS owned by non-PKS holders
of MFS Common Stock will be correspondingly incre@sThis percentage interest shift will result ireduction of approximately $[61.5]
million in the value of the outstanding MFS Comn#tock held by KDG (based on the last reported gade of MFS Common Stock on

, 1995). In exchange for this reductdG will receive 15 million shares of hi-vote MFS Preferred Stock in a face amount
of $15 million. The terms of the MFS Recapitalipatwere determined through arm's length negotiati@iween the management of PKS
and the management of MFS, and were approved bylE&Board, the PKS Board and independent speciahuttees of the MFS Board
and the PKS Board. See "Overview -- BackgroundRumgbose of the Spin-off; Purpose of the Exchander©Board Proceedings.”

Consummation of the MFS Recapitalization is subjet¢he approval of the MFS Recapitalization by hbéders of MFS Common Stock at
the MFS 1995 annual stockholders meeting, presemnfiected to be held on August, 1995. In connedatith obtaining approval of the
holders of MFS Common Stock, PKS has agreed toalbtd the shares of MFS Common Stock owned otrodied by it in the same mann
as the majority of the non-PKS holders of MFS Comr8tock

(and not the holders of any preferred stock of MF&ch may be outstanding)

present in person or by proxy at the meeting vbiteis, the MFS Recapitalization will be approvedydhsupported by a majority of such
non-PKS stockholders of MFS. If the MFS Recapitdlin is not approved by the holders of MFS Comi@tock, the MFS Preferred Stock
will not be issued, the Exchange Offer will be atb@med and the Spin-off will not occur. See "Ovenwie The MFS Recapitalization” and
"Description of Securities -- MFS Preferred Stockubsequent to the consummation of the MFS Rediaptian, KDG will distribute as a
dividend to PKS the 40,062,658 shares of MFS Com8tonk and 15,000,000 shares of MFS Preferred Starkheld by it. Immediately
after receiving such dividend and prior to the Sgfiff PKS will purchase 28,986 additional shared/&fS Common Stock from MFS for
$1,000,000. Under the agreement between PKS anddd#&ning the MFS Recapitalization, neither theSRecapitalization nor such
purchase of MFS Common Stock would be consumméteid$ abandoned the Spin-off. If PKS were to prepasnaterial modification to
the terms of the Spioff (which PKS considers to be highly unlikely),tbd®KS and MFS would review the terms of the MFS$dpétalizatior
in the context of the modified Spin-off to detereiwvhether to consummate the MFS Recapitalizatioitsagxisting terms or to consider
alternative terms. See "Overview -- The Spin-off."

THE EXCHANGE OFFER

TeOIMS. i The Exch ange Offer will be consummated on the terms and subject to the conditions
contained in this Prospectus and the related Letter of Tr ansmittal. PKS will offer,
pursuant to the Exchange Offer, to exchange (i) .416598 shar es of Class D Stock for each
outstandi ng share of Class B Stock and Class C Stock (incl uding all shares of Class C
Stock iss ued in exchange for Exchangeable Debentures), (ii ) 24.75 shares of Class C
Stock an d 24.75 shares of Class D Stock for each $1,000 in principal amount of each
outstandi ng 1990 Series Class C and D Debenture; (each such share of Class C Stock will
then be exchangeable for .416598 shares of Class D Stock pu rsuant to the Exchange Offer
as descri bed in clause
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PARTICIPATE IN THE EXCHANGE OFFER. THE PKS BOARD QHRECTORS RECOMMENDS THAT HOLDERS OF
EXCHANGEABLE DEBENTURES TENDER SUCH EXCHANGEABLE (BENTURES IN THE EXCHANGE OFFER.

THE PKS BOARD OF DIRECTORS MAKES NO RECOMMENDATIOWITH RESPECT TO WHETHER HOLDERS OF
EXCHANGEABLE STOCK SHOULD TENDER SUCH EXCHANGEABLETOCK IN THE EXCHANGE OFFER.
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the sum of (i) the number of shares of Class D Stoc k currently

outstanding, (ii) in each case, the number of shar es of Class
D Stock that would be issued upon tender of the ass umed number
of shares of Exchangeable Stock, and (iii) the number of

shares of Class D Stock that would be issued upon
all Exchangeable Debentures.

exchange of

The MFS P referred Stock is subject, by its terms, to stringe nt restrictions on transfer.

In additi on, KDG has agreed to grant to the Secretary and As sistant Secretary of MFS an
irrevocab le proxy to vote all of the shares of MFS Preferre d Stock in proportion to the
vote of t he holders of MFS Common Stock on all matters oth er than the election of MFS
directors and matters as to which the holders of MFS Prefer red Stock vote as a separate
class und er Delaware corporation law. Holders of Class D Stock will receive MFS
Preferred Stock in the Spin- off subject to such irrevocab le proxy. In lieu of issuing
fractiona | shares of Spin-off Stock, PKS will round fracti onal shares to whole shares
without affecting the total number of shares of Spin-off Stock. See "The Spin-off --
Manner of Effecting the Distribution™ and "-- Listing and Tr ading of Spin-off Stock."

Spin-off Date.........occevveeeeeen. The date as of which the Spin-off dividend is declared is referred to herein as the
"Spin-off Date." The Spin-off Date will also be the reco rd date for determining the
holders o f Class D Stock (including Class D Stock issued in the Exchange Offer) entitled
to receiv e the Spin-off Stock. PKS currently anticipates tha t the Spin-off Date will be
the day a fter the Expiration Date and that the Spin-off Stoc k will be transferred on the
books an d records of MFS to holders of Class D Stock on or promptly after the Spin-off
Date. Cer tificates representing Spin-off Stock however, mig ht not be mailed to holders
of Class D Stock (or to lenders to which such Class D Stoc k is pledged) until three to
four week s after the Spin-off Date. See "The Spin-off - - Manner of Effecting the
Distribut ion." Holders of Class D Stock should not attem pt to sell or transfer MFS
Common St ock received pursuant to the Spin-off until they ha ve received the certificates
evidencin g such stock.

Trading of Spin-off Stock............... MFS Commo n Stock is currently traded on the Nasdaq Nation al Market under the symbol
"MFST," a nd MFS expects that it will continue to be traded o n the Nasdaq National Market
or anat ional securities exchange. The ability of a hol der of MFS Common Stock to
realize v alue upon a sale of such stock will be entirely dep endent on the market for the
MFS Commo n Stock. The directors of MFS and PKS who will re ceive Spin-off Stock in the
Spin-off (other than one director of PKS who became a dire ctor in 1995) have agreed to
certain limitations on the transferability of such st ock. Notwithstanding these
agreement s, a substantial number of shares of MFS Common Sto ck will become available for
future s ale in the public market as a result of the Spi n-off. Sales of substantial
amounts o f such shares in the public market could adversely affect the market price of
the MFS Common Stock. On [ ], 1995 the las t reported sale price of the
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(y) the stated number of shares of Exchangeable Sto
the Exchange Offer:
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5,000,000 $41.75 $[]
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at "Recent Developments -- Whitney Litigation
reflected in the Class D Per Share Price until

(3) For purposes of this table, each share of MFS
valued at$ , its last reported sale pric
National Market as of , 1995, a
MFS Preferred Stock is valued at its redemptio
per share. There is no assurance as to the mar
MFS Common Stock at the Spin-off Date.

(4) As shown in the table, the greater the numb
Exchangeable Stock exchanged in the Exchange
the reduction in the Class D Per Share Price
the Spin-off. This is attributable to the fact
of the reduction in the Class D Formula Valu
the Spin-off will be a fixed amount equal
investment in the Spin-off Stock to be dist
the amount of such reduction on a per share b
amount of the reduction in the Class D Per S
decrease as more shares of Class D Stock are
Exchange Offer. Also, as shown in the table
greater the number of shares of Exchangeable
in the Exchange Offer, the fewer the numb
Spin-off Stock (and hence the less the value
Stock) distributed per share of Class D Stock

CLASS D

ck are exchanged for Class D Stock in

ESTIMATED VALUE
F MFS PREFERRED
TOCK DISTRIBUTED
PER SHARE OF
CLASS D
STOCK(3)(4)

estimate of the
to be tendered
indications that
rd of Directors
PKS's estimates
. The 5,000,000
rate the impact
n anticipated by
00,000 shares is
20.2%, and the
otal number of
standing at June

cluding earnings
gation described
," would not be
1996.

Common Stock is
e on the Nasdaq
nd each share of
n value of $1.00
ket price of the

er of shares of
Offer, the less
resulting from
that the amount
e resulting from
to PKS's book
ributed, whereas
asis (l.E., the
hare Price) will
issued in the
on page 7, the
Stock exchanged
er of shares of
of the Spin-off
in the Spin-off.

See "Risk Factors -- Risk Factors Relating to th
Securities -- Effect of Spin-off on Class D Per
Dependent on Market." If and when the Class D
obligation to repurchase such stock will cease. See
to the Exchange Offer, the Spin-Off and PKS Securit
Publicly Traded."

e Exchange Offer, the Spin-off and PKS
Share Price; Value of Spin-off Stock
Stock becomes Publicly Traded, PKS's
"Risk Factors -- Risk Factors Relating
ies -- Effect of Class D Stock Becoming
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Conditions to the Spin-off; Right to

Abandon, Defer or Modify............... PKS will not consummate the Spin-off unless the MFS Recapita lization has been approved by
the holde rs of a majority of the MFS Common Stock present in person or by proxy and voting
at the MF S 1995 annual stockholders meeting. Further, the Sp in-off will not be consummated
unless t he Ruling remains substantially in effect. The re are no federal or state
regulator y requirements or approvals that must be complied w ith or obtained as a condition
of the Sp in-off. If the PKS Board determines for any reason that such action would be in
the best interest of PKS and its stockholders, PKS may ( i) abandon the Spin-off, (ii)
defer the consummation of the Spin-off or (iii) modify th e terms of the Spin-off. The
Spin-off will not necessarily be abandoned in the event th e Exchange Offer is abandoned.
However, if the Exchange Offer is consummated, the Spin-off will be consummated promptly
thereafte r. See "The Spin-off -- Conditions to the Spin- off; Right of PKS to Abandon,
Defer or Modify the Spin-off."

Certain Tax Considerations.............. Pursuant to the Ruling, for United States federal income ta x purposes the holders of the
Class D Stock will not recognize any gain or loss on the distribution of the Spin-off
Stock. In addition, the holders' tax bases in their shares of Class D Stock prior to the
Spin-off will be apportioned in the Spin-off between such stock and the Spin-off Stock,
and the holders' holding periods for the Spin-off Stock generally will include their
holding periods for the Class D Stock. See "The Spin-off -- Certain United States Federal
Income Ta x Considerations Relating to the Spin-off."

PURPOSE OF EXCHANGE OFFER

In connection with the PKS Board's approval of Exehange Offer and its preliminary approval of 8mn-off, the PKS Board determined
that the Spin-off would be in the best interesthef stockholders of PKS and would be advantagenMHS. The PKS Board authorized the
Exchange Offer as an appropriate means of affortfiadnolders of Class B Stock and Class C Stoakpg@ortunity to exchange such stock
Class D Stock, and the holders of Exchangeable metes an opportunity to exchange such debentaredffered Stock, prior to the
proposed Spin-off. See "Overview -- Background Baodpose of the Spin-off; Purpose of the ExchanderQBoard Proceedings."

RISK FACTORS

Holders of Exchangeable Securities should carefudlysider the factors discussed under the sectititteel "Risk Factors" in this Prospectus

before making a decision to participate in the Exade Offer. Several of such factors are also reletieathe assessment by holders of Class D
Stock of the consequences of the Spin-Off.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA OF

PETER KIEWIT SONS', INC.

RESULTS OF OPERATION:
Revenue (3)(4)
Net earnings (5)(6).......cccovvveerruvrrenennn.

FINANCIAL POSITION:

Total Assets (3)(4)..cccveeeveeeeiiireainnn,
Current portion of long-term debt (3)(4)........
Long-term debt, less current portion (3)(4).....
Stockholders' equity (7).......cccvvveeiinrenns

(1) The pro forma results of operations data are ¢
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1, 1995 for th
31, 1994 and six months ended June 30, 1995,
financial position data as of June 30, 1995 a
were consummated as of such date. The pro
should be read in conjunction with PKS' hist
statements and the notes thereto and the "Pro
included elsewhere or incorporated by referenc

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0
Exchangeable Stock and all the Exchangeable De
Exchange Offer. Scenario 1 reflects PKS's est
of Exchangeable Stock likely to be tendered i
upon the tender indications that PKS has rec
Board of Directors and members of the KCG Bo
estimates of the likely number of additiona
forth solely to illustrate the impact of the
shares than anticipated by PKS. PKS does n
5,000,000 shares is likely.

(3) The PKS Board of Directors preliminarily appro
distribution of its entire ownership interes
Class D Stock at a special meeting on June 9
of MFS have been classified as a single lin
earnings for all periods presented. PKS's pr
assets of MFS at June 30, 1995 of $447 million
on the consolidated balance sheet.

(4) In October 1993, PKS acquired 35% of the
Corporation that have 57% of the available vot
PKS increased its ownership in C-TEC to 49%
shares and voting rights, respectively. In Jan
of PKS, issued $500 million of 9.375% Senior D

(5) In 1993, through two public offerings, PKS so
MFS, resulting in a $137 million after-tax ga
stock transactions resulted in a $35 millio
reduced its ownership in MFS to 67%.

(6) On May 5, 1995, the U.S. government and a subs
settlement agreement with respect to the Whi
settlement of all claims, PKS received $135 m
it recognized as income.

(7) The aggregate redemption value of common sto
billion.

PRO FORMA (1)
HISTORICAL ~ seeeeemeceeeee e
SIX MONTHS
SIX MONTHS  FISCAL YEAR ENDED ENDED JUNE 30,
FISCAL YEAR  ENDED  DECEMBER 31, 1994 1995
ENDED JUNE 30,  -eememmemeememece S ——
SCENARIO SCENARI O SCENARIO SCENARIO
1993 1994 1994 1995 #1(2) #2(2) #1(2) #2(2)
(DOLLARS IN MILLIONS, EXCEPT PER SHAR E AMOUNTS)
$2,050 $2,704 $1,194 $1,260 $2,704 $2,704 1,260  $1,260
261 110 45 71 177 177 154 154
3,634 4,504 3,585 3,138 3,138
15 33 14 13 13
462 908 379 377 377
1,671 1,736 1,842 1,479 1,479

omputed assuming that the MFS
Spin-off were consummated on
e fiscal year ended December
respectively. The pro forma
ssumes that such transactions
forma financial data of PKS
orical consolidated financial
Forma Financial Information”

e herein.

0 separate scenarios, that
00 shares (Scenario 2) of
bentures are exchanged in the
imate of the number of shares

n the Exchange Offer, based
eived from members of the PKS
ard of Directors, and PKS's

| tenders. Scenario 2 is set
tender of substantially more

ot believe that a tender of

ved a plan to make a tax-free
tin MFSto the holders of

, 1995. The operating results
e item on the statements of
oportionate share of the net
has been reported separately

outstanding shares of C-TEC
ing rights. In December 1994,

and 58% of the outstanding
uary 1994, MFS, a subsidiary
iscount Notes.

Id 29% of the common stock of
in. In 1994, additional MFS
n after-tax gain to PKS and

idiary of PKS entered into a
tney Benefits litigation. In
illion on June 2, 1995 which

ck at June 30, 1995 was $1.7

See "Selected Historical and Pro Forma FinancighD&Peter Kiewit Sons', Inc." for further infortiem.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA OF
KIEWIT CONSTRUCTION & MINING GROUP

ENDED

Net earnings.... 80
Per Common Share
Net earnings (3) 4.63
Dividends (4) 0.70
Stock price (5).. 22.35
Book value............. 27.43
FINANCIAL POSITION:
Total assets.........cccoevernnnne 889
Current portion of long-term
debt...ooiiiiiie 4
Long-term debt, less current
POrtioN...cceeeiieiiieee, 10
Stockholders' equity (6) 480
Formula Value (5).......ccccccuue 391

(1) The pro forma results of operations data are c
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1, 1995 for th
31, 1994 and six months ended June 30, 1995,
financial position data as of June 30, 1995 a
were consummated as of such date. The pro fo
Construction & Mining Group should be read i
Construction & Mining Group's historical finan
thereto and the "Pro Forma Financial Informa
incorporated by reference herein.

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0
Exchangeable Stock and all the Exchangeable De
Exchange Offer. Scenario 1 reflects PKS's est
of Exchangeable Stock likely to be tendered i
upon the tender indications that PKS has rec
Board of Directors and members of the KCG Bo
estimates of the likely number of additiona
forth solely to illustrate the impact of the
shares than anticipated by PKS. PKS does n
5,000,000 shares is likely.

(3) Fully diluted earnings per share have not been
materially different from primary earnings per

(4) The 1994 and 1993 dividends include $.45 and $
1994 and 1993, respectively, but paid in Janua

(5) Pursuant to the Certificate of Incorporation,
value calculations are computed annually at
except that adjustments to the stock price to
the time such dividends are declared.

(6) Ownership of the Class B Stock and Class C S
employees conditioned upon the execution of
restrict the employees from transferring t
committed to purchase all Class B Stock and
computed, when put to PKS by a stockholder, p
Incorporation. The aggregate redemption value
1995 was $372 million.

FISCAL YEAR ENDED
AR SIX MONTHS DECEMBER 31, 1994
ENDED JUNE 30,  ---rerermemmemeeeees
--------------------------- SCENARIO  SCENAR

1994 1994 1995 #1(2) #2(2

(DOLLARS IN MILLIONS, EXCEPT PER SHARE AM

2175 % 939 $ 988 $ 2,175 $ 2,
7 17 34 75

4.92 1.10 2.44 5.88 6
0.90 0.45 045 - -
2555 2190 25.10

31.39 2819 33.92

967 967
3 2
9 7
505 503
411

omputed assuming that the MFS
Spin-off were consummated on
e fiscal year ended December
respectively. The pro forma
ssumes that such transactions
rma financial data of Kiewit

n conjunction with the Kiewit
cial statements and the notes
tion" included elsewhere or

0 separate scenarios, that

00 shares (Scenario 2) of
bentures are exchanged in the
imate of the number of shares

n the Exchange Offer, based
eived from members of the PKS
ard of Directors, and PKS's

| tenders. Scenario 2 is set
tender of substantially more

ot believe thata tender of

presented because it is not
share.

.40 for dividends declared in
ry of the subsequent year.

the stock price and formula
the end of the fiscal year,
reflect dividends are made at

tock is restricted to certain
repurchase agreements which
he stock. PKS is generally
Class C Stock at the amount
ursuant to the Certificate of

of the B&C Stock at June 30,

O FORMA (1)

SIX MONTHS ENDED
JUNE 30, 1995

I0 SCENARIO SCENARIO
) #1(2)  #2(2)

OUNTS)

175 $ 988 $ 988
74 33 32

.84 297 3.54

28.20 28.70

36.08 38.23
892 841
2 2
6 6
429 378

See "Selected Historical and Pro Forma Financigh D&Kiewit Construction & Mining Group" for furétr information.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA OF

RESULTS OF OPERATIONS:
Revenue (3)(4)
Net earnings (5)(6).......cccovvveerruvrrenennn.

Per Common Share
Net earnings (7).....cccoceeevvreeniieeennnnn.
Dividends.........
Stock price (8)..
BOOK Value........ccoeevviriieiieniiccieene

FINANCIAL POSITION:

Total assets (3)(4)..ccvveevvvveenveeeaiennnn
Current portion of long-term debt (3)(4)........
Long-term debt, less current portion (3)(4).....
Stockholders' equity (9)......ccoovvveeiierens
Formula Value (8).......cccocvvvevivveeriiennne

(1) The pro forma results of operations data are ¢
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1, 1995 for th
31, 1994 and the six months ended June 30,
forma financial position data as of June
transactions were consummated as of such date.
of Kiewit Diversified Group should be read i
Diversified Group's historical financial stat
and the "Pro Forma Financial Informati
incorporated by reference herein.

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0
Exchangeable Stock and all the Exchangeable De
Exchange Offer. Scenario 1 reflects PKS's esti
of Exchangeable Stock likely to be tendered
upon the tender indications that PKS has rece
Board of Directors and members of the KCG B
estimates of the likely number of additional
forth solely to illustrate the impact of the
shares than anticipated by PKS. PKS does no
5,000,000 shares is likely.

(3) The PKS Board of Directors preliminarily appro
distribution of its entire ownership intere
Class D Stock at a special meeting on June 9,
of MFS have been classified as a single i
earnings for all periods presented. PKS' pro
assets of MFS at June 30, 1995 of $447 million
on the balance sheet.

(4) In October 1993, the Group acquired 35% of th
Corporation that have 57% of the available vot
the Group increased its ownership in C-TE
outstanding shares and voting rights, respec
issued $500 million of 9.375% Senior Discount

(5) In 1993, through two public offerings, the G
stock of MFS, resulting in a $137 millio
additional MFS stock transactions resulted in
to the Group and reduced its ownership in MFS

(6) On May 5, 1995, the U.S. government and a su
into a settlement agreement with respect
litigation. In settlement of all claims, the G
June 2, 1995 which it recognized as income.

(7) Fully diluted earnings per share have not bee
materially different from primary earnings per

(8) Pursuant to the Certificate of Incorporation,
value calculations are computed annually at
except that adjustments to the stock price to
the time such dividends are declared.

(9) Unless Class D Stock becomes Publicly Traded,
purchase all Class D Stock at the amount deter
Certificate of Incorporation, when put to
aggregate redemption value of the Class D St
billion.

See "Selected Historical and Pro Forma FinanciaghD&Kiewit Diversified Group" for further inforntian.

KIEWIT DIVERSIFIED GROUP

HISTORICAL

FISCAL YEAR ENDED
FISCAL YEAR  SIX MONTHS DECEMBER 31, 1994
ENDED  ENDED JUNE 30 --e-e--ecmememeee
SCENARIO SCENARI
1993 1994 1994 1995 #1(2) #2(2)

(DOLLARS IN MILLIONS, EXCEPT PER SHAR

$ 267 $ 534 $ 255 $ 274 $ 534 $ 534
181 33 28 37 102 103

9.08 163 135 175 473 4.63
050 - - - - -

59.40 60.25 59.40 60.25

59.52 60.36 60.10 62.90

2,759 3,549 2,633
11 30 12
452 899 372

1,191 1,231 1,339

1,191 1,231

omputed assuming that the MFS
Spin-off were consummated on
e fiscal year ended December
1995, respectively. The pro

30, 1995 assumes that such
The pro forma financial data

n conjunction with the Kiewit
ements and the notes thereto
on" included elsewhere or

0 separate scenarios, that
00 shares (Scenario 2) of
bentures are exchanged in the
mate of the number of shares
in the Exchange Offer, based
ived from members of the PKS
oard of Directors, and PKS's
tenders. Scenario 2is set
tender of substantially more

t believe that atender of

ved a plan to make a tax-free
stin MFS to the holders of
1995. The operating results
ne item on the statements of
portionate share of the net
has been reported separately

e outstanding shares of C-TEC

ing rights. In December 1994,

C to 49% and 58% of the

tively. In January 1994, MFS

Notes.

roup sold 29% of the common

n after-tax gain. In 1994,

a $35 million after-tax gain

to 67%.

bsidiary of the Group entered
to the Whitney Benefits

roup received $135 million on

n presented because it is not
share.

the stock price and formula
the end of the fiscal year,
reflect dividends are made at

PKS is generally committed to
mined, in accordance with the
PKS by a stockholder. The

ock at June 30, 1995 was $1.3
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SIX MONTHS ENDED
JUNE 30, 1995

$ 274 $ 274
121 122
5.39 5.23
46.45 46.95
46.45 46.97
2,261 2,312
11 11
371 371
1,050 1,101



SUMMARY CONSOLIDATED FINANCIAL DATA
OF MFS COMMUNICATIONS COMPANY, INC.

The development and acquisition by MFS of its neks@nd services during the periods reflected betmaterially affect the comparability of
that data from one period to another. The followsetected consolidated financial data should be iraonjunction with the Consolidated
Financial Statements of MFS and the notes theiratorporated by reference herein. No cash dividevel® paid in any of the periods
presented below.

STATEMENT OF OPERATIONS DATA:
Revenue:
Telecommunications services...
Network systems integration......................

Costs and expenses:
Operating eXPeNnSeS.......ccccevverueeeereerienes
Depreciation and amortization
General and administrative expenses..............

Loss from operations...........cccccevvvevnineenns
Other income (expense) Net..........cccveevvveenns

Loss before income taxes...........ccovvvveenneen.
Income tax benefit (expense)...

Nt I0SS..ccveiviieiii e
Loss per share (2) .....cccceevveeeiiieeiiennns
Number of shares (2).......ccccccvevvveeriinnenns

Ratio of earnings to combined fixed charges and pre
dividends (3)....ccccveeviiieiiiiiee e,

OTHER DATA:
EBITDA (4)...
Net cash provided by (used in) operating activiti
Capital expenditures, including acquisitions of b
cash acquired.........ccecuveeivenrenineenns

STATISTICAL DATA (5):

Circuits in service (6).......cccovvverruerens

Buildings connected...........c.ccccveeiivneennns

Route miles (7).......
Fiber miles (8)..
SWItChesS......coviiiiei e

BALANCE SHEET DATA:

Networks and equipment...........ccccoccueeennnes
Total aSSetS....ccevvveviiieniieeieereen
Long-term debt, less current portion.............
Stockholders' equity........cccoevvvveeiiineens

(1) Reflects the acquisition of Centex Telemanagem
Cylix Communications Corporation as of Novemb
Communications, Inc. as of November 14, 1994,

(2) See Note 2 to the Consolidated Financial Sta
calculation of loss per share.

(3) For each of the three years ended December 31
ended June 30, 1995, earnings were insuffic
during the periods shown by the amount of
$12,563,000, $22,989,000, $153,304,000 and $12

(4) EBITDA consists of earnings (loss) befor
depreciation and amortization. EBITDA i
communications industry to analyze companies
performance, leverage and liquidity. EBITDA
operating results or cash flows as determ
accounting principles. See Consolidated Statem

(5) Information presented as of the end of the
from non-financial records prepared by MFS whi

(6) All circuits have been expressed as voice grad

(7) Route miles refers to the number of miles of t
which the fiber optic cables are installed.

(8) Fiber miles refers to the number of route
pending installations) along a telecommunica
number of fibers along that path.

FISCAL YEAR ENDED

1992 1993 199

(DOLLARS IN THOUSANDS, EXC

$47,585 $70,048 $
61,122 71,063

................... 108,707 141,111

76,667 102,905
20,544 34,670
23,267 34,989

................... (792) 8,464

(566) 7,220

................... $ 8,773 $ 3,217 $
es 28,741 32,946
usinesses, net of

................... 110,171 128,651

................... 589,130 947,391 1,

1,101 1,583
858 1,298
38,595 62,154

- 1

................... $243,243 $370,334 $

363,299 906,937 1,
169 143

298,516 811,105

ent, Inc. as of May 18, 1994,
er 1, 1994 and RealCom Office

tements, which describes the

, 1994 and for the six months
ient to cover fixed charges
loss before income taxes of
8,536,000, respectively.

e interest, income taxes,
s commonly used in the
on the basis of operating
is not intended to represent
ined by generally accepted
ents of Cash Flows.

period indicated and derived
ch are not audited.

e equivalent circuits.

he telecommunications path in

miles installed (excluding
tions path multiplied by the

SIX MONTHS
------- ENDED
4(1) JUNE 30, 1995

EPT PER SHARE DATA)

228,707  $220,867
58,040 37,478

286,747 258,345

273,431 259,017
73,869 60,721
75,576 53,724

136,129) (115,117)

(17,175)  (13,419)

153,304)  (128,536)
2,103 (200)

(62,260)  $(54,396)
(10,422)  (66,833)

576,711 264,293

713,430 2,241,601
2,754 3,698
2,405 2,702

107,919 136,060

12 12

787,453 $1,055,581
584,546 1,826,833
548,333 596,958
770,103 963,466
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RISK FACTORS

Participation in the Exchange Offer by a holdeEa€hangeable Securities is voluntary. Before teinddexchangeable Securities for Offered
Stock, a holder of Exchangeable Securities shaardfally consider the risks and benefits of paption in the Exchange Offer, including
consideration of the consequences of a decisiotorymdrticipate in the Exchange Offer, an assestofehe investment characteristics of the
Exchangeable Securities held by such holder, ootleehand, and the Offered Stock and the Spin+offkS on the other, and consideration of
the other information contained or incorporateddfgrence in this Prospectus. Several of suchifaet@ also relevant to the assessment by
holders of Class D Stock of the consequences dé flie-off.

RISK FACTORS RELATING TO THE EXCHANGE OFFER,
THE SPIN-OFF AND PKS SECURITIES

CERTAIN CONSEQUENCES OF DECISION NOT TO EXCHANGE

If the Spin-off occurs, each holder of record cdirgs of Class D Stock as of the Spin-off Date woetdin such stock and would receive in
addition MFS Common Stock and MFS Preferred StB&S expects that, at the time of the Spin-off,iteeket price of the MFS Common
Stock distributed in respect of each share of AlaSsock will be substantially in excess of theweathen attributable to MFS in the
determination of the Class D Per Share Price inraence with the PKS Certificate of IncorporatiBor example, assuming in two alterna
scenarios that (i) 3,000,000 shares and (ii) 5@@shares of Exchangeable Stock, and in eachatlasfethe Exchangeable Debentures, are
exchanged in the Exchange Offer, the market pricbenestimated number of shares of MFS Commonk3tmbe distributed per share of
Class D Stock (based on the last reported sale pfithe MFS Common Stock on the Nasdaqg Nationak®tas of , 1995) would be $ and
respectively, compared to the respective estimaaftes of approximately $19.25 and $18.50 that didel attributable to MFS under such
scenarios for purposes of determining the ClasgDSRare Price. See the tables under "Overviewe-Ipin-off." Accordingly, although
there is no assurance as to the market price dflff® Common Stock at the Spin-off Date, the surti)aghe market value of the MFS
Common Stock distributed to a holder of Class Dclsglus (i) the redemption value of the MFS PreddrStock distributed to a holder of
Class D Stock plus

(iii) the aggregate Class D Per Share Price of sutther's shares of Class D Stock after givingatffie the Spin-off is expected to be
substantially in excess of the aggregate ClassrC5Rare Price of such holder's shares of Classobk3tefore giving effect to the Spin-off.
See "Overview -- The Spin-Off." This representsa-time benefit that holders of Exchangeable Stao participate in the Exchange Offer
will receive in respect of the Class D Stock issteethem in the Exchange Offer. Holders of Exchatdge Stock who do not exchange such
stock pursuant to the Exchange Offer will not reeehis anticipated benefit with respect to Excleside Stock held by them.

A holder of Exchangeable Debentures who particgpatehe Exchange Offer would receive on the exgbasf such Exchangeable
Debentures the same number and classes of PKSthtaidke holder would later be entitled to recaipen conversion of such Exchangeable
Debentures in accordance with their stated conmettgirms. A holder of Exchangeable Debentures vaas chot participate in the Exchange
Offer would not have an opportunity to receive sB&S stock until the scheduled conversion periavipied for in the holder's Exchangee
Debentures. Further, PKS will not retain any MFSr@mon Stock or MFS Preferred Stock after the Spfnaofd therefore would not be able
to distribute any MFS Common Stock or MFS Prefef@eutk upon a subsequent conversion of such Exeladig Debentures during their
scheduled conversion period. The PKS Board of Barschas not made any provision for any other aaljast to the Exchangeable
Debentures to reflect the Spin-off. In additiore fhrmula value of the stock receivable in exchaiogeach Exchangeable Debenture will be
substantially greater than the face amount of tkegh&ngeable
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Debenture, which a holder would not otherwise nexeintil the tenth anniversary of the date of g8suance of such Exchangeable Debenture.
Accordingly, tender of Exchangeable DebentureténExchange Offer will most likely result in receqd the greatest value by the
debentureholder.

CERTAIN INVESTMENT CHARACTERISTICS OF EXCHANGEABLE STOCK AND CLASS D STOCK

EXCHANGEABLE STOCK. Among the investment characgcs of the Class B Stock and the Class C Staakstimould be considered are
the holder's assessment of (i) the potential fotinaed dividend income from such stock, and theptal for continued growth and the risk
of a decline in the Class B&C Per Share Price ohsiock, all of which are dependent on the busipesspects for the Construction &
Mining Group and (ii) the terms of the Class B &taad Class C Stock described under "DescriptioBegfurities -- PKS Stock."

CLASS D STOCK. Among the investment characteristicthe Class D Stock that should be considerediptiee limited history of dividenc
on such stock, (ii) the potential for future dividis on the Class D Stock, which is dependent obuik@ess prospects for the Diversified
Group, and the fact that the PKS Board of Directamsounced in August 1993 that, in light of heaapital commitments, PKS did not intend
to pay dividends on the Class D Stock in the farabte future, (iii) the potential for growth anet thisk of decline in the Class D Per Share
Price of such stock, which are dependent on thianbss prospects for the Diversified Group, (iv) plossibility that the annual changes in the
Class D Formula Value, on which the Class D Per&Race is based, may be less readily predicthile the annual changes in the Class
B&C Formula Value, on which the Class B&C Per SHariee is based, in view of the diverse and geheleds mature businesses that
comprise the Diversified Group as compared to thesuction & Mining Group and (v) the terms of fkass D Stock described under
"Description of Securities -- PKS Stock." In adaiitj holders of Exchangeable Stock should consideanticipated risks and benefits of the
Spin-off for the holders of the Class D Stock ia ttontext of all the other factors discussed ia tRisk Factors" section, including all of the
special considerations associated with ownershi$ securities discussed below under "Risk Fad®elating to MFS" and under
"Description of Securities -- MFS Common Stock" drdMFS Preferred Stock."

COMPANY POLICY ON FUTURE SALES OF CLASS C STOCK

PKS offers Class C Stock for sale to employees alhnurhe PKS Board and management select the graptoto whom Class C Stock is to
be offered and determine the number of shares affered to each such employee based on consideratia wide range of factors, includi
the employee's effort and relative contributiofPS's economic performance; the employee's leviedsgfonsibility; the potential displayed
by the employee; the employee's length of sendnd;the amount of Class C Stock presently ownetthdgmployee.

If an employee exercises his or her right undeK& Certificate of Incorporation to sell Class ©c¢k back to PKS or to convert Class C
Stock into Class D Stock during any year, the PK&rH and management generally consider such sabe& and conversions, in addition to
the factors described above, in determining whetheffer Class C Stock to the employee in theofwihg year, and if Class C Stock is
offered to such employee, the amount of Class €k3o offered. Although the sale or conversion lafs€ C Stock is not the only factor tal
into account in those cases, PKS generally hasnéelcto sell Class C Stock to an employee in the j@lowing a year in which the
employee has sold Class C Stock or converted CQ&&wck into Class D Stock.

The PKS Board and management expect to use sionitaria in determining the employees to whom ClasStock is offered, and the num
of shares of Class C Stock offered to each sucHom@, in 1996. Accordingly, PKS expects that th&SBoard and management generally
will not offer Class C Stock for sale in 1996 tb@der of Class C Stock who has exchanged Clage¢k $or Class D Stock pursuant to the
Exchange Offer.
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NO INTENTION TO REPLACE EXCHANGED CLASS B STOCK OR CLASS C STOCK THROUGH FUTURE OFFERINGS

PKS will not change the criteria by which it offéf$ass C Stock under PKS's stock ownership prodeoautine purpose of enabling persons
who tender Exchangeable Stock in the Exchange @fferstore the level of their holdings of suclkcktthrough future purchases.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENC ES RELATING TO THE EXCHANGE OFFER

If the exchange of Offered Stock for ExchangealitelSin the Exchange Offer constitutes, for Unigtdtes federal income tax purposes, a
"recapitalization” within the meaning of Sectior88®)(1)(E) of the Internal Revenue Code of 198Grasnded (the "Code"), then, among
other things, no gain or loss will be recognizedaliyolder of Exchangeable Stock who elects togpétie in the Exchange Offer upon the
exchange of Offered Stock for Exchangeable Stokl§ Ras been advised by Sutherland, Asbill & Brenitarregular outside tax counsel,
that, although the issue is not free from doubth@opinion of such counsel, the exchange of @ffe3tock for Exchangeable Stock in the
Exchange Offer should constitute, for United Sté¢eleral income tax purposes, a recapitalizatichiwithe meaning of section 368(a)(1)(E)
of the Code. Accordingly, the exchange of Exchahige&tock for Offered Stock should be tax-freeadtipipating holders from a United
States federal income tax perspective, althougte tisean element of uncertainty regarding the faldeacome tax consequences of such
exchange. In the event the Exchange Offer is ebtaxeansaction for United States federal incomeptarposes (an outcome the management
of PKS believes is unlikely), then participatingders would recognize gain or loss on the excharfige«changeable Stock for Offered Stc
See "The Exchange Offer -- Certain United StateteFs Income Tax Considerations Relating to theharge Offer."

TRANSFER FROM CONSTRUCTION & MINING GROUP

Whenever Class B Stock or Class C Stock is condénte Class D Stock, it has been PKS's practilteqagh the terms of the PKS
Certificate of Incorporation do not require thadid so) to transfer funds from the Construction &idg Group to the Diversified Group, in
amount equal to the aggregate Class B&C Per Share & the Class B Stock and Class C Stock so@ed, in order that the conversion
will not have the effect of diluting the Class Drrmla Value. PKS will take the same action withpexst to Exchangeable Stock exchanged
for Class D Stock in the Exchange Offer. Thus,tege Exchangeable Stock that is exchanged, theéegrése funds that will be transferred
from the Construction & Mining Group to the Divdisd Group. For example, if 3,000,000 shares o6€B Stock and Class C Stock were
exchanged for Class D Stock pursuant to the Exanh@fter, PKS would transfer $75,300,000 from thex€nuction & Mining Group to the
Diversified Group; if 5,000,000 shares of ClasstBc® and Class C Stock were exchanged for ClaseEk$ursuant to the Exchange Offer,
PKS would transfer $125,500,000 from the Constamcé Mining Group to the Diversified Group. Suchrsfer may have a negative impact
on the liquidity of the Construction & Mining GroupPKS expects that the Construction & Mining Groevifh have sufficient funds, either
from cash on hand or cash flow from operationsnéde any such transfer. If, however, more shar€dasfs B Stock and Class C Stock were
tendered for Class D Stock than currently anti@gasuch funds might not to be sufficient to fuldfsuch transfers, and the Diversified
Group might defer receipt of such transfer on atstesm, interest-bearing basis. However, the PK&rB does not intend to cause the
Diversified Group to provide any such deferral doray-term basis. If the Construction & Mining Gpis unable to fund all such transfers
within a short period after the Spin-off, PKS indsrto cause the Construction & Mining Group to barfrom third parties the funds
necessary to make such transfers. PKS does naefany circumstance under which those transfensdwmt ultimately be made. In any
event, PKS has reserved the right to impose a mithe amount of Exchangeable Stock that may beagged in the Exchange Offer, and
the liquidity of the Construction & Mining Group @e factor the PKS Board of Directors would coesid determining whether such a limit
were appropriate. See "The Exchange Offer -- Taritke Exchange Offer."
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BUSINESSES OF CONSTRUCTION & MINING GROUP

The Exchange Offer and the Spin-off will not afféet businesses of the Construction & Mining Graxzept to the extent such businesses
may be affected by the funds transfer describedebader "Transfer from Construction & Mining Grouporeover, as a result of the
making of such transfer, the Exchange Offer andSghia-off will have no effect on the Class C Pea®hPrice. Accordingly, holders of
Exchangeable Securities (other than Class D Deles)twho elect not to participate in the ExchanfferQvill retain an indirect interest in

the Construction & Mining Group, and the prospdotsuture appreciation, or the risk of a declimethe Class C Per Share Price will depend
upon the success of the construction and miningbsses in which the Construction & Mining Groupreatly engages and chooses to
engage in the future.

The risks associated with the businesses of that@artion & Mining Group include all of the risk@ndant to any construction business,
including the impact on the construction industigleanges in national and regional economies, yogoal nature of the construction
business, the risk of bankruptcy of, or non-paynisntowners, the risk of cost overruns and jobdessn particular projects, risks associated
with increasing competition in the constructionibess, the risks of foreign construction operati@mal the costs and restraints imposed upor
operations by regulatory requirements.

EFFECT OF SPIN-OFF ON CLASS D PER SHARE PRICE; VALUE OF SPIN-OFF STOCK DEPENDENT ON MARKET

Because approximately one-third of the current £@$er Share Price of $60.25 is attributable t&SMRe Class D Per Share Price will be
significantly reduced when the Spin-off is consurtedaSee "Overview -- The Spin-off." The amounswth reduction will depend upon the
number of Exchangeable Securities exchanged iExbbange Offer. For example, assuming in two adtéve scenarios that (i) 3,000,000
shares and (ii) 5,000,000 shares of Exchangeablk Sdnd in each case all of the Exchangeable Defes) are exchanged in the Exchange
Offer, the estimated Class D Per Share Price gitémng effect to the Spin-off would be $41.00 antl® 5, respectively. Accordingly, as a
result of the Spin-off, the price at which holdef<lass D Stock can thereafter sell such stodkk8 will be significantly reduced. Although
there are no transfer restrictions on the ClassddkSthere is no established trading market fehsstock, and there has been only limited
trading activity in such stock. For the foreseedbtare, there is no assurance that a holder s Stock will be able to sell such stock
otherwise than pursuant to PKS's repurchase oldigander the PKS Certificate of Incorporation. Sedeffect of Class D Stock Becoming
Publicly Traded," below.

PKS will have no repurchase obligation with resgiedhe Spineff Stock. The ability of a holder of MFS Commoro&k to realize value upc

a sale of such stock will be entirely dependenthenmarket for MFS Common Stock. The market prickIBS Common Stock has fluctuated
significantly since MFS Common Stock began pubkcling in May 1993. Since the commencement of pubdiding, MFS Common Stock
has traded as high as $57.75 per share (in triedharter of 1993) and as low as $20.50 per sliatbd second quarter of 1994); during the
12 months preceding the date of this Prospectadiitth and low trading prices per share were $$andspectively. See "-- Risk Factors
Relating to MFS" below for a discussion of certzators that may affect the market price of MFS @Gmn Stock. The MFS Preferred Stock
is non-transferable for a period of six years fiitsrdate of issuance with limited exceptions. S2estription of Securities -- MFS Preferred
Stock."

BUSINESSES OF DIVERSIFIED GROUP

After the Spin-off is consummated, MFS will be ipgadent of PKS rather than being part of the DifiecsGroup. Accordingly, the Class D
Stock will no longer represent an indirect intetiaghe business of MFS, and the prospects foréutypreciation in the Class D Per Share
Price will depend on the remaining businesses@fiiversified Group and any other businesses tkerBified Group may choose to enter in
the future, as well as on other factors that affaetl will continue to affect, such prospects.
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The Diversified Group currently engages in thréagipal businesses other than the businesses of kb mining, through KDG's wholly
owned subsidiary Kiewit Coal Properties Inc. ("KERNhdependent power production, both through KD&mership of a significant
minority interest in California Energy Company If6CECI") and through the project development amahership activities of KDG's wholly
owned subsidiary, Kiewit Energy Company ("KEC")dathe telecommunications business, through KDGlsesghip of a controlling interest
in C-TEC Corporation ("C-TEC"). See "Business"lie PKS Annual Report on Form 10-K for the year endecember 31, 1994
incorporated by reference in this Prospectus fisaussion of the Diversified Group's principal inesses.

A holder of Exchangeable Securities should cangftdinsider the following matters relating to thapipal businesses of the Diversified
Group before deciding to tender Exchangeable SEssipursuant to the Exchange Offer. Such matteralao relevant to the assessment by
holders of Class D Stock of the consequences d flie-off.

DIVERSIFIED GROUP CASH FLOWS. The Diversified Grodgrives most of its operating cash flow from igicmining business. During
1994, for example, the Diversified Group receiv&d #illion, or substantially all, of its after-taret operating cash flow from its coal mining
operations. Although that business currently predwsubstantial cash flow, those cash flows willidecsubstantially over the next few yee
For example, after-tax net operating cash flow ficoal sales under long-term purchase contractghwaas approximately $55 million in
1994, is expected to decline to approximately $38am by 1998 and to approximately $10 million B902, and will decline further
thereafter. These decreases are primarily dualezigease in amounts of coal required to be purdharsder those contracts. Both CECI and
C-TEC reinvest substantially all of their operatoash flows, and neither CECI nor C-TEC is expetbguhy dividends to KDG in the
foreseeable future. As a result, the ability of Eheersified Group to fund future business oppoitiae will depend, in part, upon its ability to
invest its currently available cash and the remngjitioal mining cash flows in businesses that vélhble to generate cash from operations.

PROJECT DEVELOPMENT BUSINESSES. CECI and KEC, tigtoits international power project developmentjeienture with CECI,
are actively engaged in the business of develogimgstructing, owning and operating new power mtsjeThese development activities can
require substantial expenditures before a progedetermined to be feasible, economically attraabivcapable of being financed. The future
growth of CECI's and KEC's businesses dependseaubcess of such developmental endeavors, areldarbe no assurance that
development efforts on any particular project,rogéneral, will be successful.

CECI OPERATING REVENUES. After the Spin-off, KEGterestment in CECI will represent approximately 16#t4he Class D Formula
Value. CECI currently depends on a series of cotgraith a single customer, Southern CaliforniasBdi("SCE"), for substantially all of its
operating revenues. The contract prices payablerfergy supplied by CECI to SCE are fixed undes¢hmntracts for set periods (which
periods end from 1997 to 2000 for CECI's princigahtract), and are then based on SCE's publisheddid cost of energy." For example,
for September 1994 the time period-weighted avecd@CE's avoided cost of energy was 2.2 CENT &, compared to the time period-
weighted average September 1994 selling pricesrfergy under CECI's contracts of approximately

10.9 CENTS per kwh. Thus, the revenues generatedtly of CECI's facilities operating under its eatrcontracts are likely to decline
significantly after the expiration of the fixed-pei period.

LEVERAGE. Although KDG does not have substantidiebtedness, CECI and, to a lesser extent, C-TEE higher levels of indebtedness.
In particular, CECI has incurred substantial inédbiess, both at the corporate level and to findegelopment of power projects. In additi
KEC expects to use debt financing for a signifigamttion of the costs of the international powesjgcts to be developed with CECI.
Although debt financing may increase the equitynret to CECI, CFEC and KEC from their activities, it may also iease the risk associa
with those activities, and the abilities of thosenpanies to grow in the future.
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COMPETITION. Each of KCP, CECI and C-TEC is subjecsubstantial competition in their separate acddmisiness. For example, KCP is
subject to substantial competition from other piata of coal, and the end of certain long-term poathase arrangements will substantially
increase the competitive pressures to which KGRiligect. Although most of CECI's power sales aeesthbject of long-term power purchase
contracts, it is subject to substantial competitronbtaining new contracts and power project demelent opportunities, both in the U.S. and
abroad. CTEC is subject to increasing levels of competifiothe rapidly changing and evolving sectors oftddlecommunications industry
which it competes.

REGULATION. Each of KCP, CECI and C-TEC is subjexvarying degrees of federal, state, local anerivdtional regulation. KCP, for
example, is subject to strict environmental regatain its coal mining operations. CECI is alsojsegbto environmental regulation in the
operation of its power plants, as well as variagutatory schemes or governmental contracts theaffact the pricing and sales of electric
power. C-TEC's businesses are subject to extefesilezal, state and local regulations that have gbdusignificantly in recent years and are
likely to continue to change in the future. Thea® be no assurances that the Diversified Groupmesses will not be adversely impacted by
the costs of complying with current regulationdgrfuture regulatory changes.

INTERNATIONAL OPERATIONS. Both CECI and C-TEC hasgnificant international operations. CECI's prignproject development
focus is on projects located in the Philippines bBmtbnesia.

C-TEC recently acquired a 40% interest in Megacalikxico's second largest cable television compbngddition, KEC's primary business
focus is its joint venture with CECI for the devhoent of international power projects. Internatianzerations and investments can be
subject to factors that do not affect domestic apens, including foreign political and economiwd®pments, currency exchange risks,
currency repatriation risks, foreign tax concepwditical instability, expropriation and uncertajrgurrounding domestic and foreign laws and
policies affecting foreign investments. In addititime Diversified Group's international operatiane concentrated in a few countries (the
Philippines, Indonesia and Mexico). Adverse ecomoamid political developments in these countriedctdisproportionately affect the
businesses of the Diversified Group.

MANAGEMENT. The Diversified Group has placed a dalnsial emphasis on the abilities of key managersaking its investments in CE
and C-TEC. The loss of one or more of the key marsagf those businesses could have a significéattedn those businesses and on the
performance of the Diversified Group as a whole.

CECI MINORITY INTEREST. KCP is the sole owner of,the managing partner of, its coal mining operajaand KDG holds a controlling
interest in C-TEC. KDG, however, holds only a mityshare, albeit a significant one, in CECI, ard the right to elect only three of the
fourteen members of CECI's board of directors. Cis@he managing partner of the independent poweeldpment joint venture between
KEC and CECI. As a result of these factors, KDG rhaye less control over its independent power prtioin businesses than it has over its
other Diversified Group businesses.

EFFECTS OF THE EXCHANGE OFFER AND THE SPIN-OFF ON L OANS SECURED BY PKS STOCK

The MFS Common Stock, unlike PKS stock, constittteargin stock" within the meaning of various FeddReserve regulations restricting
the amount of credit that a lender may extend imeation with the purchase or carrying of margatktwhere the loan is, or under such
regulations is deemed to be, secured directlydirantly by margin stock. Such regulations alsodsgcertain procedural requirements in
connection with such loans.

In addition, a lender that has extended creditregtchy PKS stock, in making decisions as to howmuredit to extend against the collateral
held by such lender, may assign a different loanaloe ratio to the Class D Stock as comparedg¢diiass B Stock and Class C Stock. A
lender may also assign a different loan-to-valti® ta the Class D Stock and the Spin-off Stockrafhe Spin-off as compared to the loan-to-
value ratio assigned to the Class D Stock befareStiin-off. Further, the Class D Per Share Pricg Inedless readily predictable than the
Class B&C Per Share Price has historically beed the market value of the MFS Common Stock is etqubto be more volatile than
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the Class D Per Share Price has historically b&etecline in the Class D Per Share Price of Clag&tdgk pledged to a lender or a decline in
the value of MFS Common Stock pledged to a lendatdcresult in the lender requiring that the boreowledge additional collateral.

If Exchangeable Securities being exchanged purdoaht Exchange Offer are pledged to a lendegr@ff Stock received in exchange for
such Exchangeable Securities is probably also sutgeghe pledge under the terms of the loan docuatien between the securityholder and
the lender. In addition, if Class D Stock (inclugli@lass D Stock received in exchange for Excharlgegdxcurities in the Exchange Offer) is
pledged to a lender, some or all of the Spin-oficEtreceived in the Spin-off is probably also sabje the pledge. As a result, a
securityholder may be required to deliver Offeréoc® received in exchange for Exchangeable Seesriti the Exchange Offer and Spin-off
Stock received in the Spin-off to such securityleokllender upon receipt of that stock.

IN LIGHT OF THE FOREGOING, PERSONS WHO HAVE PLEDGEHXCHANGEABLE SECURITIES TO A LENDER AND WHO
ARE CONSIDERING PARTICIPATION IN THE EXCHANGE OFFEROR WHO HAVE PLEDGED CLASS D STOCK TO A LENDER,
SHOULD CONSULT WITH THE LENDER AS TO THE EFFECT OHE EXCHANGE OFFER AND THE SPIN-OFF ON THEIR LOAN
ARRANGEMENTS.

EFFECT OF CLASS D STOCK BECOMING PUBLICLY TRADED

Under the PKS Certificate of Incorporation, thehtigf the holders of Class D Stock to require PE$epurchase such stock terminates when
the Class D Stock becomes Publicly Traded. Ingkant, the ability of a holder of Class D Stockealize value upon a sale of such stock
will be entirely dependent on whatever market teeists for the Class D Stock. Moreover, the PKSifleate of Incorporation provides that,
after the Class D Stock is Publicly Traded, anyssgjoent conversion of Class C Stock into ClassdekSwould be based upon the market
value of the Class D Stock, rather than the ClaBebDShare Price. Accordingly, holders making ssaversions would not be able to derive
any actual or potential benefit from the excesanif, of the market value of the Class D Stock dherClass D Per Share Price, or any excess
of the market value of the businesses comprisiadiwersified Group over the value assigned toatbeets of the Diversified Group under the
PKS Certificate of Incorporation for purposes af ttetermination of the Class D Per Share PricghByras noted above, the right of a holder
of Class D Stock to convert such stock to Clas$d€kSin connection with an offering of Class C $tewmuld terminate if the Class D Stock
became Publicly Traded. Even if the Class D Stadkbdcome Publicly Traded, there is no assuraratesth efficient trading market for the
Class D Stock would develop. Further, the markigepof the Class D Stock is expected to be moratielthan the Class D Per Share Price
has historically been.

The PKS Board of Directors has considered andiwiie future again consider the feasibility andigability of listing the Class D Stock ol
national securities exchange, on the Nasdag Nathaeket or in the over-the-counter market or takather action to facilitate the Public
Trading of the Class D Stock. If the Class D Staveke to become Publicly Traded, the current agdi@gaf businesses that constitute the
Diversified Group and certain characteristics @& thpital structure of the Company might result public market valuation of the Class D
Stock that was lower than the intrinsic value @ timderlying Diversified Group businesses, evaudh market valuation were higher than
the Class D Formula Value. Specifically, the féetttthe capital structure of the Company usesrdiffieclasses of stock to reflect the
performance of the two Groups of the Company, Aeddct that the voting characteristics of the €l@sStock, which will continue to be
owned only by employees of the Company, give tles€C Stock a significant measure of voting cordvelr the Company, could cause an
undervaluation of the Class D Stock by the invesfinblic. The PKS Board would take these factois atcount in making a decision
regarding facilitation of Public Trading of the 8D Stock. In addition, the PKS Board would take account the desirability of reducing
the Company's repurchase obligations with respeit$ capital stock, the feasibility of raising @apby issuing Class D Stock in public
offerings or private placements, and any improvemehthe earnings of and the general level of nagion of the newer Diversified Group
businesses. Moreover, the ability to provide fer likting of the Class D Stock on a securities eaxge, the Nasdag National Market or in the
over-the-counter market will be subject to the laregulations and listing eligibility criteria irffect from time to time.
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RISK FACTORS RELATING TO MFS
OPERATING LOSSES

The development of MFS's businesses and the iastalland expansion of its networks require sigaifit expenditures, a substantial portion
of which is incurred before the realization of rewes. These expenditures, together with the assdaarly operating expenses, result in
negative cash flow until an adequate customer isasstablished. MFS reported loss from operatidrapproximately $11.8 million, $31.5
million and $136.1 million for the three years edd@ecember 31, 1992, 1993 and 1994, respectivety$a15.1 million for the six months
ended June 30, 1995. Although its revenues haveased substantially in each of the last threesy®dFS has incurred significant increases
in expenses associated with the development angheign of its fiber optic networks, services anstomer base. There can be no assurance
that MFS will achieve or sustain profitability ihe future.

SIGNIFICANT CAPITAL REQUIREMENTS

Expansion of MFS's existing networks and servicektae development of new networks and servicagiregignificant capital expenditure
MFES expects to fund additional capital requiremémtsugh existing resources, internally generatedi$ and additional debt or equity
financing as appropriate. There can be no assuraoeever, that MFS will be successful in producsndficient cash flow or raising

sufficient debt or equity capital on terms thatill consider acceptable. Sales of substantial rensbf shares of MFS Common Stock in the
public market in the future could impair MFS's #@pito raise additional capital through the salétefequity securities. Failure to generate
sufficient funds may require MFS to delay or abandome of its future expansion or expendituresctviobuld have a material adverse effect
on its growth.

COMPETITION

DOMESTIC TELECOMMUNICATIONS SERVICES. In each o§itmarkets, MFS faces significant competition fréwa bocal exchange
carriers (the "LECs"), which currently dominateitiecal telecommunications markets. In additior; $/faces competition in the provisior
certain of its services from other competitive ascproviders ("CAPs"), long distance companieslec@ll companies, equipment vendors
and others. A continuing trend toward business énations and alliances in the telecommunicatiodsistry may create significant new
competitors to MFS.

INTERNATIONAL TELECOMMUNICATIONS SERVICES. MFS facecompetition in the provision of its internatiosarvices from many
service providers including, among others, AT&T @anation, MCI Communications Corporation, Sprint@wation, British
Telecommunications PLC and government-owned telepltompanies that retain monopoly status for gedeivices in certain European
countries.

NETWORK SYSTEMS INTEGRATION. MFS Network Technolegi primary network systems integration competitwesthe Bel
Operating Companies (the "BOCs"), long distancei@a;, equipment manufacturers and major indepédrtédaphone companies. In certain
circumstances, MFS Network Technologies may alsopeie with regional and local systems integratioth @onstruction firms for
integration and installation projects. In the audtimvehicle identification market, MFS Network Teologies competes with specific
manufacturers and several of the aerospace defensmctors that have indicated an intention tét élicommercial markets.

UNPREDICTABLE COMPETITIVE ENVIRONMENT. Given the areasing incidence of legal and regulatory ini@si, which affect future
competition both in the United States and inteoretily, MFS is unable to predict the nature of sfutbre competition with any precision.
Changes to existing laws and regulation could eoddme ability of certain service providers to catepwith MFS, and could create new
competitors to MFS services. In addition, many &3/ existing and potential competitors have firglnpersonnel and other resources
significantly greater than those of MFS.

23



REGULATION

MFS is subject to varying degrees of federal, statal and international regulation. MFS is notrently subject to price cap or rate of return
regulation, nor is it currently required to obt&lrS. Federal Communications Commission (the "FG@thorization for installation or
operation of its network facilities used for donieservices. FCC approval is required, howevetterinstallation and operation of its
international facilities and services. The FCC thetermined that nondominant carriers, such as MFSrequired to file interstate tariffs on
ongoing basis. Challenges to these tariffs by thadies may cause MFS to incur substantial legdlaaministrative expenses. MFS's
subsidiaries that provide intrastate service areegaly subject to certification and tariff filimgquirements by state regulators. In addition,
MFS is subject to varying degrees of regulatiothmforeign jurisdictions in which it conducts ogons. Although the trend in federal, state
and international regulation appears to favor iasegl competition, no assurance can be given thagels in current or future regulations
adopted by the FCC, state or foreign regulatotsgislative initiatives in the United States andaaol would not have a material adverse
effect on MFS.

RISKS OF EXPANSION AND IMPLEMENTATION

MFS is engaged in the expansion and developmdtg nétworks and services. MFS expects such expamsid development to accelerate in
the near future. The expansion and developmerts oieitworks will depend on, among other thingsalility to assess markets, design fiber
optic network backbone routes, install facilitieslabtain rights-of-way, building access and amyned government authorizations and/or
permits and the outcome of certain state and fédegalatory actions and legislative initiativesiathaffect MFS's ability to offer
economically viable services, all in a timely manra reasonable costs and on satisfactory terehg@amditions. As a result, there can be no
assurance that MFS will be able to expand its iexjsietworks or install or acquire new networksMES is not able to expand its network:
install new networks, there will be a material adeeeffect on its growth.

Foreign operations or investment may be adverd@édygtad by local political and economic developnseexchange controls, currency
fluctuations, royalty and tax increases, retroa@ctax claims, expropriation, import and export tagans and other foreign laws or policies as
well as by laws and policies of the United Stafiéscting foreign trade, taxation and investmentadidition, in the event of a dispute arising
from foreign operations, MFS may be subject toekeusive jurisdiction of foreign courts or may gt successful in subjecting foreign
persons to the jurisdiction of courts in the Unifdtes. MFS may also be hindered or prevented émfiorcing its rights with respect to a
governmental instrumentality because of the doetoihsovereign immunity.

RAPID TECHNOLOGICAL CHANGES

The telecommunications industry is subject to rapid significant changes in technology. While MeSdves that, for the foreseeable futt
these changes will neither materially affect thetowed use of fiber optic cable nor materiallydenits ability to acquire necessary
technologies, the effect of technological changesuding changes relating to emerging wireline anigtless transmission technologies, on
the businesses of MFS cannot be predicted.

DEPENDENCE ON KEY PERSONNEL

MFS's businesses are managed by a small numbeyaecutive officers, particularly Mr. James QoWe, Chairman of the Board of
Directors and Chief Executive Officer of MFS, and. lRoyce J. Holland, President, Chief Operatingd@ffand a Director of MFS, the loss
of certain of whom could have a material adver$ecebn MFS. MFS believes that its future succeiisdepend in large part on its continued
ability to attract and retain highly skilled andatjtied personnel. MFS does not have any employroenbneompetition agreements with €
of its key executive officers.

POTENTIAL EFFECT OF SPIN-OFF ON MARKET FOR MFS COMM ON STOCK

In the event the Spin-off is consummated, PKS aifitribute all of the shares of MFS Common Stoott Bi+S Preferred Stock then owned
by it to the holders of Class D Stock. Such shafédFS
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Common Stock are expected to constitute approxigné& of the outstanding shares of MFS Common Stafter giving effect to the MFS
Recapitalization. The persons who are membersedbdiards of directors of PKS and MFS (other thandirector of PKS who became a
director in June 1995), and who are holders of Clastock, have entered into agreements with MEBicéng their right to resell any shares
of MFS Common Stock received by them as a resuti@Spin-off (including MFS Common Stock receivgumbn conversion of MFS
Preferred Stock received by them) until May 24,7,98ith certain limited exceptions; provided, howgwthat each such person may sell L
50,000 of such shares on or after May 24, 1996e@8apon the number of shares of PKS stock heldibly persons, an aggregate of
approximately 9,200,000 shares of MFS Common Stockpproximately 15% of the total number of sharfelsIFS Common Stock expect
to be outstanding at the time of the Spin-off, Wil subject to such agreements. See "Certain Toaémss -- Agreements Regarding MFS
Spin-off Stock." Nonetheless, after the Spin-offubstantial number of shares of MFS Common Stodlkbetome available for future sale in
the public markets. In addition, since MFS hasedsgs@and may continue to issue, shares of MFS Con®taek in connection with financing,
employee benefit plans, acquisitions or otherwitss,possible that the number of outstanding shafeMFS Common Stock available for s
in the future could increase significantly. Salésubstantial numbers of such shares in the pudicket in the future could adversely affect
the market price of the MFS Common Stock and coufhir MFS's ability to raise additional capitatdbigh the sale of its equity securities.

VARIABILITY OF QUARTERLY OPERATING RESULTS; VOLATIL  ITY

As a result of the significant expenses associatddthe expansion and development of its netwarks services, MFS anticipates that its
operating results could vary significantly from iperto period and such variability could adversadfiect MFS's results of operations. In
addition, MFS's network systems integration reverare and generally will continue to be dependpntwa small number of large projects.
Accordingly, these revenues are likely to vary gigantly from period to period, and such variatyilcould adversely affect MFS's results of
operations. In addition, the market prices of sigiesrof growth companies similar to MFS have histlly been highly volatile. Future
announcements concerning MFS or its competitoctyéing quarterly results, technological innovasipgservices or government legislatiol
regulation, may have a significant effect on thekatprice of the MFS Common Stock.

DIVIDEND PAYMENTS; LIQUIDATION

MFS has never paid a cash dividend on the MFS Camfatack and does not presently intend to do sthimforseeable future. In January
1994, MFS issued approximately $788 million aggtegaincipal amount of Senior Discount Notes (tBerfior Discount Notes") pursuant to
an Indenture between MFS and IBJ Schroder Bank&tl€ompany, as Trustee (the "Indenture”). In theneof a liquidation of MFS, the
holders of the Senior Discount Notes, together aitlother creditors of MFS, will be entitled to paid in full before any payments are made
in respect of the MFS Preferred Stock. In additmmMay 23, 1995, MFS issued, in an underwritteblipwoffering, 9,500,000 Depositary
Shares, each representing a one one-hundredtbshtara share of Series A 8% Cumulative Convertitieferred Stock, par value $.01 per
share (the "DECS"). The DECS rank PARI PASSU wlith MFS Preferred Stock as to any payment in thatefehe liquidation of MFS,
and the holders of the DECS are entitled to recaivaggregate of at least $318,250,000 plus atuadcand unpaid dividends on the DEC.
the event of the liquidation of MFS. The Indentarel other debt agreements to which MFS is a pestyict MFS's ability to pay cash
dividends. There is no assurance that other agmesmsiamilar to the Indenture and these other dgi@eanents which MFS may enter into in
the future will not contain similar restrictions payment of cash dividends. As a result, MFS da¢santicipate that it will be permitted to
pay cash dividends in the near future.

LIMITED TRANSFERABILITY OF MFS PREFERRED STOCK; IRR EVOCABLE PROXY

The shares of MFS Preferred Stock to be receivetidoyolders of Class D Stock in the Spin-off carrsold or transferred without the
consent of MFS for six years from the date of issgaexcept under certain limited circumstances."Bescription of Securities -- MFS
Preferred Stock."
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MFS does not intend to consent to any transfetsntiight have the effect of transferring a signifitpercentage of voting power to a third
party. The holders of the MFS Preferred Stock &wedhblders of MFS Common Stock will vote togetheraingle class except as otherwise
required by law. Each share of MFS Preferred Shackfive (5) votes on all matters presented tstbekholders of MFS. KDG, however, t
agreed to grant the Secretary and Assistant SegaftdFS an irrevocable proxy to vote all of tHeases of MFS Preferred Stock in
proportion to the vote of the holders of MFS Comn&tock on all matters (including, but not limitex] business combinations) other than the
election of MFS directors and matters as to whighholders of MFS Preferred Stock vote as a sepalass under Delaware corporation law.
The irrevocable proxy will be binding on all re@pis of MFS Preferred Stock in the Spin-off anda assult, will limit the ability of the

holders of shares of MFS Preferred Stock to infteellFS actions on all matters other than the @leaif directors. See "Description of
Securities -- MFS Preferred Stock."

POTENTIAL ANTITAKEOVER EFFECT OF CERTAIN CHARTER AN D BY-LAW PROVISIONS

MFS has 905,000 shares of authorized and unissedéerped stock and in excess of 100,000,000 stdragthorized and unissued MFS
Common Stock that could be issued to a third psetgcted by current management or used as thefbasishareholders' rights plan, which
could have the effect of deterring a potential aequAt a meeting on April 26, 1995 (the "April 26FS Board Meeting"), the MFS Board of
Directors approved, and resolved to submit to thekbolders of MFS for approval at the MFS 1995wmimeeting of stockholders, an
amendment to the MFS certificate of incorporatiointrease the authorized number of shares of peefstock of MFS from 1,000,000 to
25,000,000. The approval by the stockholders of MEthe MFS 1995 annual meeting of the increasleeémumber of authorized shares of
preferred stock is required in connection with 8pn-off. PKS has advised MFS that it intends ttevadl shares of MFS Common Stock
owned or controlled by it for this proposal at MES 1995 annual meeting of stockholders. Accordingy virtue of PKS's indirect
ownership of approximately 67% of the outstandingres of MFS Common Stock at the time of the MFSb1&@nnual meeting of
stockholders, this proposal will be adopted withthiet vote of any other stockholders of MFS.

In addition, at the April 26 MFS Board Meeting, thi€-S Board of Directors approved, and resolvedutmnst to the stockholders of MFS for
approval at the MFS 1995 annual meeting of stoadrgl certain other amendments to the MFS certigfiohincorporation, which include
proposals to: amend the MFS certificate of incaaion to divide the MFS Board of Directors intodghlrclasses, prohibit stockholders of M
from taking action by written consent, require thpécial meetings of stockholders be called onlyhieyboard of directors or the chairman of
the board of MFS and require the affirmative vdtatdeast 66 2/3% of the votes entitled to be taeteon to adopt, repeal, alter, amend or
rescind the by-laws of MFS. PKS has agreed th#tgifMFS Recapitalization is approved by the norsPi§lders of MFS Common Stock as
described herein, PKS will vote all of the shareMBS Common Stock owned or controlled by it indawf the proposed amendments, thus
assuring their adoption. In addition, at the ARBIMFS Board Meeting, the MFS Board of Directosoapproved certain amendments to the
by-laws of MFS that prescribe specific proceduegjuirements for the nomination of directors anditit@duction of business by a
stockholder of record at an annual meeting of dtolders where such business is not specified imtitiee of meeting or brought by or at the
discretion of the MFS Board of Directors. The MF&aBd of Directors also plans to consider in the gtaire, the adoption of a shareholder
rights plan. Notwithstanding the receipt of theuisge stockholder approval or further approvaltef MFS Board of Directors, each of the
foregoing amendments to the MFS certificate of ipooation and the by-laws of MFS, as well as tharsholder rights plan will be
implemented only upon consummation of the Spin-off.

The ability of the MFS Board of Directors to establthe terms and provisions of different seriepreferred stock, together with the other
features of the MFS certificate of incorporatiom déine by-laws of MFS described above, could makesrddficult or discourage the removal
of MFS's management, which some or a majority eNtS stockholders may believe to be beneficial, @uld discourage or make more
difficult or expensive, among other transactionsjyexger involving MFS, or
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a tender offer, open market purchase program ar gthrchases of the capital stock of MFS in cirdamses that would give MFS
stockholders the opportunity to realize a premiunitee sale of their MFS capital stock over the tpegvailing market prices, which some or
a majority of such holders may deem to be in thest interests.

OVERVIEW
THE EXCHANGE OFFER
In the Exchange Offer, PKS is offering to exchange:

(i) .416598 of a share of Class D Stock for eadreslof Class B Stock and each share of Class & $tastanding (including all shares of
Class C Stock issued in exchange for Exchangeatibemiures pursuant to the Exchange Offer, as theschierein);

(i) 24.75 shares of Class C Stock and 24.75 stafr€ass D Stock for each $1,000 principal amairihe Company's outstanding 1990
Series Convertible Debentures due October 31, 288¢th such share of Class C Stock will then be axgbable for .416598 shares of Class
D Stock pursuant to the Exchange Offer as desciibethuse (i) above);

(iii) 22.98 shares of Class C Stock and 22.98 shaf€lass D Stock for each $1,000 principal amadithe Company's outstanding 1991
Series Convertible Debentures due October 31, 288dh such share of Class C Stock will then be axgbable for .416598 shares of Class
D Stock pursuant to the Exchange Offer as desciibethuse (i) above); and

(iv) 19.97 shares of Class D Stock for each $1@@txipal amount of the Company's 1993 Series Aa€onvertible Debentures due
October 31, 2003

(subject, in each case, to rounding conventiongyded to eliminate fractional shares, as descritgrdin).

The Exchange Offer is being made on the terms abget to the conditions described herein undee"EkRchange Offer" and in the Letter of
Transmittal. If the Exchange Offer is consummathd,Spin-off will be consummated promptly thereafte

THE SPIN-OFF

The Exchange Offer is being made in connection wigitoposal by PKS to effect the Swifi-by making a dividend distribution to the hold
of Class D Stock, including Class D Stock issudblne Exchange Offer, of the Spin-off Stock, cetiag of all of the 40,091,644 shares of
MFS Common Stock and all of the 15,000,000 shaff&4F®s Preferred Stock to be held by PKS at the tihéne Spin-off. MFS Common
Stock distributed in the Spin-off will constituteet major portion of the Spin-off Stock in termsvafue, while the MFS Preferred Stock will
constitute a minor portion of the Spin-off Stockénms of value. The MFS Common Stock is curretntiged on the Nasdaq National Market
under the symbol "MFST." On [ ], 1995 the last nepd sale price of the MFS Common Stock as repdiyetthe Nasdaqg National Market was
$[ ] per share. No holder of Class D Stock willrbguired to pay any cash or other consideratiosutoender or exchange shares of Class D
Stock or any other security or to take any othépadn order to receive the Spin-off Stock pursuanthe Spin-off.

The Spin-off Stock will include the 40,062,658 sfsmof MFS Common Stock and the 15,000,000 sharkd-8f Preferred Stock held by
KDG after giving effect to the MFS Recapitalizatiovhich stock will be distributed as a dividendWRG to PKS immediately before the
Spin-off. The Spin-off Stock will also include 28®shares of MFS Common Stock that PKS will puretfas $1,000,000 immediately after
the dividend by KDG to PKS but prior to the Spiff- The per share purchase price of approxim&#84.50 for such transaction was base!
the average trading price of the MFS Common Stockife 30-day period preceding the date such tctiosewas agreed upon by the parties.
Such purchase will provide MFS additional cashpayment of the legal and other costs MFS has ieduor will incur in connection with the
transactions described herein. In addition, the
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purchase by PKS of such stock will cause the Sfiiteaonstitute a "reorganization” for federal @me tax purposes (and not only a tax-free
spin-off). Treatment of the Spin-off as a reorgatian will also qualify the receipt of, and transaws involving, the Spin-off Stock for tax-
free treatment in certain non-federal jurisdictiamsvhich holders of PKS stock reside.

The Company currently expects that, if the holdérs majority of the MFS Common Stock present irspa or by proxy and voting at the
1995 MFS annual stockholders meeting, which isgg expected to be held on [August ], 1995, apprthe MFS Recapitalization, the
Spin-off dividend will be declared as of, and paicholders of Class D Stock of record as of, theafter the Expiration Date. See "The Spin-
off -- Manner of Effecting the Distribution."

The Company has received the Ruling from the IRS8icuing that the Spin-off will be tax-free to thelders of Class D Stock for United
States federal income tax purposes. See "The Spin®ertain United States Federal Income Tax @ersitions Relating to the Spin-off".
The Spin-off will not be consummated unless theiigutemains substantially in effect as of the Sgiihbate. See "The Spin-off €ondition:
to Spin-off; Right of PKS to Abandon, Defer or Mfydihe Spin-off."

After the Spin-off, holders of Class D Stock wiblltd the Class D Stock held by them prior to thengyf, as well as the MFS Common Stock
and MFS Preferred Stock received in the Spin-di &ctual number of shares of MFS Common Stockvif® Preferred Stock distributed
per share of Class D Stock will depend on the nurabshares of Class D Stock issued pursuant t&Exehange Offer. Accordingly, PKS

will not be able to determine precisely the numdfeshares of MFS Common Stock or the number ofeshaf MFS Preferred Stock that will
be distributed per share of Class D Stock in cotimeaevith the Spin-off until the Expiration Dateh& following table sets forth PKS's
estimates of the number of shares of MFS CommockStod MFS Preferred Stock to be distributed paresbf Class D Stock, assuming t
(i) all of the Exchangeable Debentures are exchafgeOffered Stock in the Exchange Offer andtfig stated number of shares of
Exchangeable Stock are exchanged for Class D $tdble Exchange Offer:

ASSUMED NUMBER ESTIMATED NUMBER OF E STIMATED NUMBER OF

OF SHARES OF  SHARES OF MFS COMMON  SHA RES OF MFS PREFERRED
EXCHANGEABLE  STOCK DISTRIBUTED PER ST OCK DISTRIBUTED PER
STOCK EXCHANGED(1) SHARE OF CLASS D STOCK(2) SHAR E OF CLASS D STOCK(2)
3,000,000 1.77 0.66
5,000,000 1.71 0.64

(1) The 3,000,000 share assumption reflects PKS' s estimate of the number of

shares of Exchangeable Stock likely to be ten
based upon the tender indications that PKS has
PKS Board of Directors and members of the KCG
estimates of the likely number of additional
assumption is set forth solely to illustrate
substantially more shares than anticipated b
that a tender of 5,000,000 shares is li
represents 20.2%, and the 5,000,000 figure r
number of shares of Class B Stock and Class C
1995.

(2) The estimate of the number of shares of MFS Co
Stock distributed per share of Class D Stock w
total number of each class of shares to be d
the number of shares of Class D Stock current
case, the number of shares of Class D Stoc
tender of the assumed number of shares of Exch
number of shares of Class D Stock that would b
Exchangeable Debentures.

dered in the Exchange Offer,
received from members of the
Board of Directors, and PKS's
tenders. The 5,000,000 share
the impact of the tender of

y PKS. PKS does not believe
kely. The 3,000,000 figure
epresents 33.7%, of the total
Stock outstanding at June 23,

mmon Stock and MFS Preferred
as determined by dividing the
istributed by the sum of (i)

ly outstanding, (ii) in each

k that would be issued upon
angeable Stock, and (iii) the

e issued upon exchange of all

The current Class D Per Share Price is $60.25.Beca significant portion of the current Class D $teare Price is attributable to MFS, the
Class D Per Share Price will be significantly resilisvhen and if the Spin-off is consummated. Thaadtlass D Per Share Price after the
Spin-off will depend upon a number of factors, utihg the number of shares of Class D Stock isgu#tk
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Exchange Offer and the Company's determinatioh@portion of the Class D Per Share Price attritlateo MFS. The following table sets
forth PKS's estimates of (i) the pro forma ClasBd) Share Price after giving effect to the Exchadffer and the Spin-off, (ii) the current
market value of the MFS Common Stock to be distatiun the Spireff per share of Class D Stock, and (iii) the reggan value of the MF:
Preferred Stock to be distributed in the Spin-@ff ghare of Class D Stock, assuming in each caséxhall of the Exchangeable Debentures
are exchanged for Offered Stock in the Exchanger@iiid (y) the stated number of shares of Exchdmg&iock are exchanged for Class D
Stock in the Exchange Offer.

ASSUMED NUMBER  ESTIMATED ESTIMATED VA
OF SHARES OF  PRO FORMA OF MFS COMM
EXCHANGEABLE CLASSDPER  STOCK DISTRIB

STOCK SHARE PER SHARE O
EXCHANGED(1) PRICE(2)(4) CLASS D STOCK(
3,000,000 $ 41.00

$ ]
5,000,000 $ 4175 $ [

(1) The 3,000,000 share assumption reflects PKS'
shares of Exchangeable Stock likely to be ten
based upon the tender indications that PKS has
PKS Board of Directors and members of the KCG
estimates of the likely number of additional
assumption is set forth solely to illustrate
substantially more shares than anticipated b
that a tender of 5,000,000 shares is li
represents 20.2%, and the 5,000,000 figure r
number of shares of Class B Stock and Class C
1995.

(2) Earnings of the Diversified Group for 1995, in
to the settlement of certain litigation descr
-- Whitney Litigation," would not be reflect
Price until 1996.

(3) For purposes of this table, each share of MF
$[ ], its last reported sale price on
of [ ], 1995, and each share of MFS Prefe
redemption value of $1.00 per share. There is
price of the MFS Common Stock at the Spin-off

(4) As shown in the table, the greater the numb
Stock exchanged in the Exchange Offer, the les
D Per Share Price resulting from the Spin-off
fact that the amount of the reduction in
resulting from the Spin-off will be a fixed
investment in the Spin-off Stock to be distri
such reduction on a per share basis (l.E., t
the Class D Per Share Price) will decrease as
are issued in the Exchange Offer. Also, as s
the greater the number of shares of Exchange
Exchange Offer, the fewer the number of shares
the less the value of the Spin-off Stock) dis
Stock in the Spin-off.

LUE  ESTIMATED VALUE
ON  OF MFS PREFERRED
UTED STOCK DISTRIBUTED
F PER SHARE OF

3)(4) CLASS D STOCK(3)(4)

s estimate of the number of
dered in the Exchange Offer,
received from members of the
Board of Directors, and PKS's
tenders. The 5,000,000 share
the impact of the tender of

y PKS. PKS does not believe
kely. The 3,000,000 figure
epresents 33.7%, of the total
Stock outstanding at June 23,

cluding earnings attributable
ibed at "Recent Developments
ed inthe Class D Per Share

S Common Stock is valued at
the Nasdaq National Market as
rred Stock is valued at its

no assurance as to the market
Date.

er of shares of Exchangeable
s the reduction in the Class
. This is attributable to the
the Class D Formula Value
amount equal to PKS's book
buted, whereas the amount of
he amount of the reduction in
more shares of Class D Stock
hown in the table on page 28,
able Stock exchanged in the
of Spin-off Stock (and hence
tributed per share of Class D

THE MFS RECAPITALIZATION

One of the requirements of applicable tax law negpto the Spin-off that are addressed by the Rubrthat, at the time of the Spin-off, PKS
must own stock possessing at least 80% of the y@tiwer of the MFS capital stock. In order to $gtikis requirement, PKS and KDG have
agreed with MFS to effect the MFS Recapitalizaponsuant to which KDG will exchange 2,900,000 & #2,962,658 shares of MFS
Common Stock currently held by KDG for 15,000,068@ares of the MFS Preferred Stock, which is a nasscbf MFS convertible preferred
stock, $.01 par value. The MFS Recapitalization &l consummated immediately prior to the Spin-aff.a result of the MFS
Recapitalization, the percentage interest of thermon equity of MFS owned by KDG (calculated takintp account outstanding options and
warrants to acquire MFS Common Stock, and secsiritie
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convertible into MFS Common Stock) will be reducadd the percentage interest of such common eqMFS owned by non-PKS holders
of MFS Common Stock will be correspondingly increxsThis percentage interest shift will result ireduction of approximately [$61.5]
million in the value of the outstanding MFS Comn#tock held by KDG (based on the last reported gate of MFS Common Stock on

, 1995). In exchange for this reductdG will receive 15 million shares of hi-vote MFS Preferred Stock in a face amount
of $15 million. The terms of the MFS Recapitalipatiwere determined through arm's length negotiatimtween the management of PKS
and the management of MFS, and were approved byiE&Board, the PKS Board and independent speciahuttees of the MFS Board
and the PKS Board. See "-- Background and Purpioe Gpin-off; Purpose of the Exchange Offer; BbRroceedings." Each share of MFS
Preferred Stock will have five votes in the electad MFS directors and in all other matters preseéiib stockholders, although KDG will
grant to the Secretary and the Assistant SecrefdW}FS an irrevocable proxy to vote all of the sts®aof MFS Preferred Stock in proportior
the vote of the holders of MFS Common Stock omltters other than the election of MFS directois matters as to which holders of the
MFS Preferred Stock vote as a separate class redaware corporation law. PKS will distribute, aheé holders of Class D Stock will
receive, the MFS Preferred Stock in the Sgiinsubject to the terms of the irrevocable proklge MFS Preferred Stock will vote together v
the MFS Common Stock and the DECS as a single,@asspt on certain matters as to which holdete@MFS Preferred Stock are entitled
to a class vote under Delaware corporation law."Segtain Transactions -- Certain Agreements BetwRKS and MFS -- The Securities
Purchase Agreement" and "Description of Securiti®édFS Preferred Stock."

The MFS Recapitalization has been approved by th& Roard of Directors, and by a special commitfeth® MFS Board of Directors
comprised solely of independent directors of MFSadldition, consummation of the MFS Recapitalizatosubject to the approval of the
MFS Recapitalization by the holders of MFS Commuock at the MFS 1995 annual stockholders meetiresgntly expected to be held on
AUGUST __, 1995. In connection with obtaining apgoof the holders of MFS Common Stock, PKS hagsedjto vote all of the shares of
MES Common Stock owned or controlled by it in thene manner as the majority of the non-PKS holdekKks Common Stock (and not
the holders of any preferred stock of MFS which rhayutstanding) present in person or by proxp@mnteeting vote. Thus, the MFS
Recapitalization will be approved only if supporteda majority of such non-PKS stockholders. If S Recapitalization is not approved
by the MFS common stockholders, the MFS PrefertedkSwill not be issued, the Exchange Offer willdgandoned and the Spiiff-will not
occur.

Under the agreement between PKS and MFS goverheyIES Recapitalization, the MFS Recapitalizatiauld not be consummated if
PKS abandoned the Spin-off. If PKS were to progosgaterial modification to the terms of the Spih{afhich PKS considers to be highly
unlikely), both PKS and MFS would review the teroishe MFS Recapitalization in the context of thedified Spineff to determine wheth
to consummate the MFS Recapitalization on its exjserms or to consider alternative terms.

BACKGROUND AND PURPOSE OF THE SPIN-OFF; PURPOSE OFTHE EXCHANGE OFFER; BOARD PROCEEDINGS

THE 1992 AMENDMENT. In January 1992, the PKS staalklers adopted an amendment (the "Amendment")adS Certificate of
Incorporation pursuant to which each share of tmany's then-existing Class C stock was automigtieachanged for one share of "new"
Class C Stock and one share of Class D Stock, artdshare of the Company's then-existing Clase&kstias automatically exchanged for
one share of the Company's "new" Class B Stocloaedshare of Class D Stock. The Amendment alsdgedwholders of Class B Stock and
Class C Stock with the right to convert such stioé& Class D Stock exercisable during the periodnfiand including October 15 through and
including December 15 of each year. Such convessi@tome effective upon, and are made on the bfsis ratio of the Class B&C Per
Share Price to the Class D Per Share Price intedffeclanuary 1 of the following year. See "Deswipof Securities -- PKS Stock --
Conversion of Class B&C Stock into Class D Stoékriong other things, the conversion provision predd
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holders of Class C Stock who are leaving the emmbayt of the Company, such as retirees, an opptyttmconvert Class B Stock and Class
C Stock into Class D Stock as an alternative tiingetheir Class B Stock or Class C Stock back®@ompany.

RULING REQUEST; PRELIMINARY NEGOTIATIONS. Before hinitial public offering of MFS Common Stock in Ma993, PKS
provided MFS with substantially all of the capitecessary for the development of MFS's businease8he initial public offering, MFS has
obtained over $1 billion of capital in the publ&pital markets, and has become increasingly depéngen the public capital markets for the
funding necessary for its growth. In addition, M made increasing use of sophisticated acquigiichniques to grow. As a result, PKS's
and MFS's managements have considered changesSts M#nership and capital structure that would id@WFS with the maximum
flexibility possible to raise capital in the pubtiepital markets and to grow through acquisition@ddition, as MFS's businesses have grown,
its growth and the growth and development of theeoDiversified Group businesses have resultedsimbatantial disparity between the fair
market value of the Diversified Group businesseghe one hand, and, on the other hand, the Cldssrula Value and the Class D Per
Share Price (the price at which holders of Clasi@k can sell their stock back to the Companyyansto the PKS Certificate of
Incorporation), each of which is based upon theeBiified Group's book investment in the Diversifi@bup businesses. This disparity is
particularly acute with respect to the differenedéween the fair market value of MFS, as reflectethe price of the MFS Common Stock, i
the Diversified Group's book investment in MFS.tRarmore, that difference has been exacerbatedgl®893 and 1994 as the portions of
the Class D Formula Value and the Class D Per SPidce attributable to MFS have been reduced by'®&l&are of the substantial book
losses generated by the development-stage actiotimFS, and as the fair market value of MFS hassased. Given the absence of an
established trading market for the Class D Stdudset is no assurance for the foreseeable fututethalder of Class D Stock would be able
to sell such stock at a price that reflects theketaralue of the Diversified Group businesses,mmosed to selling such stock back to the
Company at the Class D Per Share Price.

During 1994, PKS management examined a numberssilple transactions to determine whether a traimsacould be structured that would
address both MFS's need for maximum flexibilityarsing capital and the disparity between markettaook values in the Diversified Group
without giving rise to adverse tax consequence®&®. During meetings held during the second halfd®4, the PKS Board of Directors
considered and discussed a number of those tramssgbrincipally including the possible spin-offthe Company's equity in MFS to the
holders of Class D Stock, the possible spin-ofkDiG, the primary Diversified Group holding company the holders of Class D Stock, and
the possible listing of the Class D Stock on aamati securities exchange or Nasdag. Each of thassactions offered the prospect of being
tax-free to PKS and its stockholders for United&tdederal income tax purposes. After reviewirgséhalternatives, the PKS Board
concluded that neither the spin-off of KDG nor listing of the Class D Stock would efficiently adds MFS's need for maximum flexibility
in raising capital. The PKS Board also concluded ¢hspin-off of PKS's entire equity interest in MWwould reduce the disparity between the
Class D Formula Value and the market value of thelBified Group businesses as effectively as weitlier a spireff of KDG or the listing
of the Class D Stock, while providing MFS with tipeatest flexibility to raise capital and to engaga number of development transactions,
as discussed at "-- MFS Deliberations," below. Bbgithe second half of 1994, the PKS Board alsoidersd the possibility of an exchange
offer for the purpose of permitting the holderssatchangeable Securities to exchange such secuuti€dass D Stock prior to such a suiff-
of PKS's equity interest in MFS.

In November 1994, the PKS Board authorized manageofehe Company to prepare and file with the iné Revenue Service a request for
a ruling that a spin-off of the Company's entiraigginterest in MFS, in conjunction with a trantan having substantially the same effects
as the MFS Recapitalization, would be tax-freehtoholders of Class D Stock for United States faeldacome tax purposes. The Company
filed the ruling request in December 1994.
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As noted above, the purpose of the MFS Recapitadizés to enable the Spin-off to qualify for tapeé treatment. During the second half of
1994 and the first half of 1995, management of MR8 management of PKS negotiated and agreed iciglgron the terms and conditions
the MFS Recapitalization, including the conditibattthe MFS Recapitalization be subject to the @agdrof a majority of the non-PKS
holders of MFS Common Stock. Such agreement ircjplie contemplated that the MFS Recapitalizatiomld@ntail the surrender by KDG
of approximately 3.0 million shares of MFS CommadacR in exchange for approximately 15.0 millior2f®.0 million shares of MFS
Preferred Stock.

MFS DELIBERATIONS. A special committee of the MF®&d of Directors (the "MFS Special Committee")ngised of Ronald W.
Roskens and Michael B. Yanney, each of whom isidapendent director of MFS who does not have ameast in either the MFS
Recapitalization, the Exchange Offer or the Spinettier than as a stockholder of MFS, was formecbttsider the agreement in principle as
to the terms of the proposed MFS Recapitalizafiweiuding the proposed terms of the MFS PreferretIS The MFS Special Committee r
on March 22, 1995 to review and consider the tesfriie proposed MFS Recapitalization. The MFS Sp€@ommittee, with the assistance
of Gleacher & Co., Inc., MFS's financial advisandaMFS's legal advisors, reviewed documentary danhdranformation provided by
management of MFS and considered oral presentatiadg by Gleacher & Co., Inc. Additional telephoroniversations were held between
the MFS Special Committee members and members & M&nagement, Gleacher & Co., Inc. and MFS's kedi@kors. Subsequent to the
meeting and the telephonic conversations, the Mge®ial Committee approved in principle the termthefMFS Recapitalization and
recommended the approval of such terms of the M&@&Ritalization to the MFS Board of Directors.

On March 29, 1995, the MFS Board of Directors matdnsider the proposed MFS Recapitalization aagptbposed terms of the MFS
Preferred Stock. At this meeting, after consideratif the oral presentation by Gleacher & Co., &rd the oral presentation by the MFS
Special Committee on their recommendation witheeso the MFS Recapitalization and the issuanteeMFS Preferred Stock, the MFS
Board of Directors unanimously (i) approved thepm®ed MFS Recapitalization and the proposed tefriiedVIFS Preferred Stock, (ii)
authorized the submission of the MFS Recapitabiratd the MFS stockholders for approval and (iijheorized management of MFS to
negotiate the final terms of the MFS Recapitalmatind the MFS Preferred Stock. In addition, theSMBoard of Directors appointed the
Executive Committee of the MFS Board of Directars&pprove the specific terms of the MFS Preferted|S including without limitation,
dividend rate, conversion rate and certain othensgeand to authorize the issuance of such stoBK® to facilitate the Spin-off.

The MFS Board of Directors's deliberations withpesst to the MFS Recapitalization and the term$iefMIFS Preferred Stock focused
primarily upon the benefits to be received by MR8 ds stockholders from the Spafif. In this regard, the MFS Board of Directors clutlec
that the Spin-off would benefit both MFS and itscktholders by transferring the shares of MFS Com@tmick currently concentrated in
KDG's ownership to approximately 1,400 holders @sS D Stock, thereby increasing the number ofeshaf MFS Common Stock available
for public trading and enhancing the liquidity bEtMFS Common Stock. In addition, the MFS Boar®iéctors considered that increased
liquidity of the MFS Common Stock could be expeatedr time to reduce the volatility of the marketp of the MFS Common Stock. The
MFS Board of Directors also concluded that theatevlacement of equity securities with an accéptstoategic investor would be an
attractive external financing option for MFS, ahdttMFS's ability to take advantage of a strategiestment would be enhanced by the
distribution of KDG's concentrated ownership in MFS

MFES's management has indicated to the MFS BoaRirettors that it is not desirable to use cashafbpotential acquisitions, because many
of MFS's expansion opportunities will require sfggaint amounts of cash. Instead, MFS's managenesited to be able to effect the
acquisition of companies (as well as assets arilitizs) through the use of shares of MFS Commatstvhenever that approach is more
attractive. As long as MFS is a subsidiary of Kb@wever, management of
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MFES believes that the use of MFS's stock as anisitign "currency” is hindered due to target stoalklers finding it unattractive to hold
shares in an entity that has a large controllingldtolder and a relatively small public float. Asesult, the MFS Board of Directors
determined that the Spin-off would make MFS's stocke desirable for any potential target's stoottéi.

The MFS Board of Directors also considered thdipfeng consummation of the Spin-off, MFS and itsckholders would be better
positioned to pursue a potential combination owéition (if one were to be proposed in the futareotherwise acceptable terms) which
would allow for the issuance of the acquiror'sesuitant company's shares to the stockholders & btia tax-free basis to all parties. If the
Spin-off were not consummated, many acquisitionambination proposals would prove to be untenabtabse of unacceptable tax
consequences to PKS, whose consent would be néadaaly such transaction, or because of stratafficudties associated with a single
stockholder owning a concentrated block of shafélseobacquiror or resultant company. A potentialghaser of MFS may conclude that th
strategic difficulties make MFS less attractive ((oattractive) as a possible acquisition candidatlting in either the loss of an opportunity
or a reduced acquisition price. While in the vieiWwe MFS Board of Directors the primary purposéhaf Spin-off is not to facilitate a sale of
MFS (and MFS is not presently pursuing any suahstration), the MFS Board of Directors believed thatinterests of the MFS's
stockholders would be best served by providing MR8 its stockholders with maximum flexibility comoing any possible acquisition of
MFS.

Finally, the MFS Board of Directors considered tiigt Spin-off will allow MFS, beginning two yearsllbwing consummation of the Spin-
off, to be classified as an "independent entity"denerally accepted accounting principles, thewiging (i) MFS with the opportunity to use
pooling-of-interests accounting when undertakingibess combinations and (ii) any potential acquifdviFS the opportunity to use pooling-
of-interests accounting in an acquisition of MFS=$®/currently does not qualify for use of poolingiaterests accounting because of the
majority ownership by KDG. Thus, either the comlbiima of MFS with a company having a market valua #ixceeds the value of its tangible
assets or the acquisition of MFS (which has a ntarideie that exceeds the value of its tangibletaggeould result in the creation of
significant intangible assets, including goodwilhich would have to be amortized over time, redgd#FS's or the acquiror's, as the case
may be, future reported net earnings. MFS beligvasits ability to effect business combinatiorfcégntly would be significantly aided if
MFS were able to use pooling accounting.

The MFS Board of Directors considered that aftersconmation of the Spin-off, the holders of ClasStbck might immediately sell the
shares of MFS Common Stock received in the Spinwdifch could affect the market price of the MFS'@oon Stock. In that regard, the
MFS Board of Directors determined that this riskidobe lessened somewhat by the execution of agneesnby certain members of the PKS
Board of Directors and MFS Board of Directors limgt their ability to sell shares of MFS Common &toeceived in the Spin-off. The MFS
Board of Directors also considered the possiblectff the Spin-off on MFS's debt rating. Basedruponversations between management of
MFES and the rating agencies, the management of &ved the MFS Board of Directors that the ratiggncies would not have a negative
view of the Spin-off transaction. The MFS Boarddifectors was also aware that as a result of the-&ff, the Noncompetition Agreement
between MFS and PKS would terminate but believatittiis termination would be of no consequence ESMThe MFS Board of Directors
determined that the advantages of the Spin-off kBMiscussed above outweighed such potential megettfiects.

In June 1995, the management of PKS and the mamagerhMFS agreed upon the final terms and prousiof the MFS Preferred Stock ¢
the MFS Recapitalization in which KDG will exchang® million shares of MFS Common Stock held by Kfa%15,000,000 shares of MFS
Preferred Stock. See "Description of SecuritiddFS Preferred Stock."

SPECIAL COMMITTEE OF THE PKS BOARD. By resolutiondopted by written consent as of April 1, 1995, RS Board asked a
special committee of the PKS Board (the "Speciah@ittee"),
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comprised of Robert B. Daugherty, Charles M. Hagret Peter Kiewit, Jr., the only members of the B¢&rd who are not employees of
PKS or one of its subsidiaries, to review certaipexts of the MFS Recapitalization and the Exch@ffier. The PKS Board appointed the
Special Committee to review the transactions bexaosh the purchase of MFS Preferred Stock ané&xiseange Offer are transactions in
which one or more members of the PKS Board of Damschave an interest, either as a member of th8 Bi¢ard of Directors or as a
potential participant in the Exchange Offer. In thsolution appointing the Special Committee, tK&Board asked the Special Committee
(i) to review the proposed terms and conditionthefMFS Recapitalization and the Exchange OffetHerExchangeable Stock, and (ii) to
report to the PKS Board as to whether the termscanditions of the MFS Recapitalization are faithie holders of the Class D Stock, and
whether the Exchange Offer for the ExchangeablekS®in the best interest of the stockholdersKEPin each case exercising its business
judgment and taking into account in each case faath and circumstances as it deemed approp

The Special Committee met on April 7, April 17, A@8, May 19 and June 9, 1995. In connection wighreview, the Special Committee,
with the assistance of its independent financidl lagal advisors, reviewed documentary and otffernmation provided by management of
the Company and met independently and with memiferanagement of the Company. At its May 19, 19@&ting, the Special Committee
was given a presentation by its financial advi§&$,First Boston Corporation ("CS First Boston")thwiespect to the MFS Recapitalization,
the Exchange Offer and the Spin-off (the "Transmsi) and the matters to be addressed in CS FastioB's opinion to the PKS Board of
Directors.

The PKS Board of Directors considered the Exch@ifier, the MFS Recapitalization and the Spin-ofa@pecial meeting on June 9, 1995
(the "Special Meeting"). At the Special Meetings Bpecial Committee reported to the PKS Board basted upon the documents and other
information presented to the PKS Board and the i@p€ommittee, including (i) information relating the respective businesses and
prospects of the Construction & Mining Group anel Biversified Group, including historical financiaformation regarding the Constructi
& Mining Group and the Diversified Group, pro forrfiaancial information reflecting the impact of texchange Offer and the Spin-off on
the Construction & Mining Group and the Diversifi€doup, 1995 financial forecasts for the Constarc: Mining Group and the
Diversified Group, and information with respecthe liabilities of and contingent exposures of @anstruction & Mining Group and the
Diversified Group, (ii) the transfer of funds tetBiversified Group with respect to the conversiohshares of Class C Stock,

(iii) the effect of conversions on the holders ¢4€3 C Stock and the holders of Class D Stockudhc the stated policy of PKS not to
replace converted shares with new grants, (ivpfiieion dated June 9, 1995 of CS First Boston thathe basis of and subject to the matters
set forth therein, the Transactions were fair, fiedfmancial point of view, to the stockholdersRKS, (v) the reasons for prompt action with
respect to the proposed Spin-off (as describe®liE'Board Approval," below), and (vi) the preseiotag made by the management of the
Company, the Special Committee concluded that #seoflate of its report it believed that in its ibess judgment: (a) the terms and
conditions of the MFS Recapitalization are faittie holders of the Class D Stock, and (b) the ekbenby PKS to holders of Class B Stock
and holders of Class C Stock of the Exchange (dfethe Exchangeable Stock, when made in conjunatith the Spin-off, is in the best
interest of the stockholders of the Company. (MauBherty, the owner of 86,000 shares of MFS Com8&tonk abstained from voting on the
MFS Recapitalization in the Special Committee delitions.)

In its review of the Transactions, the Special Cattam considered each of the factors consideretidyKS Board relative to the effect of
the Transactions on the holders of PKS stock asdriteed at "-- PKS Board Approval,” below.

PKS BOARD APPROVAL. The PKS Board approved the Exaje Offer, the MFS Recapitalization and certdiateel transactions, and
preliminarily approved the Spin-off at the Spedieting.
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In approving the amount of MFS Common Stock toehanged for MFS Preferred Stock in the MFS Reaéipittion, the PKS Board
considered (i) that the exchange was negotiategharm's length basis between the management obBRE$he management of MFS, each
of which had the assistance of outside financialsaas, (ii) the value of the percentage interestrdase in the outstanding MFS Common
Stock owned by KDG following the exchange, (iiigtface value of the MFS Preferred Stock receivetiénexchange, (iv) the value of the
additional voting rights associated with the MF8&fBrred Stock, (v) the benefits to PKS stockholddmough MFS and otherwise) arising
from the Spin-off, which could not be accomplistoeda tax-free basis as desired by the PKS Boarehaliise exchange, and (vi) the
perceived need to encourage non-PKS holders of ®6i8mon Stock to vote to approve the MFS Recapittdin.

In connection with its approval of the Spin-offetRKS Board considered that the Spin-off would daatageous to MFS, and indirectly to
the PKS stockholders who would become stockholdeksFS as a result of the Spin-off, by enhancingSWFability to meet its capital
funding requirements in a cost-effective mannertanichplement its business strategy. The PKS Badwd recognized that (as discussed
above under "Ruling Request; Preliminary Negotizi) the market value of the MFS Common Stock dfterSpineff was, at the time of t
meeting, and is expected to be at the time of hie-8ff, significantly greater than the value ditried to MFS in the determination of the
Class D Per Share Price in accordance with the @é&Sficate of Incorporation prior to the Spin-offne PKS Board concluded, subject to
final PKS Board action shortly prior to the date firoposed Spin-off would be effected, that then$yif was in the best interest of the
stockholders of PKS and should be authorized.

The PKS Board further determined that it was appatgto provide an opportunity to the holders td93 B Stock and Class C Stock to
convert such stock into, or exchange such stockJtarss D Stock prior to the Spin-off. The PKS Bbalso concluded that consummation of
the Spin-off as soon as practicable following appt@f the MFS Recapitalization by the holders df$Common Stock would be in the best
interest of the stockholders of PKS. Although hoddef Class B Stock and Class C Stock can nexetesutch stock for conversion into Class
D Stock under the PKS Certificate of Incorporatimyinning on October 15, 1995, actual conversidrssich stock into Class D Stock would
not occur until January 1996, and the final caléates of the amount of Class D Stock issuable ahstonversions would not be completed
until March or April of 1996. As noted above, ampary purpose of the Spin-off is to provide MFS wii#xibility to raise substantial amounts
of capital as quickly and as efficiently as possibb that MFS can compete in its growing and chmangieas of business. The PKS Board
concluded that delay of the Spin-off until MarchAgril of 1996 would unnecessarily restrict and @mber MFS's capital-raising activities
and would hamper MFS's ability to use MFS CommartiSto make acquisitions during the next year. fremhore, the PKS Board concluc
that a substantial delay of the Spin-off would preshoth PKS and MFS with uncertainty of operataaministrative confusion and employee
distraction. Accordingly, the PKS Board authorizkd Exchange Offer as an appropriate means of girayholders of Class B Stock and
Class C Stock with the desired opportunity to ergeasuch stock for Class D Stock without deferthrgy Spin-off until March or April of
1996.

Given that the PKS Board viewed the Exchange Giggproviding the holders of Class B Stock and Qa&tock with a similar opportunity
as is provided by the annual period for conversifiSlass B Stock and Class C Stock into Classdz2iSpursuant to the PKS Certificate of
Incorporation, the PKS Board concluded that theveosion ratio applicable to such annual conversghmild be applied in determining the
exchange ratio for the Exchange Offer. The PKS 8tlaerefore determined that the conversion ratfiegble to January 1995 conversions
of Class B Stock and Class C Stock into Class BIStbE., $60.25 to $26.00 or 1:.431535) as adjifve the dividends paid on the Class B
Stock and the Class C Stock in January 1995 of ge4Share and in May 1995 of $.45 per share (yigld ratio of $60.25 to $25.10 or
1:.416598) represented the appropriate exchanigefoat
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the Exchange Offer. Accordingly, the PKS Board atited an exchange ratio of .416598 of a sharda$<®D Stock for each share of Class
B Stock or Class C Stock tendered pursuant to ¥ohd@nge Offer.

The Spin-off will result in the distribution to d#rs of Class D Stock of a unique asset which semits a substantial portion of the value of
the assets comprising the Class D Formula Value.FKS Board accordingly concluded that holdersxahangeable Debentures (which are
convertible in whole or in part into Class D Stoskpuld be afforded an opportunity to participatéhie Spin-off, and determined that the
Exchange Offer for the Exchangeable Debentureseamost appropriate way to permit holders of Exgeable Debentures to so
participate.

In connection with its approvals of the MFS Recaljzation, the Spin-off and the Exchange Offer, €S Board considered the collective
impact of those Transactions on the holders of CBaStock and Class C Stock, as a class, the sotdeZlass D Stock, as a class, and on the
holders of the respective classes of PKS convertlbbentures. In approving those Transaction®? & Board concluded that the
Transactions, taken as a whole, would result inigant benefits to holders of Class D Stock. PS5 Board also concluded that holders of
Class B Stock and Class C Stock and the holdeEsdfiangeable Debentures would have an adequatetopipy, through the Exchange
Offer, to participate in the benefits resultingrfrehose Transactions, and that those Transactiontwot adversely affect the holders of
Class C Stock who choose not to participate irethehange Offer or the holders of PKS debenturesateaconvertible solely into Class C
Stock.

In reaching those conclusions, the PKS Board censitithat the holders of Class D Stock will receagea result of the Transactions,
securities with a slightly lower value than theyuMbhave received if the Spin-off were consummante®95 without conducting the
Exchange Offer. The PKS Board concluded, howebat, guch reduction in value would be consisterth wie conversion rights provided in
the PKS Certificate of Incorporation, would be miai in comparison to the substantial benefits todeeived by holders of Class D Stock
from the Transactions, and would be minimized by ofsthe exchange ratio applicable to January T@®%ersions, as adjusted for dividends
to date. The PKS Board also noted that holderdas<3C Stock who elect not to participate in thelaxge Offer will not receive any direct
benefit as a result of those Transactions, butaeted that those holders of Class C Stock cowddarably conclude that the potential long-
term financial benefits and risks of owning ClasStGck make such stock a more suitable investnogrgifch holders when weighed against
the potential long-term financial benefits and sisi converting Class C Stock into Class D Stoak aarticipating in the Spin-off.

OPINIONS OF FINANCIAL ADVISORS. In connection withe MFS Recapitalization, the Exchange Offer ardShin-off, the PKS Board
has received fairness opinions from CS First Boatwh Lehman Brothers Inc. ("Lehman Brothers"), hufttvhich are attached to this
Prospectus as Annexes | and Il, respectively, @asdribed below. PKS management retained Lehmar@&otn February of 1995 to provide
PKS management with advice, assistance and analysiterning the MFS Recapitalization, the Exchadffer and the Spin-off. Following
the formation of the Special Committee in Aprilk#95, the Special Committee retained CS First Bogigrovide the Special Committee
with independent financial advice and analysis réigg the matters which were the subject of thecipp&ommittee's review. Prior to its
consideration of the MFS Recapitalization, the Exade Offer and the Spin-off at the Special Meetihg,PKS Board asked both firms to
provide it with fairness opinions regarding thensactions.

The PKS Board has received an opinion from CS Bioston dated June 9, 1995 that, as of that dat@arthe basis of and subject to the
matters set forth therein, the Transactions weardrfam a financial point of view to the stockhotdeof PKS. CS First Boston subsequently
rendered an opinion dated July 21, 1995 to the B&&d that, as of that date and on the basis okahpkct to the matters set forth therein,
the Transactions were fair from a financial poihview to the stockholders of PKS.
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THE FULL TEXT OF THE OPINION OF CS FIRST BOSTON DED JULY 21, 1995, WHICH SETS FORTH THE ASSUMPTIONS
MADE, MATTERS CONSIDERED AND LIMITS ON THE REVIEW NDERTAKEN BY CS FIRST BOSTON, IS ATTACHED AS
ANNEX | TO THIS PROSPECTUS. THE JUNE 9, 1995 OPINICS SUBSTANTIALLY IDENTICAL TO THE OPINION ATTACHED
HERETO. THE SUMMARY OF THE CS FIRST BOSTON OPINIGET FORTH HEREIN IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO THE FULL TEXT OF SUCH OPINION, AND HOIERS OF EXCHANGEABLE SECURITIES AND HOLDERS OF
CLASS D STOCK ARE URGED TO READ SUCH OPINION IN ITENTIRETY.

In arriving at its opinion, CS First Boston reviedvgertain publicly available business and finanitifdrmation relating to PKS, KCG, KDG
and MFS, a draft dated July 11, 1995 of this Protyse a draft dated June 2, 1995 of the CertifioaAf@esignation for the MFS Preferred
Stock and certain other information, including fical forecasts and pro forma financial statemesyided to it by PKS, KCG, KDG and
MFS, and met with the managements of PKS, KCG, K& MFS to discuss the businesses and prospetsfKCG, KDG and MFS, as
well as the terms of the Transactions. CS Firstd@oalso considered certain financial and stockketadata of MFS and compared that data
with similar data for other publicly held companiedusinesses similar to those of MFS. In addjtio8 First Boston compared the financial
terms of the MFS Preferred Stock with the finant@ams of other securities and considered suchr atf@mation, financial studies, analyses
and investigations and financial, economic and miackiteria that it deemed relevant. CS First Bostso analyzed the financial benefits that
will be afforded the holders of Class D Stock assult of the Spin-off and considered the fact thatholders of Class B Stock and Class C
Stock will be given the opportunity, as a resulthd Exchange Offer, to exchange their shares a8 Stock and Class C Stock for shares
of Class D Stock prior to consummation of the Sgfinand thereby to participate in the financial efits of the Spin-off. No limitations were
imposed by the Special Committee or the PKS Bopah(CS First Boston with respect to the investayatimade or procedures followed by
it in rendering its opinion.

In connection with its review, CS First Boston diat assume any responsibility for independent ioatiion of any of the foregoing
information (including the information containedthve draft Prospectus) and relied on such inforonabieing complete and accurate in all
material respects. With respect to the financie¢dasts, CS First Boston assumed that they wesemahly prepared on bases reflecting the
best currently available estimates and judgmentseofnanagements of each of PKS, KCG, KDG and MF® the future financial
performance of each of PKS, KCG, KDG and MFS, reSpely. In addition, CS First Boston did not makeindependent evaluation or
appraisal of the assets or liabilities (contingandtherwise) of any of PKS, KCG, KDG or MFS, noasiit furnished with any such
evaluations or appraisals.

In arriving at its opinion, CS First Boston reliedon the advice of PKS that the Spin-off will beasommated only if it can be effected on a
tax-free basis, that the Spin-off will qualify asax-free spin-off under Section 355 of the IntéfRevenue Code of 1986, as amended, and
that PKS has determined that the MFS Recapitatizasi the most feasible method of facilitating 8pn-off on a tax-free basis. In addition,
CS First Boston relied upon the advice of PKS Bt&6 and MFS will take all action necessary to emsiat the MFS Common Stock and the
MFS Preferred Stock to be received by the holde@ass D Stock in the Spin-off will not be "rested securities”" within the meaning of
Rule 144(a)(3) promulgated under the Securitiesafwct will not be subject to restrictions on transfeder the Securities Act (other than
restrictions imposed as a result of the holderdpaim "affiliate” (within the meaning of rule 144(&) under the Securities Act) of MFS.

For purposes of its opinion, CS First Boston asglthat less than an aggregate of 6,000,000 sh&f@sss B Stock and Class C Stock will
be exchanged for Class D Stock in the Exchanger G&f8 First Boston also assumed that PKS will ceteplhe Spin-off as described in the
draft dated July 11, 1995 of this Prospectus aatlttte consummation of the Transactions will netiiein any default or similar event under
any loan agreement, instrument of indebtednesther gontract of PKS, KCG, KDG or MFS which willtioe waived. CS First Boston's
opinion was necessarily based upon financial, ezinianarket and other conditions as they existeticauld be evaluated on the date of ¢
opinion.
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The opinion of CS First Boston does not addresostitute a recommendation regarding (i) the lssirdecisions of PKS or MFS to effect
the MFS Recapitalization or the Spin-off or to méke Exchange Offer, (ii) the determination by Péf$he exchange ratio of Exchangeable
Stock to Offered Stock or the other terms and dwrs of the Exchange Offer, or (iii) the busindssisions of PKS to effect, or the financial
impact on PKS or any of its stockholders of, caertather transactions in connection with the MFSapéalization, the Exchange Offer and
the Spin-off. CS FIRST BOSTON'S OPINION

IS DIRECTED ONLY TO THE FAIRNESS TO THE STOCKHOLDEROF PKS OF THE FINANCIAL TERMS OF THE
TRANSACTIONS, AND DOES NOT CONSTITUTE A RECOMMENDADN TO ANY HOLDER OF EXCHANGEABLE SECURITIES
AS TO WHETHER SUCH HOLDER SHOULD PARTICIPATE IN THEXCHANGE OFFER.

The CS First Boston opinion also expresses no opias to the market value of the MFS Preferredk3tipon issuance or the prices at which
the MFS Common Stock or the MFS Preferred Stocktreitie subsequent to the consummation of the M&&Ritalization or the Spin-off.
The actual market value of the MFS Common StockthadVFS Preferred Stock may vary depending up@mgés in interest rates, dividend
rates, market conditions, general economic conutand other factors which generally influenceptiee of securities.

CS First Boston did not participate in the detemation by PKS and MFS of the terms of the MFS Rdaéipation, the Exchange Offer or the
Spin-off or the terms of the MFS Preferred Stoctt has not been asked to consider alternative nwfaffecting a distribution of the MFS
Common Stock or the MFS Preferred Stock to thedrsldf Class D Stock.

The following is a summary of certain financial ys@s performed by CS First Boston in connectiothits opinion dated June 9, 1995,
which it discussed with the Special Committee ddRKS Board. In connection with its opinion dalety 21, 1995, CS First Boston
performed certain procedures, including each ofittencial analyses described below, to updataritdyses made in connection with its
opinion dated June 9, 1995, and reviewed with taeagements of PKS, KCG, KDG and MFS the assumptionghich such analyses were
based and other factors, including current findrreisults of PKS, KCG, KDG and MFS and their respecfuture prospects, and PKS's
current assessment of the likely timing of the comsation of the Transactions. The results of sunclyases were substantially the same as
those arrived at in connection with the CS FirsstBa opinion dated June 9, 1995. CS First Bostdieves that its analyses must be
considered as a whole and that selecting portibsaah analyses or any of the factors consideré@tipwt considering all such analyses and
factors, could create an incomplete view of thecpss underlying its analyses and opinion. The pagipa of a fairness opinion is a complex
process and is not susceptible to partial anatyrsssimmary description.

In connection with the delivery of its opinion, &8st Boston presented to the Special CommitteetlamdKS Board (a) a comparison of the
Class D Per Share Price with the sum of (i) themeged post-Spin-off Class D Per Share Price d@hthé implied market value of the MFS
Common Stock and the MFS Preferred Stock estintatbé received in the Spin-off for each share @s€ID Stock (based on the May 15,
1995 closing price of MFS Common Stock); (b) a cargon of the Class B&C Per Share Price with tha efi(i) the estimated post-Spoff
Class D Per Share Price multiplied by the numbeshafes of Class D Stock to be received for eaatestf Class B Stock or Class C Stock
exchanged in the Exchange Offer and (ii) the intpligarket value of the MFS Common Stock and the ESerred Stock estimated to be
received in the Spin-off for each share of Classt@&k or Class C Stock exchanged for Class D Stothke Exchange Offer (based on the
May 15, 1995 closing price of MFS Common Stock) &) an analysis of the projected dilution of @lass D Stock as a result of exchanges
of Exchangeable Securities in the Exchange OfférFgst Boston performed such analyses (x) assuannbange ratios for exchanges of
Class B Stock and Class C Stock for Class D Stot¢ke Exchange Offer (1) equal to the exchange naied in the Exchange Offer and (ll)
based on the ratio projected by PKS to be appkctblanuary 1996 conversions of Class B StockGdasks C Stock into Class D Stock
pursuant to PKS's Certificate of Incorporation &)dassuming
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scenarios in which no shares of Class B Stock dassGC Stock are exchanged in the Exchange Offevhich an aggregate of 3,000,000
such shares are exchanged, and in which an aggref@f000,000 such shares are exchanged.

CS First Boston performed the above analyses &rméte the financial effects, under the various sétassumed facts described above and
based on the information available to CS First Bogin the date of its opinion, of the Transactionghe holders of Class D Stock and on the
holders of Class B Stock and Class C Stock wha &eexchange such stock for Class D Stock in tkehBnge Offer. CS First Boston also
advised the Special Committee and the PKS Boaiid ofews regarding the potential for increasethmtrading value of MFS Common
Stock after consummation of the Spin-off as a tasfuthe increased public float and greater liqtyidif MFS Common Stock and increased
access for MFS to the public and private capitalkets.

In addition, CS First Boston presented to the Sp&ddmmittee and the PKS Board (a) an analysib®pro forma effects of the Transactions
on the balance sheets of KCG and KDG, based ugormiation provided by management of PKS; (b) awalion of certain financial

benefits to the non-PKS holders of MFS Common Stnt¢ke MFS Recapitalization (based on the May1B®5 closing price of MFS
Common Stock and the face value of the MFS Prade®teck); and

(c) a calculation of potential federal income taxsequences to PKS if the Spin-off were structaed transaction taxable to PKS for United
States federal income tax purposes (based on tinea¢sd amount of the capital gains tax that cqatentially be payable by PKS if its
holdings of securities of MFS were distributed itagable transaction). CS First Boston performeth@nalyses to determine the financial
effects of various aspects of the Transactions 6GKKDG and PKS.

Based on the analyses described in the precedieg ffaragraphs, CS First Boston concluded thaftiesactions are expected to provide
financial benefits to the holders of Class D Stank to the holders of Class B Stock and Class €kSttho elect to exchange such stock for
Class D Stock in the Exchange Offer and that, deeflate of its opinion and subject to the matetsorth therein, the Transactions were
fair, from a financial point of view, to such hotde

CS First Boston also presented to the Special Cétieenand the PKS Board an analysis of the holdargd required before the Class B&C
Per Share Price would equal the sum of (a) thenastid post-Spin-off Class D Per Share Price migtighy the number of shares of the Class
D Stock to be received for each share of ClassoBkStr Class C Stock exchanged in the Exchange @ffé (b) the implied market value of
the MFS Common Stock and the MFS Preferred Stotilnated to be received in the Spin-off for eachretud Class B Stock or Class C
Stock exchanged for Class D Stock in the Excharffer (based upon various assumed annual growtk fateahe Class B&C Per Share Pi
and the Class D Per Share Price and MFS Commok)St8 First Boston performed the above analyseetermine, under the assumed
facts described above and based on the informatiaifable to CS First Boston on the date of itsapi, the financial effects of the
Transactions on the holders of Class B Stock aad<OC Stock who do not exchange such stock fos@a&Stock in the Exchange Offer.
Based on such analyses and the other analysesbdesabove and considering that the holders ofSaStock and Class C Stock have the
opportunity to exchange such stock for Class DIStet¢he Exchange Offer, CS First Boston conclutted, as of the date of its opinion and
subject to the matters set forth therein, the Taatisns were fair, from a financial point of vietw,the holders of Class B Stock and Class C
Stock who elect not to exchange such stock forddastock in the Exchange Offer.

CS First Boston is a nationally recognized investht@nking firm and is actively engaged in the aéihn of businesses and their securitie
connection with mergers and acquisitions, leverdgeauts, negotiated underwritings, secondary itligions of listed and unlisted securiti
private placements and valuations for estate, catp@nd other purposes. The Special Committeetedl€S First Boston as its financial
advisor because it is a nationally recognized itmeat banking firm and because of CS First Bostexgertise and independence. CS First
Boston has rendered from time to time various itmest banking services to PKS and received custpfeas for such services.
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Pursuant to the terms of an engagement letter dgigtl7, 1995, PKS has paid CS First Boston ade$400,000 for providing an opinion to
the PKS Board of Directors, $100,000 of which beegayable upon execution of the engagement lattbttee remainder of which became
payable upon delivery of such opinion. PKS has atgeed to reimburse CS First Boston for its reaBlEnout-of- pocket expenses, including
all reasonable fees and disbursements of counstoandemnify CS First Boston and certain relgietsons against certain liabilities
relating to or arising out of its engagement. la ¢tindinary course of its business, CS First Boatwhits affiliates may actively trade the debt
and equity securities of MFS for its own accourt for the accounts of customers and, accordingly at any time hold a long or short
position in such securities.

In addition, the PKS Board has received an opifiiom Lehman Brothers, financial advisor to PKS edaiune 9, 1995 that, based upon and
subject to the assumptions and qualificationsah in such opinion, the MFS Recapitalization, Eheehange Offer for Exchangeable Stock
and the Spin-off, taken as a whole, are fair frofimancial point of view to the stockholders of PK&hman Brothers subsequently rendered
an opinion dated July 21, 1995 to the PKS Boart] thesed upon and subject to the assumptions aaidicgtions set forth in such opinion,
the MFS Recapitalization, the Exchange Offer focliangeable Stock and the Spin-off, taken as a whaefair from a financial point of
view to the stockholders of PKS. In arriving atafsinion, Lehman Brothers concluded that the Tretisas were fair from a financial point
view to the holders of Class D Stock, as a clasd,lelders of Class B Stock and Class C Stock vidxi & participate in the Exchange Of

In addition, Lehman Brothers concluded that then$a&tions were not likely to in fact adversely effieolders of Class C Stock who elect not
to participate in the Exchange Offer.

THE FULL TEXT OF THE OPINION OF LEHMAN BROTHERS DAED JULY 21, 1995, WHICH SETS FORTH ASSUMPTIONS
MADE, MATTERS CONSIDERED AND LIMITS ON THE REVIEW NDERTAKEN BY LEHMAN BROTHERS, IS ATTACHED AS
ANNEX Il TO THIS PROSPECTUS. THE JUNE 9, 1995 ORDN IS SUBSTANTIALLY IDENTICAL TO THE OPINION ATTACHED
HERETO.

The summary of the Lehman Brothers opinion sehfbdrein is qualified in its entirety by refererioahe full text of such opinion, and
holders of Exchangeable Securities and holderdadd®D Stock are urged to read such opinion iaritgety. Lehman Brothers has not been
asked to consider alternative means of effectidg@ibution of the MFS Common Stock or the MFSfemneed Stock to the holders of Clas:
Stock. The Lehman Brothers opinion does not addhesairness, from a financial point of view, bétexchange ratio of Exchangeable St
to Offered Stock in the Exchange Offer. The LehrBasthers opinion is directed only to the fairnesshte stockholders of PKS of the
financial terms of the transactions covered byapi@ion, and does not constitute a recommendati@my holder of Exchangeable Securities
as to whether such holder should participate irethehange Offer.

In arriving at its opinion, Lehman Brothers revialand analyzed (i) a draft of this Prospectuss(igh publicly available information
concerning MFS which it believed to be relevanit$anquiry, including MFS's Form 10-K for the fecyear ended December 31, 1994 and
MFS's annual report for such fiscal year, (iii)dimtial and operating information with respect ® llusiness, operations and prospects of
and PKS furnished to Lehman Brothers by PKS, (iedmparison of the historical financial results gnelsent financial condition of MFS a
PKS with those of other companies which it deensdeant, (v) a trading history of the MFS Commoac&tfrom May 1993 to the date of
such opinion and a comparison of that trading hysidgth those of other companies which it deemdewvant, (vi) a comparison of the
financial terms of the MFS Preferred Stock with téiens of certain other transactions and secunitigish it deemed relevant and (vii) KDG's
tax bases of its equity interests in MFS and, baged the advice of PKS and its tax advisors, ittedyl tax impact of various disposition
strategies with respect to the equity interestdis or its underlying assets and the proposedrdxXiaancial reporting treatment of the Spin-
off. In addition, Lehman Brothers had discussiofith the managements of each of PKS and MFS conugtheir respective businesses,
operations, assets, financial condition and praspaed undertook such other studies, analysesnardtigations as it deemed appropriate. No
limitations were imposed by the PKS Board upon LahmBrothers with respect to the investigations nmadarocedures followed by it in
rendering its opinion.
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In arriving at its opinion, Lehman Brothers assuraad relied upon the accuracy and completenedeedirtancial and other information used
by it without assuming any responsibility for in@eglent verification of such information and hadtfer relied upon the assurances of the
managements of PKS and MFS that they are not asfanmey facts that would make such information inaate or misleading. With respec
the financial forecasts of PKS and MFS, Lehman Bt has assumed that they have been reasonapbreueon bases reflecting the best
currently available estimates and judgments ofth@agements of PKS and MFS as to the future fiahperformance of PKS and MFS,
respectively. In addition, Lehman Brothers hasmatle an independent evaluation or appraisal cisbets or liabilities (contingent or
otherwise) of PKS or MFS, nor was it furnished wathy such evaluations or appraisals. Lehman Brsthas assumed that the consummation
of the Exchange Offer and the Spin-off will notuktsn any default or similar event under any l@greement, instrument of indebtedness or
other contract of PKS or MFS which will not be wadvand that no more than 6,000,000 shares of Egelade Stock will be exchanged for
shares of Class D Stock in the Exchange Offer.dpheion of Lehman Brothers is based upon financmarket, economic and other
conditions, and upon tax laws, accounting standandslegal and regulatory requirements, as thestexkion, and could be evaluated as of,
July 21, 1995 and, with the consent of PKS, LehBiothers has not considered possible changes mapdicable tax laws, accounting
standards or regulatory and legal requirements.

In arriving at its opinion, Lehman Brothers hasaislied upon the advice of PKS and its tax adgisbat the Exchange Offer and the Spin-
off, and in particular the MFS Recapitalizatiorg #nte most feasible methods of ensuring that the-&pwill qualify as a tax-free spiwff for
United States federal income tax purposes. In axidiLehman Brothers has further relied upon thaaedof PKS and its legal advisors that
the shares of MFS Common Stock to be received ldeh®of Class D Stock in the Spin-off (other tishiares received by persons who are
"affiliates" of MFS under the federal securitiew) will be freely tradeable securities.

The following is a summary of certain factors rewéel and considered by Lehman Brothers in connegtitinits opinion dated July 21, 19¢
The preparation of a fairness opinion involves aagideterminations as to the most appropriate @eglant considerations and the applica
of the factors reviewed and considered to the @adr circumstances and, therefore, such an opisiant readily susceptible to summary
description. Furthermore, in arriving at its faissepinion, Lehman Brothers did not attribute aastipular weight to any factor considered
it, but rather made qualitative judgments as tosibaificance and relevance of each factor. Aceaglyi, Lehman Brothers believes that the
factors and considerations supporting its opiniarsinbe taken as a whole and that considering artippaf such factors, without consider
all factors, could create a misleading or inconglgéw of the process underlying its opinion. Birigview and consideration, Lehman
Brothers made numerous assumptions with respeatitistry performance, general business and econooniditions and other matters, m:
of which are beyond the control of the Company.

In connection with its opinion, Lehman Brothers siolered (a) a comparison of the Class D Per Shége Rith the sum of (i) the estimated
post-Spin-off Class D Per Share Price and (ii)ityglied market value of the MFS Common Stock aredNt+S Preferred Stock estimated to
be received in the Spin-off for each share of Cla&tock (based on the market price of MFS CommntornkSprevailing at the time Lehman
Brothers conducted its review); (b) a comparisothefClass B&C Per Share Price with the sum dh@)estimated post-Spin-off Class D Per
Share Price multiplied by the number of sharesla€£D Stock to be received for each share of @aStck or Class C Stock exchanged in
the Exchange Offer and (i) the implied market eatd the MFS Common Stock and the MFS Preferredk3tstimated to be received in the
Spin-off for each share of Class B Stock or Clastdtk exchanged for Class D Stock in the Exch@ifer (based on the market price of
MFS Common Stock prevailing at the time Lehman Beod conducted its review); and (c) an analysib@fprojected dilution of the Class D
Stock as a result of exchanges of ExchangeableriBesun the
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Exchange Offer. Lehman Brothers performed suchyaralassuming scenarios in which an aggregat®00®00 shares of Class B Stock
and Class C Stock are exchanged, and in which gregate of 6,000,000 shares of Class B Stock aass@ Stock are exchanged.

In addition, Lehman Brothers considered (a) thesliento the non-PKS holders of MFS Common StocthanMFS Recapitalization; (b) the
federal income tax consequences to PKS if the Sffinere structured as a taxable transaction fos Pt United States federal income tax
purposes (based on the estimated amount of theatgpins tax that could potentially be payable48s if its holdings of securities of MFS
were distributed in a taxable transaction); and

(c) the pro forma effects of the MFS Recapitalizatithe Exchange Offer for Exchangeable Stock hadpin-off, taken as a whole, on the
balance sheet of each of KCG and KDG, based ugomiation provided by management of PKS.

Lehman Brothers performed such procedures in dadeompare the likely consequences of the Trarmafor holders of each class of PKS
stock with the likely consequences for holdersaateclass of PKS stock if the Transactions werecansummated. Based on such
comparison, Lehman Brothers concluded that there Viancial benefits to be derived from the Trantisems by the holders of each class of
PKS stock.

The PKS Board retained Lehman Brothers based up@xpertise and experience. Lehman Brothers &ianally recognized investment
banking and advisory firm. Lehman Brothers, as phits investment banking business, is continupesigaged in the valuation of busines
and securities in connection with mergers and &dtipms, negotiated underwritings, competitive limdg, secondary distributions of listed
and unlisted securities, private placements andatiains for estate, corporate and other purposdbel past, Lehman Brothers has provided
financial advisory and financing services to PK#8 has received customary fees for the renderirsgicii services.

Pursuant to the terms of an engagement letter dgigt21, 1995, PKS has paid Lehman Brothers aofe®400,000 for services rendered in
connection with its opinion to the PKS Board ofézitors. PKS has also agreed to reimburse Lehmahdrofor its reasonable expenses,
including professional and legal fees and disbuesgmof counsel, and to indemnify Lehman Brothars @ertain related persons against
certain liabilities in connection with or arisingtoof its engagement. In the ordinary course dbitsiness, Lehman Brothers and its affiliates
may actively trade the debt and equity securitfddieS for its own account and for the accountsudtomers and, accordingly, may at any
time hold a long or short position in such secesiti

Both the opinion of CS First Boston and the opindbh.ehman Brothers assume that less than an aajgref 6,000,000 shares of Class B
Stock and Class C Stock will be exchanged for Qla&tock in the Exchange Offer. This assumptionvesrfrom an understanding between
PKS and the primary bonding company for the Corsitvtn & Mining Group. That understanding provideattthe bonding company is
willing to provide bonds to support a constructiacklog of up to $3.3 billion if PKS will not pertthe Construction & Mining Group to pi
dividends, redeem stock, make distributions or tatker action that would reduce the consolidatadwoeth of the Construction & Mining
Group below $315 million. If more than 6,000,00@uss of Class B Stock and Class C Stock were tedderd accepted in the Exchange
Offer, and if PKS were to transfer the correspogdimds from the Construction & Mining Group to th&ersified Group, as described at
"Risk Factors -- Risk Factors Relating to the ExageOffer, the Spin-off and PKS Securitie§ransfer from Construction & Mining Grouj
the consolidated net worth of KCG (which was $50bion at the end of 1994) might begin to approsivh $315 million floor. In that event,
PKS would consider (i) placing a limit on the numbéshares of Class B Stock and Class C Stockpdeddor exchange, so that exchanges
and funds transfers would not reduce KCG's conatdidinet worth below the $315 million floor, (igfforming an analysis to determine
whether 1995 Construction & Mining Group earningsd provide additional net worth sufficient to papt current backlog, and/or (iii)
restructuring its arrangement with the bonding camyp PKS believes that a tender of 6,000,000 oersbares of Exchangeable Stock is
highly unlikely.
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The PKS Board of Directors intends to request ‘tpdiown" fairness opinions from each of CS FirsttBosand Lehman Brothers confirming
their prior opinions as of the Spin-off Date, adlwas a final report from the Special Committeedsuch date.

PARTICIPATION IN THE EXCHANGE OFFER. With certairkeeptions, including Messrs. Walter Scott, Jr., Rathert Julian, the directc
of PKS and of KCG have advised PKS in writing ttirty will not tender in the Exchange Offer any sisaof Class C Stock held by them.
Messrs. Scott and Julian expect to tender, in dgeemate, 785,892 shares of Class C Stock pursmdéim: Exchange Offer. See "Certain
Transactions -- Intentions of Certain Significatd&holders Regarding Participation in Exchangee©Off

PARTICIPATION IN THE EXCHANGE OFFER IS VOLUNTARY. BE "RISK FACTORS" FOR A DESCRIPTION OF CERTAIN
FACTORS THAT SHOULD BE CONSIDERED BEFORE A HOLDERF&EXCHANGEABLE SECURITIES DECIDES WHETHER TO
PARTICIPATE IN THE EXCHANGE OFFER. THE PKS BOARD GHRECTORS RECOMMENDS THAT HOLDERS OF
EXCHANGEABLE DEBENTURES TENDER SUCH EXCHANGEABLE MBEENTURES IN THE EXCHANGE OFFER.

THE PKS BOARD OF DIRECTORS MAKES NO RECOMMENDATIOWITH RESPECT TO WHETHER HOLDERS OF
EXCHANGEABLE STOCK SHOULD TENDER SUCH EXCHANGEABLETOCK IN THE EXCHANGE OFFER.

ABANDONMENT OR MODIFICATION OF TRANSACTIONS

PKS reserves the right in its sole discretion taralon or modify the terms of the Exchange OffatherSpin-off or both, and PKS will
abandon the Exchange Offer if it abandons the 8ffifFhus, there is no assurance that either treh&mxge Offer or the Spin-off will be
consummated or, if consummated, will be consummaitetthe terms described herein. However, if theharge Offer is consummated, the
Spin-off will be consummated promptly thereaftegeSThe Exchange Offer -- Right of PKS to ExtentaAdon or Modify the Exchange
Offer or Defer Acceptance of Tendered Exchange8blaurities" and "The Spin-off -- Conditions to Spiif; Right of PKS to Abandon, Def
or Modify the Spin-off."
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA OF
PETER KIEWIT SONS', INC., KIEWIT CONSTRUCTION & MIN ING GROUP AND
KIEWIT DIVERSIFIED GROUP

The following selected historical and pro formaaficial data of PKS, Kiewit Construction & Mining @ip and Kiewit Diversified Group
should be read in conjunction with PKS's, KiewitnStuction & Mining Group's and Kiewit Diversifigdroup's historical financial
statements and the notes thereto and the pro fiimaracial information and the notes thereto inclligésewhere herein or incorporated herein
by reference.

The selected historical financial data for eacthefyears in the period 1990 to 1994 have beeneftfrom audited historical financial
statements. The selected historical financial tatéhe six months ended June 30, 1994 and 19%baamf June 30, 1995, have been derived
from unaudited financial statements. In the opirddmanagement, such unaudited financial statentefiect all adjustments, consisting only
of normal recurring accruals, necessary to prefsény the financial position of PKS, Kiewit Constition & Mining Group and Kiewit
Diversified Group at June 30, 1995 and the resifltgperations for the six months ended June 304 B9@ 1995. The results of operations
the six months ended June 30, 1995 are not nedgssdicative of the results that may be expedimtthe entire 1995 fiscal year.

The pro forma results of operations data for tkersdnths ended June 30, 1995 of PKS, Kiewit Cowitn & Mining Group and Kiewit
Diversified Group, respectively, assume that theSMFecapitalization, the Exchange Offer and the -Bffivere consummated on January 1,
1995. The pro forma results of operations dataHeryear ended December 31, 1994 of PKS, Kiewits@aation & Mining Group and

Kiewit Diversified Group, respectively, assume ttiet MFS Recapitalization, the Exchange Offer dmedSpin-off were consummated on
December 26, 1993. The pro forma financial positlata of PKS and each Group as of June 30, 1996masthat such transactions were
consummated as of such date. The pro forma inféemassumes, in two separate scenarios, that 8008hares (Scenario 1) and 5,000,000
shares (Scenario 2) of Exchangeable Stock anbealExchangeable Debentures are exchanged in thefge Offer. Scenario 1 reflects
PKS's estimate of the number of shares of Exchdngé&iock likely to be tendered in the Exchangee©tbased upon the tender indications
that PKS has received from members of the PKS BofiRdrectors and members of the KCG Board of Diives, and PKS's estimates of the
likely number of additional tenders. Scenario 2dsforth solely to illustrate the impact of thader of substantially more shares than
anticipated by PKS. PKS does not believe that ddenf 5,000,000 shares is likely.

The pro forma financial information is not intendedeflect the results of operations or the finahgosition of PKS, Kiewit Construction &
Mining Group or Kiewit Diversified Group which aally would have resulted had the MFS Recapitaliratthe Exchange Offer and the
Spin-off been effective on the dates indicated. &woer, the pro forma information is not intendedbéandicative of future results of
operations or financial position of PKS, Kiewit Gbruction & Mining Group or Kiewit Diversified Grqu
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA OF
PETER KIEWIT SONS', INC.

RESULTS OF OPERATION:
Revenue (3)(4)......c....... $1,906 $2,049 $1,
Earnings from continuing
operations before
cumulative effect of change
in accounting principle

(1S [ 108 49

Net earnings (5)(6)......... 80 441
FINANCIAL POSITION:

Total Assets (3)(4)......... 2,966 2,632 2,
Current portion of long-term

debt (3)(4)...ccvvvuenen 31 15
Long-term debt, less current

portion (3)(4)............. 269 110

Stockholders' equity (7).... 1,185 1,396 1,

(1) The pro forma results of operations data are c
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1, 1995 for th
31, 1994 and six months ended June 30, 1995
financial position data as of June 30, 1995 a
were consummated as of such date. The pro
should be read in conjunction with PKS' hist
statements and the notes thereto and the "Pro
included elsewhere or incorporated by referenc

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0

Exchangeable Stock and all the Exchangeable De

Exchange Offer.

(3) The PKS Board of Directors preliminarily appro
distribution of its entire ownership intere
Class D Stock at a special meeting on June 9,
of MFS have been classified as a single i
earnings for all periods presented. PKS's pro
assets of MFS at June 30, 1995 of $447 million
on the consolidated balance sheet.

(4) In October 1993, PKS acquired 35% of the
Corporation that have 57% of the available vot
PKS increased its ownership in C-TEC to 49%
shares and voting rights, respectively. In Ja
of PKS, issued $500 million of 9.375% Senior D

(5) In 1993, through two public offerings, PKS sol
MFS, resulting in a $137 million after-tax g
stock transactions resulted in a $35 million
reduced its ownership in MFS to 67%.

(6) On May 5, 1995, the U.S. government and a sub

settlement agreement with respect to the Whi
settlement of all claims, PKS received $135
it recognized as income.

(7) The aggregate redemption value of common stoc

billion.

HISTORICAL
YEAR ENDED DEC
SIX MONTHS
ENDED 31, 1994
AR ENDED JUNE 30,

918 $2,050 $2,704 $1,194 $1,260 $2,704 $2

150 261 110 45 71

181 261 110 45 71

549 3,634 4,504 3,585
3 15 33 14

30 462 908 379

458 1,671 1,736 1,842

omputed assuming that the MFS
Spin-off were consummated on
e fiscal year ended December
respectively. The pro forma
ssumes that such transactions
forma financial data of PKS
orical consolidated financial
Forma Financial Information”

e herein.

0 separate scenarios, that
00 shares (Scenario 2) of
bentures are exchanged in the

ved a plan to make a tax-free
stin MFSto the holders of
1995. The operating results
ne item on the statements of
portionate share of the net
has been reported separately

outstanding shares of C-TEC
ing rights. In December 1994,
and 58% of the outstanding
nuary 1994, MFS, a subsidiary
iscount Notes.

d 29% of the common stock of

ain. In 1994, additional MFS
after-tax gain to PKS and

sidiary of PKS entered into a
tney Benefits litigation. In
million on June 2, 1995 which

k at June 30, 1995 was $1.7
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SCENARIO SCE
92 1993 1994 1994 1995 #1 (2)

177
177

PRO FORMA (1)

EMBER SIX MONTHS
ENDED JUNE 30,
1995
NARIO SCENARIO SCENARIO
@ #1@2 #Q)

, 704 $1,260 $1,260

177 154 154
177 154 154

3,138 3,138
13 13
377 377

1,479 1,479



SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA OF
KIEWIT CONSTRUCTION & MINING GROUP

Results of Operations:
Revenue...........ccocoe.. $1,671 $1,834 $1,
Earnings before cumulative
effect of change in
accounting principle....... 57 23
Net earnings............... 57 23

Per Common Share (3):

Earnings before cumulative

effect of change in

accounting principle....... 247 112 3
Net earnings........ . 247 112 4

Dividends (4)(5 . 025 030 O
Stock price (6).. 10.35 14.40 18
Book value 14.99 19.25 23

Financial Position:

Total assets ... 762 849
Current portion of long-term

debt......ccovevirnnnn, 15 7
Long-term debt, less current
POrtion.......cceveenens 14 13
Stockholders' equity (7).... 350 400
Formula value (6)........... 249 299

(1) The pro forma results of operations data are c
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1, 1995 for th
31, 1994 and six months ended June 30, 1995,
financial position data as of June 30, 1995 as
were consummated as of such date. The pro fo
Construction & Mining Group should be read in
Construction & Mining Group's historical finan
thereto and the "Pro Forma Financial Inform
incorporated by reference herein.

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0

Exchangeable Stock and all the Exchangeable De

Exchange Offer.
(3) In connection with the January 8, 1992 reorga

previous Class B and Class C Stock was exchang

B Stock or Class C Stock and one share of new
purposes of computing Class B and Class C Sto
of shares for years 1990 and 1991 are assu
corresponding number of shares of previous Cla
diluted earnings per share have not been
materially different from primary earnings per

(4) The 1994, 1993 and 1992 dividends include $.45

declared in 1994, 1993 and 1992, respectively
subsequent year. Years 1990 and 1991 reflect
previous Class B and Class C Stock that hav
Construction & Mining Group and Kiewit Dive
relative formula values of each group which w
each preceding year. Accordingly, the dividend
the dividends that would have been declared b
the new Class B and Class C Stock and t
outstanding.

(5) Pro forma dividends have not been presented a
that may have been declared if the transacti
beginning of the respective periods cannot be

(6) Pursuant to the Certificate of Incorporation,
value calculations are computed annually at
except that adjustments to the stock price to
the time such dividends are declared.

(7) Ownership of the Class B Stock and Class C S
employees conditioned upon the execution of
restrict the employees from transferring t
committed to purchase all Class B and ClI
determined, when put to PKS by a stockholder
of Incorporation. The aggregate redemption val
Stock at June 30, 1995 was $372 million.

HISTORICAL FISCAL YEA
ENDED
SIXMONTHS  DECEMBER 31
ENDED 1994
AR ENDED RIULN) =T R ——

SCENARIO SCE
92 1993 1994 1994 1995 #1(2) #2

675 $1,783 $2,175 $ 939 $ 988 $2,175 $2

69 80 77 17 34 75
82 80 77 17 34 75

79 463 492 110 244 588
A48 463 492 110 244 588
.70 0.70 090 045 045 -- -
.70 22.35 25.55 21.90 25.10

.31 27.43 31.39 28.19 33.92

862 889 967 967
2 4 3 2

12 10 9 7

437 480 505 503

351 391 411

omputed assuming that the MFS
Spin-off were consummated on
e fiscal year ended December
respectively. The pro forma
sumes that such transactions
rma financial data of Kiewit
conjunction with the Kiewit
cial statements and the notes
ation" included elsewhere or

0 separate scenarios, that
00 shares (Scenario 2) of
bentures are exchanged in the

nization, each share of the
ed for one share of new Class
Class D Stock. Therefore, for
ck per share data, the number
med to be the same as the
ss B and Class C Stock. Fully
presented because it is not
share.

, $.40 and $.30 for dividends

, but paid in January of the
dividends paid by PKS on its
e been attributed to Kiewit
rsified Group based upon the
ere determined at the end of
s may bear no relationship to
y the Board in such years had
he new Class D Stock been

s the amount of any dividends
ons had occurred as of the
determined.

the stock price and formula
the end of the fiscal year,
reflect dividends are made at

tock is restricted to certain
repurchase agreements which
he stock. PKS is generally
ass C Stock at the price

, pursuant to the Certificate

ue of the Class B and Class C
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PRO FORMA (1)

R SIX MONTHS
ENDED
, JUNE 30,
1995
NARIO SCENARIO SCENARIO
@ #1@2 #Q)

175  $ 988 $ 988

74 33 32
74 33 32

6.84 2.97 3.54
6.84 2.97 3.54

28.20 28.70

36.08 38.23
892 841
2 2
6 6
429 378



SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA OF
KIEWIT DIVERSIFIED GROUP

Results of Operations:
Revenue (3)(4).....cccceuenne $ 235 $ 215 $
Earnings before cumulative
effect of change in
accounting principle

Net earnings (5)(6)........... 23 418
Per Common Share (7):

Earnings from continuing

operations before cumulative

effect of change in

accounting principle......... 220 1.26
Net earnings....... 1.03 20.30
Dividends (8)(9). . 070 0.70
Stock price (10).. ... 35.00 47.85
Book value.................... 35.75 47.93
Financial Position:

Total assets (3)(4)........... 2,204 1,801
Current portion of long-term

debt (3)(4)..ccveevennne 16 8
Long-term debt, less current

portion (3)(4)....ccocueenn 255 97
Stockholders' equity (11)..... 835 996
Formula value (10)............ 835 996

(1) The pro forma results of operations data are c
Recapitalization, the Exchange Offer and the
December 26, 1993 and January 1,1995 for the f
1994 and the six months ended June 30, 1995,
financial position data as of June 30, 1995 as
were consummated as of such date. The pro fo
Diversified Group should be read in conjunctio
Group's historical financial statements and th
Forma Financial Information” included el
reference herein.

(2) The pro forma information assumes, in tw
3,000,000 shares (Scenario 1) and 5,000,0

Exchangeable Stock and all the Exchangeable De

Exchange Offer.

(3) The PKS Board of Directors preliminarily appro
distribution of its entire ownership interes
Class D Stock at a special meeting on June 9
of MFS have been classified as a single lin
earnings for all periods presented. PKS's pr
assets of MFS at June 30, 1995 of $447 million
on the balance sheet.

(4) In October 1993, the Group acquired 35% of the
Corporation that have 57% of the available vot
the Group increased its ownership in C-T
outstanding shares and voting rights, respect
issued $500 million of 9.375% Senior Discount

(5) In 1993, through two public offerings, the
stock of MFS, resulting in a $137 million
additional MFS stock transactions resulted in
to the Group and reduced its ownership in MFS

(6) On May 5, 1995, the U.S. government and a sub

into a settlement agreement with respec

litigation. In settlement of all claims, the G

June 2, 1995 which it recognized as income.
(7) In connection with the January 8, 1992 reo

previous Class B and Class C Stock was exchang

B Stock or Class C Stock and one share of new
purposes of computing Class D Stock per shar
for years 1990 and 1991 are assumed to be th
number of shares of the previous Class B and
earnings per share have not been presented b
different from primary earnings per share.

(8) The 1992 dividends include $.35 for dividends
January, 1993. Years 1990 and 1991 reflect d
previous Class B and Class C Stock that ha
Diversified Group and

HISTORICAL
YEAR END

SIX MONTHS DECEMBER

ENDED 1994

YEAR ENDED JUNE 30,  ----mmmeee
SCENARIO S
1992 1993 1994 1994 1995 #1(2)

243 $ 267 $ 534 $ 255 $ 274 $ 534

81 181 33 28 37 102
99 181 33 28 37 102

400 9.08 163 135 175 4.73
492 9.08 163 135 175 4.73
195 050 - - - -

50.65 59.40 60.25 59.40 60.25
50.75 59.52 60.36 60.10 62.90

1,709 2,759 3.549 2,633
1 11 30 12
18 452 899 372
1,021 1,191 1,231 1,339

1,021 1,191 1,231

omputed assuming that the MFS

Spin-off were consummated on

iscal year ended December 31,
respectively. The pro forma

sumes that such transactions

rma financial data of Kiewit

n with the Kiewit Diversified

e notes thereto and the "Pro

sewhere or incorporated by

0 separate scenarios, that
00 shares (Scenario 2) of
bentures are exchanged in the

ved a plan to make a tax-free
tin MFS to the holders of

, 1995. The operating results
e item on the statements of
oportionate share of the net
has been reported separately

outstanding shares of C-TEC
ing rights. In December 1994,

EC to 49% and 58% of the
ively. In January 1994, MFS

Notes.

Group sold 29% of the common
after-tax gain. In 1994,

a $35 million after-tax gain

to 67%.

sidiary of the Group entered
t to the Whitney Benefits
roup received $135 million on

rganization, each share of
ed for one share of new Class
Class D Stock. Therefore, for
e data, the number of shares
e same as the corresponding
Class C Stock. Fully diluted
ecause it is not materially

declared in 1992 but paid in
ividends paid by PKS on its
ve been attributed to Kiewit

PRO FORMA (1)

ED SIX MONTHS
31, ENDED JUNE 30,
1995

CENARIO SCENARIO SCENARIO
#2(2) #1(2) #2(2)

103 121 122
103 121 122

4.63 5.39 5.23
4.63 5.39 5.23

46.45  46.95

46.45  46.97
2,261 2,312
11 11
371 371
1,050 1,101
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Kiewit Construction & Mining Group based upon
of each group which were determined at the
Accordingly, the dividends may bear no relati
would have been declared by the Board in su
Stock and the Class B and Class C Stock been o

(9) Pro forma dividends have not been presented as
that may have been declared if the transact
beginning of the respective periods cannot be

(10) Pursuant to the Certificate of Incorporation,
value calculations are computed annually at
except that adjustments to the stock price to
the time such dividends are declared.

(11) Unless Class D Stock becomes Publicly Traded,
purchase all Class D Stock at the price determ
Certificate of Incorporation, when put to
aggregate redemption value of the Class D Sto
billion.
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the relative formula values
end of each preceding year.
onship to the dividends that
ch years had the new Class D
utstanding.

the amount of any dividends
ions had occurred as of the
determined.

the stock price and formula
the end of the fiscal year,
reflect dividends are made at

PKS is generally committed to
ined, in accordance with the

PKS by a stockholder. The
ck at June 30, 1995 was $1.3



SELECTED CONSOLIDATED FINANCIAL DATA
OF MFS COMMUNICATIONS COMPANY, INC.

The development and acquisition by MFS of its neks@nd services during the periods reflected betmterially affect the comparability of
that data from one period to another. The followsetected consolidated financial data should be iraonjunction with the Consolidated
Financial Statements of MFS and the notes theirmtorporated by reference herein. No cash dividevel® paid in any of the periods

presented below.

STATEMENT OF OPERATIONS DATA:
Revenue:
Telecommunications services...
Network systems integration.....................

Costs and expenses:
Operating eXpPenses........cccovereervereennens
Depreciation and amortization...................
General and administrative expenses.............

Loss from operations...........cccocvveevineenns
Other income (expense) net (4)......ccccceeveeenne

Loss before income taxes...........ccoevveennee.
Income tax benefit (expense)...

NELI0SS..cmviieieieieiiecee e
Loss per share (5) ....ccceevvveeeiiiieeninennns
Number of shares (5).........cccceevivveerinnnnns

Ratio of earnings to combined fixed charges and
preferred stock dividends (6)....................

OTHER DATA:
EBITDA (7)...
Net cash provided by (used in
activities
Capital expenditures, including acquisitions of
businesses, net of cash acquired

STATISTICAL DATA (8):

Circuits in service (9).....cccoevvveerineens
Buildings connected..
Route miles (10)..
Fiber miles (11)...
SWItChes......cocoviiiiiie e

BALANCE SHEET DATA:

Networks and equipment............cccccveenns
Total aSSetsS.......ccovvvvvieiieeiecieen,
Long-term debt, less current portion............
Stockholders' equity.........ccccovevveennnnen,

(1) Reflects the acquisition as of April 1, 1990 o
MFS Chicago, which owns MFS's network in Chica

(2) Reflects the acquisition as of October 17, 19
of MFS/ICC, which owns MFS's network in the W
area.

FISCAL YEAR ENDED

1990 (1) 1991 (2) 1992 1993 199

(DOLLARS IN THOUSANDS, EXCEPT PER SH

$8,951 $23,158 $47,585 $70,048 $
1,721 14,065 61,122 71,063

10,672 37,223 108,707 141,111

13,971 33,963 76,667 102,905
7,990 11,761 20,544 34,670
11,590 18,429 23,267 34,989

33,551 64,153 120,478 172,564

(22,879) (26,930) (11,771) (31,453) (
(8,052) (1,314)  (792) 8,464

(30,931) (28,244) (12,563) (22,989) (
- - (566) 7,220

$(30,931) $(28,244) $(13,129) $(15,769) $(

$(0.30)  $(0.30)

$(14,889) $(15,169) $ 8,773 $ 3,217 $
(27,695) (21,965) 28,741 32,946
39,140 92,411 110,171 128,651

173,958 465420 589,130 947,391 1,
226 695 1,101 1583

127 373 858 1,298

10,359 22982 38,595 62,154

- e 1

$82,451 $159,751 $243,243 $370,334 $
102,959 204,819 363,299 906,937 1,
17,849 7,659 169 143

(36,739) 162,538 298,516 811,105

f 80% of the common stock of
go.

91 of 85% of the common stock
ashington, D.C. metropolitan
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SIX MONTHS
------- ENDED
4(3) JUNE 30, 1995
ARE DATA)
228,707  $220,867
58,040 37,478
286,747 258,345
273,431 259,017
73,869 60,721
75,576 53,724
422,876 373,462
136,129) (115,117)
(17,175)  (13,419)
153,304)  (128,536)
2,103 (200)

(62,260)  $(54,396)
(10,442)  (66,833)
576,711 264,293
713,430 2,241,601
2,754 3,698
2,405 2,702
107,919 136,060
12 12
787,453 $1,055,581
584,546 1,826,833
548,333 596,958
770,103 963,466



(3) Reflects the acquisition of Centex Telemanagem

Cylix Communications Corporation as of Novemb

Communications, Inc. as of November 14, 1994.

(4) Reflects the assumption of $23.6 million p
connection with the acquisition of MFS Chica
to interest charged on advances from KDG
interest expense in respect of such advances o

(5) See Note 2 to the Consolidated Financial St
calculation of loss per share.

(6) For each of the five years ended December 31,
June 30, 1995, earnings were insufficient to ¢
periods shown by the amount of loss before i
$28,244,000, $12,563,000, $22,989,000, $15
respectively.

(7) EBITDA consists of earnings (loss) befor
depreciation and amortization. EBITDA i
communications industry to analyze companies
performance, leverage and liquidity. EBITDA
operating results or cash flows as determ
accounting principles. See Consolidated Statem

(8) Information presented as of the end of the
from non-financial records prepared by MFS whi
statistical data for the Chicago network wh
acquisition by MFS as described in Note 1 abov

(9) All circuits have been expressed as voice grad

(10) Route miles refers to the number of miles of t
which the fiber optic cables are installed.

(11) Fiber miles refers to the number of route
pending installations) along a telecommunica
number of fibers along that path.
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ent, Inc. as of May 18, 1994,
er 1, 1994 and RealCom Office

rincipal amount of debt in
go in April 1990, in addition
through 1990. MFS recorded
f $7.2 million in 1990.

atements, which describes the

1994 and the six months ended
over fixed charges during the
ncome taxes of $30,931,000,
3,304,000 and $128,536,000,

e interest, income taxes,
s commonly used in the
on the basis of operating
is not intended to represent
ined by generally accepted
ents of Cash Flows.

period indicated and derived
ch are not audited. Includes
ich MFS managed prior to its
e.

e equivalent circuits.

he telecommunications path in

miles installed (excluding
tions path multiplied by the



THE EXCHANGE OFFER
TERMS OF THE EXCHANGE OFFER

TERMS; POTENTIAL PRORATION. Upon the terms and &dbjto the conditions set forth herein and in te&ér of Transmittal (which
together constitute the "Exchange Offer"), PKS hgraffers to exchange and PKS will exchange

(i) .416598 of a share of Class D Stock for eadistanding share of Class B Stock and Class C Stockiding all shares of Class C Stock
issued in exchange for Exchangeable Debentures),

(i) 24.75 shares of Class C Stock and 24.75 star€$ass D Stock for each $1,000 principal amafrdach outstanding 1990 Series
Convertible Debenture due October 31, 2000 (each share of Class C Stock will then be exchangedablgl16598 shares of Class D Stock
pursuant to the Exchange Offer as described irseléi) above),

(iii) 22.98 shares of Class C Stock and 22.98 shaf€lass D Stock for each $1,000 principal amadieach outstanding 1991 Series
Convertible Debenture due October 31, 2001 (each share of Class C Stock will then be exchangeablgl16598 shares of Class D Stock
pursuant to the Exchange Offer as described irseléi) above), and

(iv) 19.97 shares of Class D Stock for each $1@@tipal amount of each outstanding 1993 Seriasv€xible Debenture due October 31,
2003,

that is validly tendered and not properly withdraemor prior to the Expiration Date. See " -- Wittntal Rights," below. All outstanding
shares of Class C Stock (including shares of GIaSsock issued to certain employees of PKS in cotiwre with the Company's annual
offering of Class C Stock in 1995), as well as shaif Class C Stock received by debentureholdezzdéhange for Class C and D Debentures
in the Exchange Offer, will be exchangeable fors€IB Stock pursuant to the Exchange Offer. The &xgh Offer will be open until
[September __], 1995 unless extended as descrirethh

A holder of Exchangeable Stock may exchange afl of the shares of Exchangeable Stock held b sistder for Class D Stock pursuant
to the Exchange Offer. A decision by a holder oflftangeable Stock to tender a portion of such stotke Exchange Offer will not be
treated by PKS as a basis for exercising PKS's,nigtder the PKS Certificate of Incorporation, épurchase the remaining Exchangeable
Stock of such holder.

A holder of an Exchangeable Debenture may elegt mnéxchange the entire principal amount of sugthengeable Debenture for Offered
Stock pursuant to the Exchange Offer; partial erglaof an Exchangeable Debenture in the Exchanfis 9fnot permitted.

The exchange ratio of shares of Class D Stock tet&ived by tendering stockholders for the Excleabte Stock was established by the |
Board of Directors on June 9, 1995. In determirtirggexchange ratio for the Exchangeable StockPK® Board of Directors employed the
conversion ratio that was applicable under the ERl¢8ificate of Incorporation to the January 1, 1888Bversion of Class B Stock and Clas
Stock into Class D Stock (I.E., the ratio of th@$d D Per Share Price to the Class B&C Per Share &rJanuary 1, 1995 of $60.25 to
$26.00, or 1:431535) adjusted for the dividendsl pai Class B Stock and Class C Stock in Januar§g ©9$.45 per share and in May 199¢
$.45 per share (yielding a ratio of $60.25 to $25dr 1:.416598). In lieu of issuing fractional st& PKS will round the number of shares of
Class D Stock received by a tendering holder ohargeable Stock to the nearest whole number oéshvethout any additional
consideration being payable by or to such holder.

In the case of the Exchangeable Debentures, theBa8] established an exchange ratio whereby eachafgeable Debenture may be
exchanged for that number of shares of Class DkSttd, in the case of Class C and D Debenturasntimber of shares of Class C Stock)
that would have been issuable upon conversionaf debenture in accordance with its terms. In ditissuing
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fractional shares, PKS will round the number ofrebaf Class D Stock (and Class C Stock in the ch€#ass C and D Debentures) received
by a tendering holder of an Exchangeable Debemtutlee nearest whole number of shares without daitianal consideration being payable
by or to such holder. In addition, interest ontitredered Exchangeable Debentures accrued to andiimg the date of the consummation of
the Exchange Offer will be paid to such holdesu€h Exchangeable Debentures are pledged to RirB&igk, N.A., PKS will pay such
accrued interest to FirsTier to the extent of ies¢accrued on the underlying loan by FirsTiehtholder of the Exchangeable Debentures,
and will pay only the remaining amount directlythe debentureholder.

Although PKS does not anticipate that it will bee@gsary to impose a limit on the amount of ExchablgeStock that may be exchanged in
the Exchange Offer, PKS expressly reserves thé tagtho so if the PKS Board of Directors determitiest acceptance of all tendered
Exchangeable Stock would not be in the best inte@feBKS and its stockholders. If the PKS Boardemertake such action, it would impose
such limit on the tendered Exchangeable Stockr{btibn the tendered Exchangeable Debentures) omaa basis and would follow the
procedures otherwise applicable to a modificatibthe Exchange Offer. See "The Exchange Offer ghRof PKS to Extend, Abandon or
Modify the Exchange Offer or Defer Acceptance ohdered Exchangeable Securities." The PKS Boardtmamisider imposing such a limit
if it concluded that acceptance of all shares afttexgeable Stock tendered could frustrate the graplimcentivization purposes of PKS's
employee ownership program for Class C Stock, gitileraggregate amount of and/or the concentrafiomwnership of the Exchangeable
Stock tendered. Any such conclusion would invohseibjective judgment by the PKS Board based upeffiatts and circumstances at the
time of a decision to impose such a limit.

The Exchange Offer is not conditioned upon any minih amount of Exchangeable Securities being teddereexchange. However, the
Exchange Offer is subject to certain other condgidSee "The Exchange Offer -- Conditions to thehxge Offer."

As of June 23, 1995, there were 884,400 share$ag6® Stock issued and outstanding, held by folddrs of record, 13,944,365 shares of
Class C Stock issued and outstanding, held by 1h@%&fers of record, $805,000 principal amount A3 Series Convertible Debentures
outstanding, held by 41 holders of record, $1,7@d0 frincipal amount of 1991 Series Convertible Debees outstanding, held by 74 holders
of record, and $455,000 principal amount of 1998eSeConvertible Debentures outstanding, held bididers of record. As of such date,
directors of PKS held, in the aggregate, 4,332g&#es of Class C Stock, $160,000 principal amotuih90 Series Convertible Debentures,
$425,000 principal amount of 1991 Series Conveatibébentures and $200,000 principal amount of B8s Convertible Debentures.
Such directors have indicated to PKS that theyatanmend to tender their Exchangeable Stock puntstieathe Exchange Offer with the
exception of Walter Scott, Jr., Chairman of the iBcand President of PKS, and Robert E. Julian, &xez Vice President and Chief
Financial Officer of PKS, who expect to tenderttia aggregate, 785,892 shares of Class C Stockgmirs the Exchange Offer. Mr. Scott's
intention to tender Class C Stock in the Exchantfer@eflects his assessment (based on his assomspdis to the amount of Class C Stock to
be offered for sale by PKS and the amount of stmtkgo be repurchased by PKS or converted to @aS#ock) of the number of shares of
such stock he would otherwise be required to eelKS, convert to Class B Stock or convert to Clastock within the next few years
pursuant to the PKS Certificate of IncorporatiohePKS Certificate of Incorporation provides tliiatpr any reason a holder owns more than
10% of the issued and outstanding shares of Cl&t®€k, on a fully-diluted basis, on January 1samf year, such holder must sell back to
PKS or convert to Class D Stock (or, in the caskliofScott, Class B Stock or Class D Stock) thabamt of such Class C Stock which is in
excess of such 10% limitation. Mr. Julian's intentio tender Class C Stock reflects the fact tisatdsponsibilities with PKS relate primarily
to the Diversified Group. See "Certain Transactieriatentions of Certain Significant Stockhold&sgarding Participation in Exchange
Offer." The Company expects that all Exchangealdbdntures, including those held by the directoiBK$, will
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be tendered pursuant to the Exchange Offer. Sexk'Rictors -- Risk Factors Relating to the Exchabffer, The Spin-off and PKS
Securities -- Certain Consequences of Decisiontdl&xchange."

This Prospectus and the Letters of Transmittabaiag sent to persons who were holders of recoftlads B Stock, Class C Stock, Class D
Debentures and Class C and D Debentures as ofade af business on July 31, 1995, including treraployees who purchased shares of
Class C Stock in connection with PKS's annual ofteof Class C Stock in 1995.

Participation in the Exchange Offer is voluntamygddnolders of Exchangeable Securities should clyefansider whether or not to accept the
Exchange Offer. See "Risk Factors." Tender by a&delveholder of Exchangeable Debentures held by debentureholder in the Exchange
Offer will most likely result in receipt of the grgest value by the debentureholder based uporathétfat (i) the respective formula values of
the Offered Stock issuable in exchange for eacth&xgeable Debenture will be substantially gredtan the face amount of such
Exchangeable Debenture and (ii) PKS will not retig MFS Common Stock or MFS Preferred Stock dlfterSpin-off, and therefore would
not be able to distribute any such stock upon aement conversion of such Exchangeable Debentwirggdts scheduled conversion period.
Furthermore, the PKS Board has not made any pmvisr any other adjustment to the Exchangeablesbiloes to reflect the Spin-off.
Accordingly, the PKS Board of Directors recommetids holders of Exchangeable Debentures tenderBxchangeable Debentures in the
Exchange Offer.

The PKS Board of Directors makes no recommendatitimrespect to whether holders of ExchangeablekS$bould tender such
Exchangeable Stock in the Exchange Offer.

There are no dissenter's rights of appraisal imeotion with the Exchange Offer.
PKS does not intend to terminate the registratfaih® Class C Stock under the Exchange Act afiectnsummation of the Exchange Offer.

PROCEDURE FOR TENDERING EXCHANGEABLE SECURITIES; EX CHANGE OF EXCHANGEABLE SECURITIES;
DELIVERY OF OFFERED STOCK

PROCEDURE FOR TENDERING EXCHANGEABLE SECURITIES. Tender Exchangeable Securities pursuant to thadige Offer, a
properly completed and duly executed Letter of $naittal (or facsimile thereof), any other documeetpuired by PKS and certificates for
the Exchangeable Securities to be tendered musiceé/ed by PKS prior to 5:00 p.m., Omaha, Nebraisha, on the Expiration Date.
Separate Letters of Transmittal will be requiredtfee tender of (i) the Class B Stock, (ii) the &8l& Stock and (iii) the Exchangeable
Debentures.

A holder of an Exchangeable Debenture may not telede than the full principal amount of such debenin the Exchange Offer.

A tender of Exchangeable Securities made pursoahgtinstructions contained herein and in thedredf Transmittal will constitute a
binding agreement, subject to withdrawal rightslescribed herein, between the tendering securitgh@nd PKS upon the terms and subject
to the conditions of the Exchange Offer.

If Exchangeable Stock has been pledged to a lettderegistered holder of such pledged Exchangestblek must make appropriate
arrangements with such lender for valid tendehefdertificates representing the pledged Exchange&tbck. If, however, such lender is
FirsTier Bank, N.A. and the holder so directs intsholder's Letter of Transmittal, PKS will arrardjeectly with such bank for the delivery

of such pledged certificates to PKS. PKS will detithe Offered Stock issued in exchange for Exchablg Stock directly to any lending
institution to which such Exchangeable Stock waslgéd if so directed by the registered holder ohquedged stock in such holder's Letter
of Transmittal. If the Offered Stock received irckange for the tendered Exchangeable Stock is telbeered to a lender other than FirsTier
Bank, N.A., the Letter of Transmittal must staté¢hwspecificity the information necessary (includimgme, address and contact person of the
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lender) to effect such delivery. If a holder ofgided Exchangeable Stock does not designate thmdgimstitution to which the Offered Stock
received in exchange for tendered Exchangeabl&k $&do be delivered, PKS may deliver such Offeséack to the exchanging
securityholder, but reserves the right to delivertsOffered Stock directly to a lending institutidiPKS believes in good faith that such
lending institution is entitled to receive the @&éd Stock under a borrowing arrangement with treharging securityholder.

If Exchangeable Debentures have been pledgedeiodet, a holder of Exchangeable Debentures musifgjire the related Letter of
Transmittal the name of the lending institutiowtioich such Exchangeable Debentures are pledgeduEiae and return of a Letter of
Transmittal relating to such pledged Exchangealglbddtures will constitute, upon receipt by PKShatization by the exchanging
debentureholder (i) to the lending institution &ider the pledged Exchangeable Debentures direetBKS for exchange pursuant to the
Exchange Offer and (ii) to PKS to deliver the Oéi@iStock issued in exchange for such tendered Bgeladle Debentures directly to the
lending institution which tendered such Exchange&#bentures. Accordingly, holders who wish to emiledged Exchangeable Debentures
in the Exchange Offer will not be required to makes arrangements with the lending institution wihpect to such matters. If a holder of
pledged Exchangeable Debentures does not desidpealiending institution to which the Offered Stoekeived in exchange for tendered
Exchangeable Debentures is to be delivered, PKSdalyer such Offered Stock to the exchanging debeholder, but reserves the right to
deliver such Offered Stock directly to a lendingtitution if PKS believes in good faith that suehding institution is entitled to receive the
Offered Stock under a borrowing arrangement withgkchanging debentureholder.

If Exchangeable Debentures have been pledgedd®iBirBank, N.A., execution and return of the LetteTransmittal also will constitute,
upon receipt by PKS, authorization to pay to FiesBank, N.A., any and all interest accrued on $ofaom FirsTier Bank, N.A. secured by
the Exchangeable Debentures through the Exchantge fB@am and to the extent of interest accruednenBxchangeable Debentures through
the Exchange Date, and otherwise payable to thaehobf the Exchangeable Debentures. PKS will payémaining portion of interest
accrued on the Exchangeable Debentures to therkdltereof as soon as practicable after the ExehBage.

PERSONS WHO HAVE PLEDGED EXCHANGEABLE SECURITIES TIOLENDER AND WHO ARE CONSIDERING
PARTICIPATION IN THE EXCHANGE OFFER, OR WHO HAVE FEDGED CLASS D STOCK TO A LENDER, SHOULD CONSULT
WITH THE LENDER AS TO THE EFFECT OF THE EXCHANGE GER AND THE SPIN-OFF ON THEIR LOAN ARRANGEMENTS.

If any certificates representing Exchangeable Seesihave been destroyed, lost or stolen, theetiéng securityholder must (a) furnish to
PKS evidence, satisfactory to it in its sole diiore of the ownership of and the destruction, lostheft of such certificate, (b) furnish to P
indemnity, satisfactory to it in its sole discreti@and (c) comply with such other reasonable regquémts as PKS may prescribe.

The method of delivery of certificates representimg Exchangeable Securities and all other requicediments is at the option and risk of
tendering securityholder. If certificates repregenthe Exchangeable Securities are sent by negjistered mail with return receipt requested,
properly insured, is recommended and sufficienetimensure timely receipt should be allowed.

EXCHANGE OF EXCHANGEABLE SECURITIES; DELIVERY OF GHERED STOCK. Upon the terms and subject to the itiomg of the
Exchange Offer (including, without limitation, thight of PKS to impose a limit on the number of &saof Exchangeable Stock accepted for
exchange in the Exchange Offer), on the Exchande (@a defined below) PKS will accept for excharagel will issue shares of Offered
Stock in exchange for, Exchangeable Securitieshta¢ been validly tendered and not properly walagr on or prior to the Expiration Date,
provided that PKS has not otherwise notified temdesecurityholders of its intent to extend, abandomodify the Exchange Offer or defer
acceptance of tendered Exchangeable SecuritiesEXtteange Date will be the Expiration Date or,hia event PKS shall defer acceptance of
tendered Exchangeable Securities, such later ddtérae at which PKS shall accept tenders of Exgkable Securities pursuant to the
Exchange Offer. Exchange of the
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Exchangeable Securities accepted for exchange amirtmthe Exchange Offer will be made only aftierely receipt by PKS of (i) certificates
for such Exchangeable Securities and (ii) a prgpaympleted and duly executed Letter of Transmitiafacsimile thereof), together with ¢
other documents required by PKS. Holders of Exchahlg Securities so accepted for exchange willibedaolders of record of the Offered
Stock on the Exchange Date.

PKS will deliver certificates representing sharé®tiered Stock issued in exchange for Exchange&blaurities accepted for exchange as
soon as practicable following such acceptancenyftandered Exchangeable Securities are not exeldamgrsuant to the Exchange Offer for
any reason, or if certificates are submitted foreriexchangeable Stock than is (i) tendered for @mxgh or (ii) accepted for exchange,
certificates for such untendered or unexchangegdriies will be returned without expense as prognp# practicable following the
consummation or abandonment of the Exchange Qffieder no circumstances will interest (other thaenest accrued on the Exchangeable
Debentures to and including the Exchange Date)lgtlpy PKS pursuant to the Exchange Offer, regasdid any delay in making such
exchange. Tendering securityholders are responfsiblgayment of all stock transfer taxes, if angyable in connection with the Exchange
Offer.

All questions as to the form of documents and theity, form, eligibility (including time of receit), and acceptance for exchange of any
tender of securities and notices of withdrawal Wwéldetermined by PKS in its sole discretion, whdekermination will be final and binding.
PKS reserves the absolute right to reject anyldeatlers of Exchangeable Securities determineitifgt to be in proper form or any
acceptance for exchange of Exchangeable Secusitish may, in the opinion of PKS's counsel, be wiilh PKS also reserves the absolute
right to waive any defect or irregularity in anytker of Exchangeable Securities. PKS will not béeurany duty to give notification of any
defect or irregularity in tenders or notices oftwiitawal or incur any liability for failure to giveny such notification.

WITHDRAWAL RIGHTS

Exchangeable Securities tendered pursuant to thedhge Offer may be withdrawn at any time priothi® Expiration Date without penalty

on the terms and conditions contained herein. Hewence the Expiration Date occurs, tenders oh&rgeable Securities are irrevocable
the tendering securityholder. If PKS either extetisExpiration Date or defers its acceptance ah@rgeable Securities for exchange, then,
without prejudice to PKS's other rights under tixeliange Offer, PKS may retain all Exchangeable Sigsitendered, subject only to the
withdrawal rights of tendering securityholders asatibed in this section.

For a withdrawal to be effective, a written, telghic, telex or facsimile transmission notice ofhdrawal must be timely received by PKS at
the address set forth in the Letter of Transmialy such notice of withdrawal must specify the eamf the person who tendered the
Exchangeable Securities precisely as it appeateihetter of Transmittal and the amount of semgito be withdrawn. If certificates have
been delivered to PKS, the serial numbers showth@particular certificates evidencing the Exchafe Securities to be withdrawn and a
signed notice of withdrawal must be submitted priothe physical release of the certificates fer Bxchangeable Securities to be withdrawn.
Withdrawals may not be rescinded, and Exchangeadxdarities withdrawn will thereafter be deemedvadidly tendered for purposes of the
Exchange Offer. However, withdrawn securities maydtendered by again following the proceduresrde=t herein and in the Letter of
Transmittal at any time prior to the Expiration Bat

CONDITIONS TO THE EXCHANGE OFFER

Notwithstanding any other provisions of the Exchaffer and without prejudice to PKS's other rigimsler the Exchange Offer, PKS st
not accept for exchange any Exchangeable Secunitiess the MFS Recapitalization shall have be@noajed by a majority of the holders of
MFS Common Stock voting at the MFS 1995 annualkitolclers meeting, presently expected to be held on
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[August ], 1995. This condition may not be waiveadd if such condition is not satisfied, the Excte@ifer will not be consummated
regardless of the circumstances surrounding théutfdliment of such condition.

In connection with obtaining approval of the hoklef MFS Common Stock, PKS has agreed to votef @tleoshares of MFS Common Stock
owned or controlled by it in the same manner asrihgrity of the non-PKS holders of MFS Common &ttand not the holders of any
preferred stock of MFS which may be outstandingspnt in person or by proxy at the meeting voteisTthe MFS Recapitalization will be
approved only if supported by a majority of sucim#iRKS stockholders of MFS.

PKS has received the Ruling from the IRS confirmismmong other things, that the Spin-off and centalated transactions could be
consummated on a tdxee basis to the holders of Class D Stock for &thbtates federal income tax purposes. The Exchaffgewill not be
consummated unless the Ruling remains substaniiediffect as of the Exchange Date, as determiydatido PKS Board of Directors in its
sole discretion.

Any determination by PKS concerning the eventsiilesd above will be final and binding upon all pest There are no federal or state
regulatory requirements or approvals that mustdmeptied with or obtained as a condition of the Eawohpe Offer.

RIGHT OF PKS TO EXTEND, ABANDON OR MODIFY THE EXCHA NGE OFFER OR DEFER ACCEPTANCE OF TENDERED
EXCHANGEABLE SECURITIES

PKS expressly reserves the right to defer acceptiomexchange of any Exchangeable Securities abémdon the Exchange Offer and not
accept for exchange any Exchangeable Securititee iPKS Board of Directors determines for any radbkat such deferral or abandonment
would be in the best interest of PKS and its stotddrs. PKS will abandon the Exchange Offer inglient it abandons the Spaff. See "The
Spin-off -- Conditions to the Spin-off; Right of Fo Abandon, Defer or Modify the Spin-off."

PKS also reserves the right, at any time or fronetto time, whether or not the conditions descrieder "The Exchange Offer -- Conditions
to the Exchange Offer" shall have been satisfigdo xtend the Expiration Date or

(ii) if the PKS Board of Directors determines fayaeason that such action would be in the bestést of PKS and its stockholders, to
modify the Exchange Offer in any respect, by givivigtten notice of such extension or modificatiorttie holders of Exchangeable
Securities.

Without limiting the factors the PKS Board mighkésinto account in taking action with respect te Hxchange Offer, the PKS Board might
consider abandonment or modification of the terfrth® Exchange Offer if such abandonment or modiifon were determined to be
appropriate in light of a change in applicable mwother unforeseen legal or regulatory considenati The PKS Board might also consider
imposing a limit on the amount of Exchangeable Stbat may be exchanged in the Exchange Offerdéiermines that acceptance of all
tendered Exchangeable Stock would not be in theilesest of PKS and its stockholders. For examtple PKS Board might consider
imposing such a limit if it concluded that acceiiof all shares of Exchangeable Stock tendereldl ¢austrate the employee incentivization
purposes of PKS's employee ownership program fas<CC Stock, given the aggregate amount of anaéordncentration of ownership of 1
Exchangeable Stock tendered. Any such conclusiaridyvovolve a subjective judgment by the PKS Bdaaded upon the facts and
circumstances at the time of a decision to impaosé & limit. In the event the PKS Board were toasssuch a limit, it would impose the
limit on the tendered Exchangeable Stock (but mahe tendered Exchangeable Debentures) on afarbaais. The PKS Board of Directors
does not presently intend to impose a limit onaim®unt of Exchangeable Debentures that may be pgelan the Exchange Offer, even if a
limit were imposed on the amount of ExchangeabdelSthat may be exchanged.
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If PKS modifies a material term of the Exchangee@fit will extend the period of time during white Exchange Offer will remain open if
necessary so that the Expiration Date, as exterglatl]east 10 business days after the announdesheuch modification and, to the extent
required by applicable securities laws, will file @appropriate post-effective amendment to the Regiisn Statement of which this Prospectus
forms a part with the Commission. If PKS modifiae terms of the Exchange Offer, extends the periaiine during which the Exchange
Offer is open or defers its acceptance of Exchalgedecurities for exchange, then, without prejedaPKS's other rights under the
Exchange Offer, PKS may retain all Exchangeableif@s tendered, subject only to the tenderingiggtolder's withdrawal rights
described above in "The Exchange Offer -- WithdilaRights."

If PKS abandons the Exchange Offer as describezighen PKS will return all tendered certificatepresenting Exchangeable Securitie
indicated by the applicable Letter of Transmittalkaon as practicable following the announcemestiof occurrence.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS RELATING TO THE EXCHANGE OFFER
The following discussion sets forth the materialtth States federal income tax consequences umdging law of the Exchange Offer.

PKS has received rulings from the IRS concernimgttbatment of certain exchanges effected unddetibbange Offer (the "Exchange Tax
Rulings"). The continuing validity of the Exchan§ax Rulings is subject to the validity of certagpresentations and assumptions made in
connection with obtaining such rulings. PKS is aafire of any facts or circumstances that shouldecauch representations or assumptions
to be untrue.

The Exchange Tax Rulings provide, among other ®hititat for United States federal income tax puepos

(1) The exchange of Offered Stock for ExchangeBlaleentures will constitute a recapitalization wittiie meaning of section 368(a)(1)(E)
of the Internal Revenue Code of 1986, as amendied'Gode"), and PKS will be "a party to a reorgatian” within the meaning of section
368(b) of the Code;

(2) No gain or loss will be recognized by a holdEExchangeable Debentures who elects to partigijpathe Exchange Offer upon the
exchange of Offered Stock for Exchangeable Debesfur

(3) No gain or loss will be recognized by PKS uploa exchange of Offered Stock for Exchangeable Bieipes:

(4) The basis of Offered Stock received pursuatiieéoExchange Offer will be the same as the bddixohangeable Debentures exchanged
therefor; and

(5) The holding period of Offered Stock receivedsuant to the Exchange Offer will include the hotgperiod of Exchangeable Debentures
surrendered therefor, provided that such debenarehkeld as capital assets on the date of theaageh

No tax rulings have been sought from the IRS (amterwill be requested) with respect to any taxéssassociated with the exchange
Offered Stock for Exchangeable Stock. Neverthelasthe opinion of Sutherland, Asbill & Brennangtdar outside tax counsel to PKS,
although the issue is not free from doubt, sucthanrge should constitute for United States fedame tax purposes a recapitalization
within the meaning of section 368(a)(1)(E) of thed€. In that event, the following United Statesefedlincome tax consequences should
follow with respect to such exchange:

(1) PKS will be "a party to a reorganization" withthe meaning of section 368(b) of the Code;

57



(2) No gain or loss will be recognized by a holdEExchangeable Stock who elects to participathénExchange Offer upon the exchange of
Offered Stock for Exchangeable Stock;

(3) No gain or loss will be recognized by PKS uplom exchange of Offered Stock for ExchangeablekStoc

(4) The basis of Offered Stock received pursuattiéoExchange Offer will be the same as the bddixchangeable Stock exchanged
therefor; and

(5) The holding period of Offered Stock receivedsuant to the Exchange Offer will include the hotdperiod of Exchangeable Stock
exchanged therefor, provided that such Exchangegtblek is held as a capital asset on the dateeoftbhange.

If, contrary to the Exchange Tax Rulings, the exgeof Offered Stock for Exchangeable Debentures waxable, then, among other
consequences, gain or loss would be recognizeddly leolder of Exchangeable Debentures who elegarnt@ipate in the Exchange Offer
upon the exchange of Offered Stock for Exchange@bl@entures. Similarly, if, contrary to the opiniohSutherland, Asbill & Brennan, the
exchange of Offered Stock for Exchangeable Stodlewaxable, then, among other consequences, géswould be recognized by each
holder of Exchangeable Stock who elects to padieifn the Exchange Offer upon the exchange ofr@dfStock for Exchangeable Stock.
The amount of any gain recognized upon a taxahtbange of Offered Stock for Exchangeable Debentrésr Exchangeable Stock would
equal the excess of the fair market value of tHer®fl Stock over the holder's adjusted basis irettehangeable Debentures or the
Exchangeable Stock, and the amount of any losgnéoed would equal the excess of the holder's &atjusasis in the Exchangeable
Debentures or the Exchangeable Stock over theraiket value of the Offered Stock. For purposededérmining the fair market value of 1
Offered Stock, each share of Class C Stock shaulddated as having a fair market value equalédClass B&C Per Share Price, and each
share of Class D Stock should be treated as havfag market value equal to the Class D Per SRdoe, in each case at the time of
consummation of the Exchange Offer.

THE FOREGOING DISCUSSION IS ONLY A SUMMARY OF CERTW UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES OF THE EXCHANGE OFFER UNDER CURRENTWAAND IS INTENDED FOR GENERAL INFORMATION
ONLY. THE DISCUSSION MAY NOT ACCURATELY DESCRIBE TH TREATMENT OF HOLDERS OF EXCHANGEABLE
SECURITIES IF SUCH HOLDERS RECEIVED SUCH EXCHANGEAB SECURITIES AS COMPENSATION, ARE FOREIGN
PERSONS, OR ARE OTHERWISE SUBJECT TO SPECIAL TREANT UNDER THE CODE. ALL HOLDERS OF EXCHANGEABLE
SECURITIES SHOULD CONSULT THEIR OWN TAX ADVISORS ABO THE PARTICULAR

CONSEQUENCES OF THE EXCHANGE OFFER TO THEM, INCLWNBG (i) THE APPLICATION OF UNITED STATES FEDERAL,
STATE, AND LOCAL TAX LAWS, AND OF FOREIGN TAX LAWSAND
(i) THE EFFECT OF CHANGES IN LAW, INCLUDING CHANGE HAVING RETROACTIVE EFFECT.

THE SPIN-OFF
MANNER OF EFFECTING THE DISTRIBUTION

MANNER OF DISTRIBUTION; SPIN-OFF DATE. In the evetitat the conditions described under "The Spin-offonditions to the Spin-
off; Right of PKS to Abandon, Defer or Modify th@i8-off" are satisfied, and unless the PKS Boar®ioéctors has exercised its right to
abandon the Spin-off if it determines such acti@uld be in the best interest of PKS and its stolddrs, the Spin-off will be declared and be
effected on the Spin-off Date to holders of reanir€lass D Stock (including Class D Stock issuethasmExchange Offer) on such date. Such
holders of Class D Stock will become holders obrdmf the Spin-off Stock to which they are endtten or promptly after the Spin-off Date.
PKS currently anticipates that the Spin-off Daté e the day after the Expiration Date. PKS exgiyeseserves the right, in its sole
discretion, to defer the Spin-off Date if it deténas that such action is in the best interest dBRIKd its stockholders, but if the Exchange
Offer is consummated, the Spin-off will be consurntedgromptly thereafter.

The number of shares of Spin-off Stock to be disted in respect of each outstanding share of CaStock will be determined on the Spin-
off Date. Such determination will be based on the
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number of shares of Class D Stock outstanding erstiin-off Date and accordingly will depend on tivenber of shares of Class D Stock
issued pursuant to the Exchange Offer. See "Thaadhge Offer,"” "Overview -- The Spin-off" and "Ovew -- The MFS Recapitalization."

As an administrative and cost-saving convenienaaettificates or scrip representing, or cashen bf, fractional shares of Spin-off Stock

will be issued to holders of Class D Stock as phthe Spin-off. To the extent fractional shareSpfn-off Stock would otherwise be issued
holders of Class D Stock in the Spin-off, PKS ajbiply a convention whereby such fractional shares@nded to whole shares without
affecting the total number of shares of Spin-otfckt For this purpose, PKS will calculate the aggte number of shares of MFS Common
Stock and MFS Preferred Stock, respectively, thaild/otherwise be issuable as fractional sharesucfi number of shares, one whole share
will be distributed to each of those holders ofsI® Stock who would otherwise be entitled to nezdiactional shares of such stock, in the
order of the magnitude of such fractions, untiladlsuch shares have been distributed. The rentahoiders of Class D Stock will not be
entitled to receive any consideration in respecheffractional shares otherwise issuable to them.

The shares of Spin-off Stock will be fully paid amohassessable, and the holders thereof will nenkiled to preemptive rights. The MFS
Preferred Stock is subject, by its terms, to retstns on the transfer of such stock and is sulifettie irrevocable proxy to be granted by
KDG to the Secretary and Assistant Secretary of MFe® "Description of Securities -- MFS Common Bta@nd "-- MFS Preferred Stock."

Certificates representing Spin-off Stock will beil®aé to holders of Class D Stock as soon as praliécafter the Spin-off Date. Because the
Spin-off will require issuance and mailing of a signéit number of stock certificates, a delay of apjpnately three to four weeks in delive
of the certificates representing Spiff-Stock might occur. Holders of Class D Stockwdhdmot attempt to sell or transfer MFS Common &
received pursuant to the Spin-off until they haeeeived the certificates evidencing such stock.

PKS will mail the certificates representing therSpff Stock to each holder of Class D Stock of rdaan the Spin-off Date unless PKS has
received written notification from such holder]esdst five business days prior to the date thaténgficates representing the Spin-off Stock
are to be mailed, that some or all of the SpinSiéfck received in the Spin-off is to be delivereédtiending institution pursuant to a
borrowing arrangement between the holder and sratirig institution. However, even if no noticeéseived by PKS to such effect, PKS
reserves the right to deliver the Spin-off Stoateieed by a holder of Class D Stock in the Spintofd lending institution if PKS believes in
good faith that such lending institution is entitk® receive such Spin-off Stock pursuant to adwimg arrangement with the holder of Class
D Stock.

No holder of Class D Stock will be required to @eny cash or other consideration, or to surrendexohange shares of Class D Stock or
other security or to take any other action in otdereceive the Spin-off Stock pursuant to the Spfn

LISTING AND TRADING OF SPIN-OFF STOCK

MFS COMMON STOCK. MFS Common Stock is currentlydigd on the Nasdaq National Market under the syBIST." It is expected
that the MFS Common Stock will continue to be tchda the Nasdag National Market after the Spin®écause the obligation of PKS to
repurchase the Class D Stock under the circumsiaara upon the terms and conditions set forth iB'BICertificate of Incorporation will n
apply to the Spin-off Stock, the ability of a haldd MFS Common Stock to realize value upon a eakuch stock will be entirely dependent
on the market for the MFS Common Stock. The prataghich the MFS Common Stock will trade after 8pn-off will be determined by th
marketplace and may be influenced by many fachoctiding, among others, the continuing depth aegidity of the market for MFS
Common Stock, investor perception of MFS, the itdiess in which its businesses participate and garemonomic and market conditions.
[1, 1995 the last reported sale price of the MESn@on Stock as reported by the
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Nasdag National Market was $[ ]. See "Market fogR&ant's Common Stock and Related Stockholdetévigtin the MFS Annual Repc
on Form 10-K incorporated herein by reference fiéorimation regarding historical ranges of tradimggs on MFS Common Stock.

Shares of MFS Common Stock distributed in the Sfipafter giving effect to the MFS Recapitalizatjawill constitute approximately 65%
of the MFS Common Stock outstanding. Despite thieaagents entered into with the directors of PKSMR® in connection with the Spin-
off described at "Certain Transactions -- Agreerméteggarding Restrictions on Transfer of Spin-offckt below, a substantial number of
shares of MFS Common Stock will become availabtditure sale in the public market after the Spif-Bales of substantial numbers of
such shares in the public market in the future d¢aualversely affect the market price of the MFS Camr8tock and could impair MFS's
ability to raise additional capital through theesaf its equity securities.

Shares of MFS Common Stock received by holderda$<D Stock in the Spin-off will be freely transfble, except for shares of MFS
Common Stock received by directors of PKS and M&8escribed below and shares of MFS Common Stasived by persons who may
deemed to be "affiliates" of MFS within the meanofghe Securities Act of 1933, as amended (theuBges Act"). Persons who may be
deemed to be affiliates of MFS after the Spin-aff generally include individuals or entities thaintrol, are controlled by, or are under
common control with MFS and include directors of MPersons who are affiliates of MFS will be peteditto sell their shares of MFS
Common Stock received in the Spin-off only pursuardn effective registration statement under theuBties Act or an exemption from the
registration requirements of the Securities Ace S@ertain Transactions -- Certain Agreements BetwRKS and MFS -- The Distribution
Agreement"” for a discussion of the proposed graettain affiliates of MFS of registration rightdth respect to the Spin-off Stock.

In connection with the recent DECS offering by MIW&;S has entered into agreements with the directiolKS (other than one director of
PKS who was elected after the closing of the DE@&iag) and the directors of MFS who are holder€tass D Stock regarding the MFS
Common Stock to be received by such directorsrasut of the Spin-off. The agreements prohibiailes of such MFS Common Stock for a
period of two years from May 24, 1995, subjectedain exceptions. See "Certain Transactions -eAgrents Regarding Restrictions on
Transfer of Spin-off Stock."

MFS PREFERRED STOCK. The terms of the MFS Prefeftedk provide that the MFS Preferred Stock is transferable for a period of
six years, with limited exceptions, and is redeelmabthe option of MFS beginning at the end otssig-year period. Accordingly, the MFS
Preferred Stock received in the Spin-off will natvle any realizable resale value until the earli€)ats conversion into MFS Common Stock
at the option of the holder beginning on the finshiversary of the date of issuance thereof oth{@)expiration of the six-year transfer
restriction. Even at the end of such six-year pktigere will likely be no public trading market fibre MFS Preferred Stock. See "Description
of Securities -- MFS Preferred Stock." MFS doesintnd to apply for listing of the MFS Preferre&k on any national securities
exchange, on the Nasdaq National Market or in theg-the-counter market.

CERTAIN EFFECTS OF SPIN-OFF ON CLASS D STOCK

Because approximately one-third of the current €@ $er Share Price of $60.25 is attributable t&SMRe Class D Per Share Price will be
significantly reduced when the Spin-off is consurtedaFor example, assuming in two alternative séesghat (i) 3,000,000 shares and (i)
5,000,000 shares of Exchangeable Stock, and in@szhall of the Exchangeable Debentures, are egeldan the Exchange Offer, the
estimated Class D Per Share Price after givingeféethe Spin-off would be $41.00 and $41.75, eeipely. Accordingly, the price at which
holders of Class D Stock can sell such stock to BK& the Spin-off pursuant to the Company's @lian to repurchase such Class D Stock
under the Company's Certificate of Incorporatiofi laé significantly reduced. See "Overview -- TharBSoff." As the foregoing alternative
scenarios indicate, the greater the number of starExchangeable Stock exchanged in the Exchafffge, @he less the reduction in the Cl

D
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Per Share Price resulting from the Spin-off. Thiaftributable to the fact that the amount of #uction in the Class D Formula Value
resulting from the Spin-off will be a fixed amowqual to PKS's book investment in the Spin-off Btetghereas the amount of such reduction
on a per share basis (I.E., the amount of the tamum the Class D Per Share Price) will decressmore shares of Class D Stock are issued
in the Exchange Offer. As such alternative scesaalso indicate, the greater the number of shdrEgahangeable Stock exchanged in the
Exchange Offer, the fewer the number of sharegof-8ff Stock (and hence the less the value ofpim-off Stock) distributed per share of
Class D Stock in the Spin-off.

If and when the Class D Stock becomes Publicly &dathe Company's obligation to repurchase suak still cease. The Class D Stock is
freely transferable. However, there is no estabtistnading market for the Class D Stock, and theseonly been limited trading activity in
past.

The PKS Board of Directors has considered andiwiie future again consider the feasibility andigability of listing the Class D Stock ol
national securities exchange or on the Nasdaq heltidarket or in the over-the-counter market oinglother action to facilitate the Public
Trading of the Class D Stock. The ability to pravior the listing of the Class D Stock on a se@siexchange or on Nasdag will be subject
to the laws, regulations and listing eligibilityiteria in effect from time to time. See "Risk Faste- Effect of Class D Stock Becoming
Publicly Traded."

A lender that has extended credit secured by P&&k sin making decisions as to how much creditdieied against the collateral held by s
lender, may assign a different loan-to-value rttithe Class D Stock and the Spin-off Stock after$pin-off as compared to the loan-to-
value ratio assigned to the Class D Stock befareStiin-off. Furthermore, the Class D Per ShareeRnay be less readily predictable than the
Class B&C Per Share Price has historically beed,the market value of the MFS Common Stock is etquet be more volatile than the
Class D Per Share Price has historically been.clirdein the Class D Per Share Price of Class RISptedged to a lender or a decline in the
value of MFS Common Stock pledged to a lender ceeddlt in the lender requiring that the borrowledge additional collateral.
ACCORDINGLY, PERSONS WHO HAVE PLEDGED EXCHANGEABLEECURITIES TO A LENDER AND WHO ARE

CONSIDERING PARTICIPATION IN THE EXCHANGE OFFER, O®RHO HAVE PLEDGED CLASS D STOCK TO A LENDER,
SHOULD CONSULT WITH THEIR LENDER AS TO THE EFFECTFOTHE SPIN-OFF ON THEIR LOAN ARRANGEMENTS.

CONDITIONS TO THE SPIN-OFF; RIGHT OF PKS TO ABANDON , DEFER OR MODIFY THE SPIN-OFF

PKS will not consummate the Spin-off unless the ME&gapitalization has been approved by the holafessmajority of MFS Common
Stock voting at the MFS 1995 annual stockholderstimg. Further, the Spin-off will not be consumnuatmless the Ruling shall be
substantially in effect with respect to the Spifiaxf of the Spin-off Date. There are no federatate regulatory requirements or approvals
that must be complied with or obtained as a coowlitif the Spin-off.

PKS expressly reserves the right, whether or ngtohithe foregoing conditions shall have been fiatis (i) to defer the Spin-off (to a date
certain or indefinitely) or (ii) to abandon the B84uff if it determines for any reason that suchacts in the best interest of PKS and its
stockholders. The Spin-off will not necessarilyaiindoned in the event the Exchange Offer is almattdddowever, if the Exchange Offer is
consummated, the Spin-off will be consummated ptontpereafter.

PKS also reserves the right, at any time or franetto time, if the PKS Board of Directors deternsifiér any reason that such action would
be in the best interest of PKS and its stockholdacswhether or not any of the foregoing conditishall have been satisfied, to modify the
terms of the Spin-off in any respect by giving netof such modification to the holders of ClasstBcE (and, prior to the Expiration Date of
the Exchange Offer, to the holders of Exchange8blaurities).

Without limiting the factors the PKS Board mighkéainto account in taking action with respect te 8pineoff, the PKS Board might consid
abandonment or modification of the terms of thenSyf if such abandonment or modification were daieed to be appropriate in light of a
change in applicable law or other unforeseen legaégulatory considerations.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS RELATING TO THE SPIN-OFF

The following discussion sets forth the materialtth States federal income tax consequences @pheoff and certain related transactions
under existing law.

SPIN-OFF CONSIDERATIONS. PKS has received rulimgsf the IRS (the "Spin-off Tax Rulings") relatingthe treatment for United
States federal income tax purposes of both the-&fiand the preliminary spin-off by KDG to PKS tife MFS Common Stock and MFS
Preferred Stock held by KDG after the MFS Recaigidibn (the "Preliminary Spin-off"). The contingjivalidity of the Spin-off Tax Rulings
is subject to the validity of certain representagi@and assumptions made in connection with obtgisirch rulings, including representations
or assumptions regarding the conduct of an actadetor business by PKS, KDG, and MFS and cerfdinedr subsidiaries both before and
after the Preliminary Spin-off and the Spin-offe thwnership by KDG and PKS of a controlling inteéiasMFS immediately before the
Preliminary Spin-off and the Spin-off, respectivelye distribution of all the Spin-off Stock helg KDG and PKS immediately before the
Preliminary Spin-off and the Spin-off, respectivelye business purposes for the Preliminary Spirawad the Spin-off; the limited nature of
continuing transactions between MFS and PKS or KIb@ the arm's-length nature of payments to be rnimad@nnection with those
transactions; the absence, with limited exceptiohany plans to dispose of the assets or sto&&, KDG or MFS; the treatment of the
Spin-off Stock as stock of MFS and the Class D Isascstock of PKS; and the accuracy of PKS, KDG Mi& financial information
submitted to the IRS. PKS is not aware of any factsircumstances that should cause such repremerstand assumptions to be untrue.

The Spin-off Tax Rulings provide, among other tlsindpat both the Spin-off and the Preliminary Sgffwvill qualify as tax-free spin-offs
under section 355 of the Code. The Spin-off TaxiiRysl also provide that for United States federabme tax purposes:

(1) No gain or loss will be recognized by the hoddef the Class D stock upon the distribution & 8pin-off Stock in the Spin-off;

(2) Except as provided under section 367(e) ofdbde (relating to distributions to non-United S¢atbareholders), no gain or loss will be
recognized by PKS upon the distribution of the SgfinStock in the Spin-off;

(3) No gain or loss will be recognized by either3?& KDG upon the distribution of the Spin-off Stan the Preliminary Spin-off;

(4) Assuming a holder of Class D Stock holds suobksas a capital asset, such holder's holdinggddar the Spin-off Stock will include the
period during which such Class D Stock was held; an

(5) The tax basis of the Class D Stock held by & Btockholder immediately prior to the Spin-offiMaié apportioned (based upon relative
market values at the time of the Spin-off) amorg@ass D Stock held immediately after the Spinaoifl the MFS Common Stock and MFS
Preferred Stock received by such stockholder irSghie-off. For this purpose, each share of Clag&tdzk should be treated as having a fair
market value equal to the post-Spin-off Class DS$teare Price.

The allocation of tax basis described above shbeldalculated separately for each block of shar€@ass D Stock with respect to which
MFS Common Stock or MFS Preferred Stock is receitteat is, separately for each block of shareslas€D Stock that was acquired at a
different time or at a different cost from any athéock. As soon as practicable following the Spffi-PKS intends to make available to its
stockholders information regarding the allocatidébasis between the Class D Stock and the SpiStoitk.

Treasury regulations governing section 355 of tbdeCrequire that all PKS stockholders who recepia-8ff Stock attach statements to their
federal income tax returns for the taxable year in
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which they receive such stock, which statementsvshe applicability of section 355 of the Codehie Spin-off. PKS will provide each PKS
stockholder with the information necessary to comyth this requirement.

If, contrary to the Spin-off Tax Rulings, the Spiff-were taxable, then, among other consequengerporate level income taxes would be
payable by the consolidated group of which PK®ésdommon parent, based upon the amount by whicfathmarket value of the Spin-off
Stock distributed in the Spin-off exceeds PKS'sshierein and (ii) each holder of Class D Stoclowdceives shares of Spiff Stock woulc
be treated as if such stockholder received a tex@ibtribution, taxed first as a dividend to théeex of such stockholder's pro rata share of
PKS's available current and accumulated earnindgasfits, then as a tax-free recovery of suchlgdtoltler's tax basis in his or her Class D
Stock, and finally as a sale or exchange of prgperthe extent of any excess amount.

POST-SPIN-OFF CONSIDERATIONS. Each share of MFSdPred Stock received in the Spin-off will be cortitde and redeemable
according to its terms, as described below. Intamdieach share of such stock will be entitledetteive annual cumulative dividends, pay
solely in cash. Any accrued but unpaid dividendheattime of redemption or conversion of the MF8féred Stock will be reflected in the
redemption or conversion consideration for suchkst8ee "Description of Securities -- MFS Prefergack."

No tax rulings have been sought from the IRS (amtkerwill be requested) with respect to any taxdssassociated with either the poss
redemption or conversion of the MFS Preferred Studésequent to the Spin-off or the accrual or payroédividends on such stock
subsequent to the Spin-off. In addition, poterti@ters of MFS Preferred Stock should be awarethi®atnited States federal income tax
treatment of any such redemption or conversionamtividends paid or accrued on the MFS PrefertediSmay be controlled or affected by
the particular facts or circumstances associatéldl avparticular holder or transaction, changedasé facts or circumstances, intervening
events, changes in, or reinterpretations of, lawd, @her factors. Subject to both this qualificatand the general qualification set forth below
concerning persons consulting their own tax adsisiorthe opinion of Sutherland, Asbill & Brennaegular outside tax counsel to PKS, the
following United States federal income tax conseges should follow with respect to the MFS Pref@i®¢ock after the Spin-off:

(1) Except with respect to the possible receiptash in lieu of a fractional share of MFS Commoocktand as described in paragraph (5)
below, no gain or loss should be recognized bylden@f MFS Preferred Stock upon a conversion ghstock into MFS Common Stock ¢
redemption of such stock for MFS Common Stock;

(2) Individual holders of MFS Preferred Stock slibabtain sale or exchange treatment on a redemetisach stock for cash if the
redemption meets one of the tests of section 3@#(th)e Code (relating to distributions in rederoptof stock);

(3) Individual holders of MFS Preferred Stock sliblé considered to have received a taxable disimitbon such stock if a redemption of
such stock for cash does not meet one of the ¢éstsction 302(b) of the Code; in that event, tistrithution will be subject to tax as a
dividend to the extent of MFS's available currerd accumulated earnings and profits, then as &éaxrecovery of the holder's tax basis in
such stock, and then as a sale or exchange of ydpehe extent of any excess ("Taxable DistiifnufTreatment");

(4) Current cash dividends paid on the MFS PrefeB8tck should be subject to Taxable Distributioeatment; and

(5) In the event that MFS does not pay current cigldends on the MFS Preferred Stock, then theaddnGtates federal income tax treatment
of the accrued dividends on such stock is uncertaigeneral, holders of MFS Preferred Stock eittaruld be treated as if they had received
an annual dividend of MFS Common Stock equal in@mto the amount of the accrued
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but unpaid cash dividend ("Case I") or should hawéJnited States federal income tax consequendédshenMFS Preferred Stock is
converted or redeemed or a subsequent cash divisgraid on the stock ("Case I1"), although otlieatments may be possible.

Under Case I, any stock dividend deemed paid oivith® Preferred Stock should be subject to Taxald&ribution Treatment. Under Case

I, if a subsequent cash dividend is paid, thendilk@&lend should be subject on receipt to Taxabiribution Treatment; if a subsequent cash
dividend is not paid, but the holder of the MFSfemneed Stock receives additional cash or sharédr$ Common Stock for the accrued but
unpaid dividends at the time of redemption or cesied of the MFS Preferred Stock, then the amofinash or the value of the shares of
MFES Common Stock received by the holder in excédsenissue price of the redeemed or converted MiESerred Stock should constitute a
distribution from MFS that will be subject on redetion or conversion to Taxable Distribution Treatthd®KS understands that MFS has not
made a decision whether it will file informatiortwens with the IRS with respect to accrued but ithpash dividends under Case I, under
Case Il, or in some other manner.

Under proposed legislation, corporate and otherindividual holders of MFS Preferred Stock may haweash redemption of their shares of
such stock treated differently from a cash redeomptif shares of MFS Preferred Stock held by indigid. Potential nomdividual holders o
MFS Preferred Stock should consult their own taxsats regarding this issue.

THE FOREGOING DISCUSSION IS ONLY A SUMMARY OF CERTW UNITED STATES FEDERAL

INCOME TAX CONSEQUENCES OF THE SPIN-OFF AND CERTARELATED TRANSACTIONS UNDER CURRENT LAW AND IS
INTENDED FOR GENERAL INFORMATION ONLY. THE DISCUSSIN MAY NOT ACCURATELY DESCRIBE THE TREATMENT
OF HOLDERS OF CLASS D STOCK AND POTENTIAL HOLDERS-GSPIN-OFF STOCK IF SUCH HOLDERS RECEIVED SUCH
STOCK AS COMPENSATION, ARE FOREIGN PERSONS, OR AQEHERWISE SUBJECT TO SPECIAL TREATMENT UNDER THE
CODE. ALL HOLDERS OF CLASS D STOCK AND POTENTIAL HIDERS OF SPIN-OFF STOCK SHOULD CONSULT THEIR OWN
TAX ADVISORS AS TO THE PARTICULAR CONSEQUENCES TGHEM OF BOTH THE SPIN-OFF AND ANY TRANSACTIONS
INVOLVING THE SPIN-OFF STOCK, INCLUDING (i) THE APRICATION OF UNITED STATES FEDERAL, STATE, AND LOCAL
TAX LAWS, AND OF FOREIGN TAX LAWS AND (ii) THE EFFEET OF CHANGES IN LAW. PKS HAS RECEIVED CERTAIN
WRITTEN ADVICE FROM THE NEBRASKA DEPARTMENT OF REVEUE REGARDING CERTAIN NEBRASKA STATE TAX
CONSEQUENCES OF BOTH THE SPIN-OFF AND POST-SPIN-GFFANSACTIONS INVOLVING THE STOCK OF PKS AND MFS.
FOLLOWING THE SPIN-OFF, PKS WILL PROVIDE CERTAIN INORMATION REGARDING THE WRITTEN ADVICE TO
HOLDERS OF CLASS D STOCK WHO RECEIVE SPIN-OFF STOBKD EITHER ARE RESIDENTS OF NEBRASKA OR REQUEST
SUCH INFORMATION.

PKS has been advised that the Spin-off will noaltex-free distribution for Canadian income taxgmses, and that a holder of Class D Stock
will be required to include in income for such posps the fair market value of the MFS Common StoekMFS Preferred Stock received.
PKS has requested a remission order from the Dapattof Finance in Canada that would remit theotiwerwise payable by the Canadian-
resident holders of the Class D Stock in respethisfincome inclusion. PKS does not know whetherrequested order will be issued, but
PKS has been advised that there is a significasgipility that it will not be issued.

CERTAIN TRANSACTIONS
INTENTIONS OF CERTAIN SIGNIFICANT STOCKHOLDERS REGA RDING PARTICIPATION IN EXCHANGE OFFER

Each of Messrs. Richard Colf, Richard Geary, Br@cewcock, William Grewcock, Richard Jaros, Taitdedn, Lee Kearney, Kenneth
Stinson, and George Toll, Jr. (1.E., the membeithefPKS Board of Directors who are holders of €@sStock other than Messrs. Walter
Scott, Jr. and Robert Julian) has advised PKS itingrthat he will not tender in the Exchange Ofé@ry shares of Class C Stock held by him.

Furthermore, each of Messrs. Roy Cline, Allan Kidoa, Ronald Minarcini, and Thomas Stortz (I.E., thembers of the KCG board of
directors who are holders of Class C Stock and areanot also directors of PKS), other than onaiohKCG directors who is anticipating
retirement, has advised PKS in writing that he wilt tender in the Exchange Offer any shares a3 Stock held by him.
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Walter Scott, Jr., the Chairman of the Board aresident of PKS and a member of the board of direabeach of KCG and MFS, has
advised PKS of his present intention to tendeh@BExchange Offer 471,000 shares of the total4#1,000 shares of Class C Stock held by
him, reflecting his assessment (based on his agsumsas to the amount of Class C Stock to be edféor sale by PKS and the amount of
such stock to be repurchased by PKS or convert&diatss D Stock) of the number of shares of suctkdte would otherwise be required to
sell to PKS, convert to Class B Stock or conve€lass D Stock within the next few years by virtifiehe percentage limitations on
ownership of Class C Stock contained in the PKSif@Zete of Incorporation. The PKS Certificate ofcbrporation provides that, if for any
reason a holder owns more than 10% of the issugdatstanding shares of Class C Stock, on a flillyted basis, on January 1st of any y
he must sell back to PKS or convert to Class DISot, in the case of Mr. Scott, Class B Stock &asS D Stock) that amount of such Clas
Stock which is in excess of such 10% limitationatidition, FirsTier Bank, N.A., the trustee undaurfirrevocable trusts created by Mr. Scott
for the benefit of members of his family, has prafiarily advised PKS that it is likely, subjectite review of this Prospectus, to tender in the
Exchange Offer the 884,400 shares of Class B Stekkin the aggregate by such trusts.

Robert Julian, who is a member of the board ofatiines of each of PKS and MFS but not of KCG, hagsadl PKS of his current intention to
tender in the Exchange Offer all of the Class Csteeld by him, reflecting the fact that his resgibilities with PKS relate primarily to the
Diversified Group. In addition, FirsTier Bank, N,Ahe trustee under two irrevocable trusts crebyellr. Julian for the benefit of members
his family, has preliminarily advised PKS thatsitlikely, subject to its review of this Prospectigstender in the Exchange Offer the 55,200
shares of Class C Stock held in the aggregate dly tsusts.

Based on the foregoing indications of intent regaygbarticipation in the Exchange Offer, the foliogy table shows the expected holdings of
Class C Stock and Class D Stock after giving efi@t¢he consummation of the Exchange Offer of §glemember of the PKS Board of
Directors, (ii) the PKS Directors as a group atijl éach person who is a director of KCG but noP#&fS, as a group.

PERCENT OF PERCENT OF
NU MBER OF SHARES OF NUMBER OF SHARES OF
SH ARES OF CLASS C STOCK (1) SHARES OF CLASS D STOCK (1)
NAME CLAS S CSTOCK SCENARIO1 SCENARIO 2 CLASS D STOCK SCENARIO 1 SCENARIO 2
Walter Scott, Jr........ccoovvviiinnnnns 1, 000,000 8.4 10.1 2,804,851 2) 12.4 11.9
Kenneth E. Stinson............cccevene. 626,412 5.3 6.3 36,412 3) * *
Richard Geary.... 528,768 4.5 5.3 161,020 (4) * *
George B. Toll, Jr..coccevvviiiiinnne 371,883 3.1 3.8 87,711 * *
Richard W. Colf..........cccoevriiiinnns 363,217 3.1 3.7 72,282 * *
Leonard W. Kearney.............cccoovvvene. 264,009 2.2 2.7 172,282 (5) * *
Tait P. Johnson.........c.cccoviiiiiieninns 173,433 15 1.8 43,433 * *
Bruce E. GrewcocK...........cccevvenennn. 159,775 1.3 1.6 52,775 * *
Richard R. Jaros......... 51,544 * * 101,639 * *
William L. GrewcocK..........ccovvevennene 22,048 * * 1,164,323 5.1 5.0
Robert E. Julian.......... - -- - 381,075 (6) 1.7 1.6
James Q. CroWe.......cccveevvivveeeniineens -- -- -- 134,281 * *
Robert B. Daugherty..........ccccceeveenee -- -- -- 9,000 * *
Charles M. Harper.........cccccceevenneen. - - -- 9,000 * *
Peter Kiewit, Jr............... . - - -- 2,000 * *
PKS Directors as a group............c........ 3, 559,089 30.0 36.0 5,232,084 23.2 22.3
Other KCG Directors as a group............... 388,680 3.3 3.9 159,428 * *
(1) Calculated assuming, in two separate scenar ios, that 3,000,000 shares
(Scenario 1) and 5,000,000 shares (Scenario 2) of Exchangeable Stock and
all the Exchangeable Debentures are exchanged in the Exchange Offer.

65



(2) Does notinclude 1,950,691 shares of Class D Stock held in irrevocable
trusts for family members of Mr. Scott under which the trustee is required
to vote with the Company.

(3) Does notinclude 20,000 shares of Class D S tock held in trusts by Mr.
Stinson's children.

(4) Does not include 40,000 shares of Class D Stoc k held by Mrs. Geary.

(5) Does not include 25,231 shares of Class D Stoc k held by Mrs. Kearney.

(6) Does not include 78,196 shares of Class D Sto ck held in irrevocable trusts
for family members of Mr. Julian under which the trustee is required to

vote with the Company.

* Less than 1% of the class.

OPTION AGREEMENT AMONG CERTAIN MEMBERS OF THE PKS B OARD REGARDING SPIN-OFF STOCK

Pursuant to an agreement among Richard Geary awilerewcock and Walter Scott, Jr., in the evenSpia-off is consummated, Mr. Gea
would have the option to sell to Messrs. Grewcauk &cott all of the shares of MFS Common StockMR& Preferred Stock received by

Mr. Geary in connection with the Spin-off. Each\éssrs. Geary, Grewcock and Scott is a membereoPKS Board of Directors and a
holder of Class D Stock. Mr. Scott is also a mendfehe MFS Board of Directors, and Mr. Grewcock haen nominated by management of
MFS to be elected to the MFS Board of DirectorthatMFS 1995 annual meeting of stockholders. Thimos exercisable at any time witl
six months after the Spioff is consummated. The purchase price per shasadf stock would be, in the case of the MFS Com8tonk, the
lowest of (i) the closing price of such stock oa thate the Spin-off is consummated, (ii) the clggirice of such stock on the date on which
notice of exercise of the option is delivered and

(iii) $35.00, and, in the case of the MFS Prefei8éatck, $1.00 per share. Unless Messrs. GrewcatlSantt otherwise agree, in the event the
option is exercised, they would each pay one-Hattfi®@ total purchase price and receive one-halfiefstock subject to the option. Any such
shares purchased by Messrs. Grewcock and Scottlwoutinue to be subject to the agreements deschbw.

AGREEMENTS REGARDING RESTRICTIONS ON TRANSFER OF SPIN-OFF STOCK

In connection with MFS's DECS offering, each diceaf PKS (other than Mr. Johnson, who was eletdgtie PKS Board of Directors after
the closing of the DECS offering) and each direcfovFS has entered into an agreement with MFS uwtiéch such director is committed
not to sell or otherwise transfer any shares of MIB&1mon Stock received by him as a result of tha-8ff (including MFS Common Stock
received upon conversion of MFS Preferred Stockived in the Spin-off) for a period of two yearteathe closing of the DECS offering
(I.E., until May 24, 1997), subject to the followiexceptions:

(1) After the first year, each such director ang parson to whom such director transfers sharesupmt to clauses (2) and (5) below may sell
an aggregate of 50,000 shares of such MFS Comnuak.St

(2) Such MFS Common Stock may be transferred talyammembers or trusts for their benefit or in coatien with estate planning.

(3) Such MFS Common Stock may be pledged to thartydenders, which would be permitted to resetihsstock in the event of a default,
provided that any shares so sold by pledgees wilhtagainst the 50,000 share limit describedans# (1) above.

(4) Such MFS Common Stock may be tendered in offexde to MFS stockholders generally.
(5) Such MFS Common Stock may be sold to otherctbrs of PKS or MFS.

The foregoing restrictions will not apply to MFS iBmon Stock distributed with respect to shares as€D Stock which were held as of
March 31, 1995 by
(i) a trust or other entity not controlled by theedtor in question, or (ii) family members of thiector. Further, MFS Common
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Stock distributed with respect to shares of Clastdrk pledged by the director as of such dathitd party lenders may be delivered to the
pledgees and will not be subject to the foregoesgrictions.

The restrictions imposed by the agreements aresuty waiver by MFS with the consent of the repngstives of the underwriters of the
DECS offering, which consent may not be withheldeasonably.

CERTAIN AGREEMENTS BETWEEN PKS AND MFS
PKS and MFS have entered into certain agreemetitsraspect to the MFS Recapitalization, the Spfrantl the relationships between the
two companies following the Spin-off. These agreet®@re described below.

THE SECURITIES PURCHASE AGREEMENT. MFS and KDG hargered into a Securities Purchase Agreementredipect to the
acquisition by PKS from MFS of the MFS Preferredc&t Under the Securities Purchase Agreement, MisSagreed to effect the MFS
Recapitalization by issuing to KDG, immediately drefthe Spin-off, 15,000,000 shares of MFS Prefe®tock in exchange for the transfer
by KDG to MFS of 2,900,000 shares of MFS Commorcisteeld by KDG. The MFS Recapitalization is subjecthe approval of the MFS
common stockholders. See "The Exchange Offer --d@ions to the Exchange Offer."

Under the Securities Purchase Agreement, KDG hasdgdo grant to the Secretary and Assistant Segref MFS an irrevocable proxy to
vote all of the shares of MFS Preferred Stock opprtion to the vote of the holders of MFS CommaocE on all matters other than the
election of directors and matters as to which thiddrs of MFS Preferred Stock vote as a separass einder Delaware corporation law.
Holders of Class D Stock who receive MFS PrefeB8txtk in the Spin-off will receive such MFS PreéatiStock subject to such irrevocable
proxy. Accordingly, holders of MFS Preferred StaaK have voting rights only with respect to theetion of directors of MFS and those
other matters.

THE DISTRIBUTION AGREEMENT. PKS and MFS have entkieto a Distribution Agreement. The Distributiolgreement provides,
among other things, for the principal corporat@sections necessary to consummate the Spin-offidimg the MFS Recapitalization and
certain corporate reorganizations by MFS necedsamgceive the Ruling. In addition, the Distributidgreement provides that MFS will sell
to PKS 28,986 shares of MFS Common Stock immedigieor to the Spin-off, at a price of $1,000,000cash (or approximately $34.50 per
share). See "Overview -- The Spin-off."

PKS and MFS entered into a Noncompetition Agreermeabnnection with the May 1993 initial public effng of Common Stock by MFS
(the "MFS IPQO"). The Noncompetition Agreement wéliminate as a result of the Spin-off. Under thstiibution Agreement, however, PKS
has represented to MFS in writing that PKS hasresegnt intent to engage, directly or indirectlythie provision of telecommunications
services to business or government users, excetiidee activities that are currently permitted emithe Noncompetition Agreement.
Although this written assurance from PKS is corgdiim a written agreement, this representationsisiement of PKS's intention at the time
of the execution of the Distribution Agreement, éinere can be no assurance that PKS will not coangietctly with MFS in the provision of
telecommunications services to businesses or gmarhusers in the future.

Under the Distribution Agreement and subject totdrens of the agreements described under " -- Ageats Regarding Restrictions on
Transfer of Spin-off Stock" above, MFS has agreegraint to Walter Scott, Jr. and William Grewcoektain registration rights with respect
to all the MFS Common Stock held by them afterSpi-off, exercisable at their expense, similathtmse granted to KDG by MFS pursuant
to a registration rights agreement entered intwbeh KDG and MFS in connection with the MFS IPQe Sehe Spin-off -- Listing and
Trading of Spin-off Stock -- MFS Common Stock."

The Distribution Agreement provides that each ofSRid MFS will be granted access to certain recandsinformation in the possession of
the other company, and requires that each of PKS an
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MFS retain all such information in its possessiond period of five years following the Spin-offntler the Distribution Agreement, each
company is required to give the other company praiice of any intention to dispose of any sucleiinfation.

The Distribution Agreement provides that, exceptthe expenses of registration of the Offered Stoudk Spin-Off Stock under the Securities
Act, which will be paid by PKS, and except as ot¥ise set forth in the Distribution Agreement orimy related agreement, all costs and
expenses in connection with the Spin-off will bédday the party incurring such expenses. Any expsrtisat cannot be allocated on such
basis will be split equally between PKS and MFS.

The Distribution Agreement provides that PKS hasbligation to consummate the MFS Recapitalizatioto consummate the Spin-off.
RECENT DEVELOPMENTS

WHITNEY LITIGATION

In 1974, a subsidiary of PKS ("Kiewit"), enteredara lease with Whitney Benefits, Inc., a Wyomimgudtable corporation ("Whitney").
Whitney is the owner, and Kiewit is the lesseea abal deposit underlying a 1,300 acre tract irrilha County, Wyoming. The coal was
rendered unmineable by the Surface Mining Contndl Beclamation Act of 1977 ("SMCRA"), which protigxd surface mining of coal in
certain alluvial valley floors significant to farmg. In 1983, Kiewit and Whitney filed an actiontire U.S. Court of Federal Claims ("Claims
Court"), alleging that the enactment of SMCRA cdnostd a taking of their coal without just compeiia In 1989, the Claims Court ruled
that a taking had occurred and awarded plaintifé&s1977 fair market value of the property ($60 ioml) plus interest. In 1991, 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 oied 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.

On May 5, 1995, the government and the plaintiffiee=d into a settlement agreement. In settlenfeait olaims the government will pay
plaintiffs $200 million and plaintiffs will deed éhcoal underlying the real property to the goveminiiewit and Whitney agreed in 1992 tl
Kiewit would receive 67.5 percent of any award &viditney would receive the remainder. In accordanitk this agreement, Peter Kiewit
Sons' Co., a subsidiary of KDG, received a casimeany of approximately $135 million on June 2, 19BBe after-tax effect of such payment
will be to increase the Class D Per Share Pridectfe beginning on January 1, 1996, by approxatye$3.50 over the Class D Per Share
Price that otherwise would have been in effectl&86. The settlement will not affect the Class P $lare Price in effect for the remainde
1995.

DECS OFFERING

Pursuant to the DECS offering, MFS issued 9,500[D@0ositary Shares, each representing an interéseiDECS. The Depositary Shares
were sold at an issue price of $33.50 per shareh Each Depositary Share is automatically convertin June 15, 1999, if not previously
redeemed by MFS or converted at the option of thden (as described below), into one share of MBB1@on Stock; provided, however,
that if the Spin-off is not consummated prior touary 1, 1997, each outstanding Depositary Shaet@matically convertible into 1.05
shares of MFS Common Stock subject, in each casaljustment upon the occurrence of certain ev@his.DECS (and the related
Depositary Shares) are redeemable, in whole oaiify at the option of MFS on or after June 15, 18@8before June 15, 1999 at the call p
in effect on the date of redemption divided by tiien-current market price of MFS Common Stock, payablghares of MFS Common Sto
The DECS (and thereby the Depositary Shares) areectible, in whole or in part, at the option oétholder of the Depositary Shares at any
time prior to June 15, 1999 (unless previously eaded) into .820 shares of MFS
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Common Stock per Depositary Share (reflecting &mlrconversion premium of 22% to the market praéehe MFS Common Stock), subj
to adjustment upon the occurrence of certain evéfuwever, if the holder converts on or after Jamuda 1997 and the Spin-off is not
consummated prior to such date, the holder wikinex .855 shares of MFS Common Stock per Depos&agre (reflecting a decreased
premium of 17% to the market price of the MFS ComrBtock at the date of issuance of the DECS), stilijeadjustment upon the
occurrence of certain events.

Dividends on the Depositary Shares are cumulatiekase payable in either cash or shares of MFS GamrBtock at the option of MFS. The
DECS rank prior to the MFS Common Stock and the MF&erred Stock with respect to payment of divitieand on a parity with the MFS
Preferred Stock upon liquidation. The Depositargr&b have qualified for inclusion in the Nasdaddvet! Market.

AUTHORIZATION OF PREFERRED STOCK OF MFS

Under the terms of the MFS certificate of incorpiamra, the MFS Board of Directors is authorized,jsabto any limitations prescribed by le
without stockholder approval, to issue shares efgored stock in one or more series. Each suchssefipreferred stock shall have such
rights, preferences, privileges and restrictionsluding voting rights, dividend rights, conversiaghts, redemption privileges and liquidation
privileges, as shall be determined by the MFS Badidirectors. At a meeting of the MFS Board of &itors on April 26, 1995, the MFS
Board approved, and resolved to submit to the MB&kbolders for approval at the 1995 MFS annualldtolders meeting which is preser
expected to be held on [August ], 1995, a proptusaicrease the number of authorized shares oépesf stock from 1,000,000 to
25,000,000.

The purpose of authorizing the MFS Board of Diresto issue preferred stock and to determinegtstsiand preferences is to eliminate
delays associated with a stockholder vote on spdsffuances. The issuance of preferred stockgvgndviding flexibility in connection with
possible acquisitions and other corporate purpasesd make more difficult or discourage the rem@faMFS's management or could have
the effect of making it more difficult for a thigghrty to acquire, or of discouraging a third pdrom acquiring, a majority of the outstanding
voting stock of MFS. If the MFS Recapitalizatioraisproved by a majority of the common stockholaédif8IFS present in person or by proxy
and voting at the 1995 MFS annual stockholders img@ind subsequently consummated, 15,000,000 sbBMES Preferred Stock will be
issued to KDG and distributed to holders of ClasStéck in the Spin-off.

CORPORATE GOVERNANCE OF MFS

At a meeting of the MFS Board of Directors on A, 1995, the MFS Board approved, and resolvedibmit to the stockholders of MFS
for approval at the 1995 annual meeting of MFSldiolders, certain amendments to the MFS certifiodiacorporation, which include
proposals to: amend the MFS certificate of incoagion to divide the MFS Board of Directors intodarclasses, prohibit stockholders of v
from taking action by written consent; require thpécial meetings of stockholders be called onlyheyMFS Board or the chairman of the
MFS Board; and require the affirmative vote ofestdt 66 2/3% of the outstanding shares of stodkFes$ entitled to vote thereon to adopt,
repeal, alter, amend or rescind the by-laws of MASS has agreed that, if the MFS Recapitalizasaapiproved by the non-PKS holders of
MFES Common Stock as described herein, PKS will aditef the shares of MFS Common Stock owned otrotlad by it in favor of the
proposed amendments, thus assuring their adopti@udition, at its April 26, 1995 meeting, the MB8ard of Directors adopted certain
amendments to the by-laws of MFS that prescribeip@rocedural requirements for the nominatiordwéctors and the introduction of
business by a stockholder of record at an annuatingeof stockholders where such business is retiipd in the notice of meeting or
brought by or at the direction of the board of diogs. The MFS Board of Directors also plans tosoder in the near future the adoption of a
shareholder rights plan. Notwithstanding the receipghe requisite stockholder approval or furthpproval of the MFS Board, each of the
proposed amendments to the MFS certificate of pm@tion and the MFS by-laws, as well as the shdeh rights plan, would be
implemented only upon consummation of the Spin-off.
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Each of the foregoing proposals could make moffcdlf or discourage the removal of MFS's managdmeicould have the effect of maki
it more difficult for a third party to acquire, of discouraging a third party from acquiring, a o1y of the outstanding voting stock of MFS
for the purpose of a hostile takeover. The intéihe measures adopted by the MFS Board of Directawever, is not to prevent an
acquisition. If an offer were to be made, thesesusss are designated to require potential acquiersake financially attractive nazoeercive
offers that treat all stockholders fairly, to guaghinst share accumulations in which control ofSvtleuld pass to one or a group of
stockholders without paying a control premium te ththers, and to provide the MFS Board of Directaith sufficient time to consider any
and all alternatives for maximizing stockholderuel

CALIFORNIA ANNOUNCEMENT

On July 27, 1995, MFS announced that it had apptidtie California Public Utilities Commission farcertificate authorizing MFS Intelenet
to provide the full range of competitive local {@h®ne exchange services. At this time, it is nafsfde to assess the full effect of the
determination by the State of California's Publidities Commission to open the State's local tetape service market to “full" competition,
because, based upon recent regulatory announcemetddifornia, MFS will be able to compete onltifeceives a certificate from the
California Public Utilities Commission and only eftJlanuary 1, 1996. "Full" competition is not salled to begin until January 1, 1997.

VENDOR FINANCING

On July 19, 1995, MFS announced the establishnfamtaosecured credit facilities aggregating $120iori for the purchase of certain
switching equipment. The facilities are securedhgyequipment and are partially guaranteed by #ed$h Export Credits Guarantee Board.

DESCRIPTION OF SECURITIES
PKS STOCK

The PKS Certificate of Incorporation authorizes @wmnpany to issue 183,250,000 shares of capiteks&000,000 shares of Class B Stock;
125,000,000 shares of Class C Stock; 50,000,00@sled Class D Stock; and 250,000 shares of noglae preferred stock.

The primary features of the Class B Stock, the £@&$tock, and the Class D Stock are describedvb@loe Class B Stock has the attributes
of the Class C Stock, with two exceptions: (a)@hess B Stock does not have voting power, unlegsired by law, and (b) the PKS Board
may redeem all of the Class B Stock at any timé wityment at a price equal to the Class B&C PereSRece. For purposes of discussing
their common attributes, the Class B Stock andlass C Stock are referred to herein collectivelyhe "Class B&C Stock."

VOTING. The PKS Certificate of Incorporation progglthat holders of Class C Stock and Class D Staek one vote per share on all
matters submitted to stockholders, except thah veéspect to the election of directors, holder€lass C Stock have cumulative voting rights.
Cumulative voting means that a stockholder magi(i¢ one nominee as many votes as the numbereytdis to be elected multiplied by the
number of such stockholder's shares or (ii) malrilige such stockholder's votes among some af délle director nominees. Class D
directors are elected separately by the holde@axds D Stock by the plurality voting method. Innality voting, a stockholder may vote the
full number of such stockholder's shares for asynmminees as there are directors to be electedetroth methods, after the voting is
closed, the nominees are ranked in order of thebeumf votes received by each nominee. The higlae&ing nominees are elected until the
number of open directorships is filled.

The PKS Certificate of Incorporation provides tbattain corporate actions must be approved by dlaehs of at least 80% of the outstand
shares of Class C Stock and at least a majorig}l tfie outstanding shares having the power to {ide, the Class C Stock and the Class D
Stock). Such actions are:

(1) the sale of all or substantially all of the Qmamy's assets; (2) the merger with other corpargtiother than majority-owned subsidiaries of
the Company;

(3) the dissolution of the
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Company; (4) the creation of new classes of sté¢hedCompany; (5) an increase or decrease inuhgber of authorized shares of any class
of stock of the Company; (6) a change in the rightsferences and limitations of any class of stwfadke Company; (7) a change in the
method of determination of the Class B&C Formulduéeaor the Class B&C Per Share Price; and (8) déitee af Class B Stock and Class C
Stock to non-employees, including, but not limitedin the case of a public offering. With respecitem (5) above, Delaware law requires
that the holders of at least a majority of the tatding shares of Class D Stock approve separateiycrease or decrease in the number of
authorized shares of Class D Stock. The Certifiohlacorporation, however, specifically providéat an increase in the number of
authorized shares of Class C Stock does not rethérseparate approval of the holders of ClassobkStn addition, with respect to item (6)
above, the separate approval of at least a majofritye outstanding shares of Class D Stock edtttbevote thereon would be required under
Delaware law to change the rights, preferencedianitions of the Class D Stock in a manner thatld adversely affect the Class D Stock.
Any changes in the method of determination of thes€D Formula Value or the Class D Per Share Peipaire approval by at least 80% of
the outstanding shares of Class C Stock and Cl&&®€Ek entitled to vote thereon, voting separately.

Amendments to the PKS Certificate of Incorporatiamwell as amendments to the by-laws of the Comnpaguire the approval of 66 2/3%
of the holders of Class C Stock voting as a sepanass, as well as the approval of a majorithhefdombined voting classes except as
otherwise described above and except with respeanty provisions containing a supermajority votiaguirement, which may be amended
only upon the approval of a matching supermajoritie. Therefore, if the PKS Certificate of Incorgtion provides that a corporate action
must be approved by 80% of the holders of Clas$o€kSand a majority of the holders of Class C Stac# Class D Stock, such provision
be amended only by the approval of 80% of the heldéClass C Stock and a majority of the holdérSlass C Stock and Class D Stock.

The holders of Class C Stock and the holders o§<ClaStock shall vote together as a combined oliasdl other matters to be voted on by
holders of common stock, with each share of ClaSsdCk having one vote and each share of Clas®Ek$iaving one vote.

THE PKS BOARD OF DIRECTORS. The PKS Certificatdruforporation contains provisions relating to thenter of, the nomination
procedures regarding, and the qualifications ofdinectors of the Company and provides for a "dfest’ board of directors.

The members of the PKS Board are "classified" as<C directors or Class D directors. The ClassédCtdrs are elected separately by the
holders of Class C Stock, and the Class D direa@mlected separately by the holders of ClastoEkSThe sitting PKS Board may fix, frc
time to time by its own resolution, the number édtors required to serve on the PKS Board of @aes. The PKS Certificate of
Incorporation provides that at any time, the PK@&utlanust consist of at least 9, but not more tHgrditectors. The holders of Class C Stock
elect that number of directors that equals twodthiof the total number of directors comprising €S Board at any time. The remaining
directors are elected by the holders of Class BKSterior to each annual meeting of PKS stockhalddse incumbent Class C directors
nominate a successor slate of Class C directogstrenincumbent Class D directors separately namiasuccessor slate of Class D direc!

The PKS Certificate of Incorporation also providest at least 80% of the Class C directors musinséde" directors. To be eligible to be
elected as an "inside" Class C director, a persost:nfa) be a Class C stockholder; (b) be an affi€ééhe Company or one of its majority-
owned subsidiaries which is engaged in the construor mining business; and (c) have been empldyetthe Company or such subsidiary
for a full eight years prior to being nominatedaaSlass C director. If such an "inside" directdeftaeases to meet all the requisite
qualifications, thereby causing the "inside" Cl@sdirectors to be less than 80% of the entire Qladgectors, the other Class C directors
retain
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such director under certain specified circumstanaayg vacancies in Class C or Class D directorsfopsny reason, including but not limit
to removal by the holders of Class C Stock or CIag&tock as the case may be, will be filled byrgmaining Class C or Class D directors,
respectively.

The PKS Certificate of Incorporation provides thaist PKS Board actions require the approval of poritya of the members of the entire
PKS Board, except for certain matters which reqthiseapproval of two-thirds of the members of tieSHBoard of Directors.

DIVIDENDS. Holders of the several classes of PK8omn stock are entitled to dividends when, as &dddlared by the PKS Board, but
only after provision is made for any dividends deetl on any PKS preferred stock. Dividends on tlas<CD Stock will be payable only out
of the Available Class D Dividend Amount; dividenais the Class B&C Stock will be payable only outted amount legally available
therefor, less the Available Class D Dividend Ambun

Subject to the limitations set forth above, the F&rd may at any time, in its sole discretion, laecand pay dividends on the Class B S
and the Class C Stock only, on the Class D Stotk onon the Class B Stock, the Class C StocktaadClass D Stock in equal or unequal
amounts. However, any dividends per share deckamddpaid on the Class B Stock and the Class C $tosk be in equal amounts. See "--
Equalizing Stock Dividends," below.

LIQUIDATION. Upon the liquidation or dissolution ¢fie Company, whether voluntary or involuntary, €S Certificate of Incorporation
provides that any funds remaining for distributtorthe holders of common stock shall be distrib@ediescribed below. The PKS Board of
Directors shall determine the value of the remajrdasets and shall allocate such value to a "Didégion Account” and a "B&C Liquidation
Account." Allocation to the D Liquidation Accourtt@l be in an amount equal to the value of the Biied Group assets plus an amount
equal to 50% of the aggregate stockholders' edwityether positive or negative) of PKS and any nparating subsidiaries of PKS.
Allocation to the B&C Liquidation Account shall i an amount equal to the value of the remainirsgtgs The PKS Board shall then make
distributions as follows:

(a) First, each holder of Class B&C Stock shalpb&l a liquidation preference in an amount equ&ilt®0 per share. The aggregate amot
such payments shall be deducted from the B&C Ligith Account. To the extent that the initial B&@juidation Account is not sufficient

to distribute $1.00 per share, the amount requoadach the Class B&C liquidation preference aD®lper share shall be deducted from the
D Liquidation Account.

(b) Second, each holder of Class D Stock shallaie @ liquidation preference in an amount equ&i2®0 per share. The aggregate amou
such distribution shall be deducted from the D ldgtion Account remaining after any deductions dbsd in paragraph (a) above. To the
extent that the D Liquidation Account is not suffitt to satisfy the aggregate amount of the ClaBguidation preference payments, an
amount necessary to reach such liquidation preteremay be deducted from any remaining balanceeiiB8C Liquidation Account.

(c) If, after satisfying the liquidation preferescgpecified in paragraphs (a) and (b) above, axbaleemains in the D Liquidation Account, an
amount equal to that balance shall be distributedgta to the holders of Class D Stock. Similaifly, balance remains in the B&C
Liquidation Account, an amount equal to that ba¢asicall be distributed pro rata to the holderslas€B&C Stock.

Any determination by the PKS Board of Directorsas$et values for liquidation purposes shall bd ind may be based on the books and
records of the Company. The PKS Certificate of tpooation does not require the PKS Board to oldgioraisals or independent audits in
connection with such determination.

OWNERSHIP AND TRANSFER RESTRICTIONS. The PKS Ceértfe of Incorporation contains no ownership ongfar restrictions with
respect to the Class D Stock. Furthermore, purchadgeClass D Stock are not required to executarmase agreements as a condition to
such purchase.
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Class B&C Stock may be owned only by employeefi@f@ompany and, with prior PKS Board approval, éain authorized transferees of
such employees (1.E., fiduciaries for the bendfinembers of the immediate families of employeesporations wholly owned by employees
or employees and their spouses and/or childrengcifdies for the benefit of such corporations, ithes, and fiduciaries for charities
designated by any such persons). Under the PK$iCatet of Incorporation, an employee of a subsigiaf which the Company owns at least
a 20 percent equity interest (or any joint venfarehich the Company and/or such subsidiary owreaatt a 20 percent equity interest), is
deemed to be an employee for purposes of Clasedk @hd Class C Stock ownership and the attendaméfer restrictions. A director who is
a former employee may continue to own Class B StoxkClass C Stock. No more than ten percent abtlaé Class C Stock may be owned
by any one employee and certain transferees dtirmey Walter Scott, Jr., Chairman of the Board &hief Executive Officer of PKS, and his
authorized transferees may hold no more than 158teofombined Class B Stock and Class C Stockandstg at any time.

REPURCHASE AGREEMENT. Each holder of Class C Stisalequired to execute a repurchase agreement yhishides that a stockhold
may offer to sell all or part of the Class C Stowkned by such stockholder to the Company at ang &trthe Class B&C Per Share Price and
that the Company must accept any such offer, vagment to be made within 60 days after the readipotice of the offer and of the stock
certificates offered by the stockholder. Upon #nedier of a part of such stockholder's shares ¢fSQlaStock, the Company may, at its option,
require the stockholder to sell all of the ClasSt@ck held by such stockholder back to the Compdnger the repurchase agreement, the
employee may not transfer the shares of Class ¢k$teld by such employee except in a sale to thegamy or a transfer to an authorized
transferee (I.E., a charity, etc.). Upon the detthmination or retirement of such employee, al$sIC Stock held by the employee and by
such employee's authorized transferees must beébaoldto the Company.

Under the repurchase agreement, an attempted pezhtbansfer, whether voluntary or involuntarydeemed to constitute an offer by the
employee-owner which triggers the Company's dutgpurchase. The attempted transferor or attentpedferee then receives cash
payment at the Class B&C Per Share Price and ime@¢o have tendered the stock, which is treatediaselled. An attempted prohibited
transfer during a suspension of repurchase dutiesdibe treated as an involuntary transfer. The aatl purchase event would be deemed
complete, but payment would be deferred. See auditidiscussion under "-- Repurchase Duties," below

REPURCHASE OF EXCESSIVE STOCK. Upon a determinaliprthe PKS Board of Directors that the amount lafs€ C Stock held by an
employee and/or the employee's authorized traresferexcessive in view of the Company's policy thatlevel of an employee's Class C
Stock ownership should reflect certain factorsluding but not limited to (a) the relative contrilmun of that employee to the economic
performance of the Company, (b) the effort beingfprth by such employee, and/or (c) the levelesfponsibility of such employee, the
Company has the option to repurchase from the graplor the employee's authorized transferee an minodstock that the PKS Board of
Directors, in its discretion, believes is approf@ia

VOTING LIMITATION. If at any time a stockholder whowns ten percent or more of the outstanding GlaSsock also owns 50 percent or
more of the outstanding Class D Stock, the stoadrolill lose the voting power related to such Gl&sStock. Voting power will be restored
when the stockholder's holdings of Class D Stoekraduced below the 50 percent level or when thekkblder's holdings of Class C Stock

are reduced below the ten percent level.

CLASS D FORMULA VALUE. The Class D Formula Valueaa amount equal to (a) the aggregate stockholegusty of the entities
comprising the Diversified Group (as shown on tbesplidated balance sheet contained in the auditegolidated financial statements of the
Diversified Group) as of the end of the precedisgdl year, plus (b) 50% of the aggregate stocldrsldequity (whether positive or negative)
of PKS (and any non-operating subsidiaries).

73



CLASS D PER SHARE PRICE. The Class D Per ShareeRsidetermined by increasing the Class D Formualé/by the portion of the fa
amount of any outstanding debentures convertilile@iass D Stock on the date of determination. rEiselting amount is then divided by the
sum of (x) the total number of shares of Class @&xStssued and outstanding at the end of the figeal and (y) the total number of shares
reserved for the conversion of convertible deberstattributable to the Diversified Group outstagdanthe end of the fiscal year. This
quotient is rounded to the nearest $0.05 and thénced by the amount of dividends declared on shate of Class D Stock since the end of
the prior fiscal year.

CLASS B&C FORMULA VALUE. The Class B&C Formula Vaus an amount equal to

(a) the total stockholders' equity of the Compaas/ghown on the consolidated balance sheet, ancedagmable stock not reflected in
stockholders' equity, contained in the audited obdated financial statements of the Company asmddnsolidated subsidiaries) as of the end
of the preceding fiscal year, LESS

(b) the sum of (i) the book value of the propepant and equipment that are utilized or associafiiithe Company's ordinary and regular
course construction activities, (ii) the book vabieny preferred stock and related dividends, (@pdhe Class D Formula Value.

CLASS B&C PER SHARE PRICE. The Class B&C Per Shrxiee is determined by increasing the Class B&Gritda Value by the portion
of the face amount of any outstanding debenturesartible into Class C Stock, determined as ofathier fiscal year end. The resulting
amount is then divided by the sum of (x) the nundfeshares of Class B Stock and Class C Stock dsand outstanding as of the prior fiscal
year end and (y) the number of shares of Clas€kSeserved for the conversion of outstanding debes into Class C Stock as of the p
fiscal year end. This quotient is rounded to tharest $.05 and then reduced by the amount of didisledeclared on each share of Class D
Stock since the prior fiscal year.

REPURCHASE DUTIES. Holders of Class B&C Stock mayany time on or before the fifteenth day of aalendar month, offer to sell part
or all of their Class B&C Stock to the Companytat Class B&C Per Share Price by delivering thefate(s) representing such stock to the
Company, along with a written notice offering sstbck to the Company. Such offer must be accepteadbCompany, and payment made
for such stock (without interest), within 60 dayathe receipt of such certificate(s) and suchtem notice by the Company. Similarly, prior
to the time the Class D Stock becomes Publicly @datiolders of Class D Stock may, at any time doedore the fifteenth day of any
calendar month, offer to sell all or part of th€lass D Stock to the Company at the Class D PeeStice by delivering the certificate(s)
representing such stock to the Company, along wiittten notice offering such stock to the Compa®ych offer must be accepted by the
Company, and payment made for such stock (withdateést), within 60 days after receipt of suchifieate(s) and such written notice by the
Company.

The PKS Board of Directors may suspend the Compatuty to repurchase Class B&C Stock upon its detetion that the Class B&C
Formula Value to be determined at the end of theeatifiscal year is likely to be less than an antaqual to the Class B&C Formula Value
determined at the end of the prior fiscal year thesaggregate amount of dividends declared o€thss B&C Stock during the current year.
The suspension period shall not last more tharyeaefrom the date of the PKS Board's declaraticsuspension. During the suspension
period, PKS shall not accept any offer to repurelalsiss B&C Stock, if such offer is made voluntahy a stockholder. During such
suspension period, the Company must continue tarcépse the Class B&C Stock from stockholders upamination of employment, death,
or in the event of other involuntary transfers, @tpayment for such repurchases shall not banestjuntil after the end of the suspension
period, (b) such payment shall be made withoutéste and (c) the repurchase price shall be thes®&C Per Share Price determined as of
() the end of the prior fiscal year, in the cafa suspension period that ends before July lefiical year (provided that such computation
of the Class B&C Per Share Price shall be redugetidoamount of dividends per share declared oCthes B&C Stock since the end of the
prior fiscal year), or (ii) in the case of a susgien period that ends after June 30 of a fiscat,tea end of the fiscal year during which the
suspension period ends.
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The PKS Certificate of Incorporation contains aikinprovision applicable to the Class D Stock, efhis triggered upon a PKS Board
determination of a probable decline in the Clagsobmula Value. The suspension provision applicéblihe Class D Stock differs from the
provision applicable to the Class B&C Stock becaasminating employees holding Class D Stock ateequired to sell such shares back to
the Company, nor is the Company under a duty torodgase such shares upon such termination. TheB®&&l may suspend the repurchase
duties as to Class D Stock only, Class B&C Stodl,a@r as to both classes. The PKS Board may afferentiate between Class B&C Stock
and Class D Stock as to the duration of the suspeiperiods.

LIMITATION ON CASH REPURCHASE DUTIES -- CLASS D STCK. For various reasons, the PKS Board may detexithiat it is in the
best interest of the Company to limit the amountagth the Company expends in a given year to gitissfiuty to repurchase Class D Stock.
Accordingly, the PKS Certificate of Incorporatioantains provisions under which the obligation & @ompany to repurchase Class D Stock
for cash may be limited after the Company has infetal year purchased shares of Class D Stodeted to the Company in an amount
equal to ten percent of the number of shares cf€dIaStock outstanding at the end of the prioafigear (the "Ten Percent Threshold").
During a given fiscal year, until the Ten PercehtéBhold is reached and subject to the suspensiwisipns described under "Suspension of
Repurchase Duties," the Company must repurchasealés of Class D Stock tendered to the Compaditgr the Ten Percent Threshold is
reached, the PKS Board may declare that furthdr egsurchases will be limited. To enforce this tation, the following rules are embodied
in the Certificate of Incorporation. First, shacdClass D Stock may be tendered to the Compansefaurchase only during the first 15 days
of each calendar month. Second, if the number afeshtendered exceeds the Ten Percent Thresholti@RKS Board declares before the
end of the month that further cash payments arénrtbe best interest of the Company, then the BK&d shall also declare that as to the
shares already tendered, a certain portion offiaees tendered by each stockholder shall be purdhasth payment in cash, and the
remainder of such shares shall be purchased, Bluipayment by promissory note. In setting the propio of shares to be purchased for cash,
the PKS Board may set the proportion so that timeutative shares sold during the fiscal year is etputhe Ten Percent Threshold or the F
Board may set some higher proportion. The promyssotes shall have a maturity date not later ttam®nths after the date of tender. The
PKS Board shall determine the interest rate andratrms of the notes (including the Company's gyement rights). The PKS Board may
establish different terms for notes applicableatel tender dates. Each stockholder who would wikerreceive a note in payment for the
purchase of certain shares may instead elect talveitv the tender of those shares. The stockholdgrmat withdraw the tender for those
shares which the Company will purchase for casthérremaining months of the fiscal year afterdhate of the PKS Board's declaration
invoking the repurchase limitations, the Company eantinue to purchase all shares tendered (stutjebe suspension provisions described
above), but payment for such shares will be inféinen of promissory notes, with such terms as th&®Board may set, from time to time. T
Company must make full payment within 60 days efdate of purchase at the applicable Class D PaneStrice, without interest (except for
interest accrued and payable under the terms opeomissory note issued to a stockholder). The Gowis repurchase duties with respect to
Class D Stock will terminate when and if the ClBsStock becomes Publicly Traded.

CONVERSION OF CLASS B&C STOCK INTO CLASS D STOCKnp stockholder may convert some or all of suchldtolder's shares of
Class B Stock and Class C Stock into shares os@aStock by providing to the Company a writtenice(a "Conversion Notice"), together
with the certificate or certificates representihg shares tendered for conversion. The Companyuwgkpt Conversion Notices only during
the period from and including October 15 througt mtluding December 15 of each year. Except agiged below, the conversion shall be
effective on January 1 (the "Conversion Date")deihg the Company's receipt of the Conversion MNotiks of the Conversion Date, the
converting stockholder shall be entitled to recaigdificates representing the number of shar&dla$s D Stock that bears the same ratio (the
"Conversion Ratio") to the number of shares sureead for conversion as the Class B&C Per Share Rtithe Conversion Date bears to the
Class D Conversion Price at
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such date. The "Class D Conversion Price" meaén the case of a Conversion Date before the @aSsock becomes Publicly Traded, the
Class D Per Share Price as of the Conversion Datfg) in the case of a Conversion Date after tles€D Stock becomes Publicly Traded,
the average trading price of the Class D Stocknguttie 20 trading days prior to the Conversion Dalee Company shall issue certificates of
Class D Stock to converting stockholders promptigrahe date (the "Ratio Date") the PKS Board oEBtors determines the applicable
conversion ratio. The PKS Board of Directors sbatiermine such conversion ratio for the Class B&E $hare Price and the Class D
Conversion Price promptly after the Company's chdated financial statements for the fiscal yeadteshimmediately before the Conversion
Date have been certified by the Company's indeperuieblic accountants. On the Conversion Date ra@ding holder shall cease to be a
holder of the converted Class B&C Stock, and shatead become a holder of that number of shar€asis D Stock as such holder would
have received had such conversion been based hpdohversion Ratio in effect as of the Ratio Datihe prior year. On the Ratio Date,
such number of shares of Class D Stock shall hestetj automatically to the number of shares detexthon the basis of the Conversion
Ratio at the Conversion Date. The Company mayisbhbt required to, make additional payments toveaimg holders to reflect dividends
that would have been paid on any additional shafr€dass D Stock that the Company expects to issgach holder when the Conversion
Ratio is finally determined. When such ratio isafly determined, the Company will pay to such hol@e the holder will be required to
reimburse to the Company) any amounts necessahasthe total payments to the holder (after takirig account any payments to the
holder as described in the preceding sentenc&ctdfie amount of dividends such holder would hraeeived if the final Conversion Ratio
had been known at the Conversion Date.

As an alternative to the conversion described abitneeCompany may elect to repurchase any shat@kme$ B&C Stock tendered for such
conversion at the Class B&C Per Share Price aCtresersion Date by providing written notice to teadering stockholder of such election
not later than the Conversion Date. The stockhdloler only if the stockholder is then an employééhe Company or a subsidiary of which
the Company owns a 20% or greater equity interea) withdraw the shares tendered for conversi@mgttime before, or within 10 days
after, the Company provides written notice thdugis elected to repurchase the shares. Partial payanesuch tendered shares shall be made
within 60 days after the Conversion Date, and tilarxe shall be paid after the Company's finarst&bements are certified.

Conversion of Class B&C Stock into Class D Stockads permitted during any period in which the Comypaas suspended its repurchase
obligations with respect to Class B&C Stock or Gl&sStock.

CONVERSION OF CLASS D STOCK INTO CLASS C STOCK. Ustch time as the Class D Stock becomes Publicgled, in

connection with an annual offering of Class C Sticthe Company's employees, an offeree, in ligauothasing some or all of the offered
shares, may convert, at the ratio described bedome or all the offeree's shares of Class D Statckriot more than the number of shares of
Class C Stock offered. To exercise this right,dfferee must provide to the Company a written rofe "Conversion Notice"), together with
the certificate(s) representing the shares of daSsock tendered for conversion. The Company adgtlept Conversion Notices only within
20 days after an offer of Class C Stock is madariheceipt of such a Conversion Notice, the Comsma)l issue to such offeree a certific
representing the number of shares of Class C Shatlbears the same ratio to the number of sharesrglered for conversion as the Class D
Per Share Price at the date the Company receiggsdhversion Notice bears to the Class B&C PereSRace at such date.

EQUALIZING STOCK DIVIDENDS. The PKS Board, by a noaity vote, may declare and pay stock dividendsdiuers of Class C Stock
such amounts as the PKS Board determines in itsadisn to be appropriate in order that the nunatbéssued and outstanding shares of C
C Stock and the number of issued and outstandiagestof Class D Stock will be approximately eghatommensurate stock dividend shall
be paid on the Class B Stock at the same timeathastock dividend is paid on the Class C Stock.
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MANDATORY EXCHANGES. The PKS Certificate of Incorpation provides that the PKS Board has the optioretjuire certain exchanges
of Class B&C Stock or Class D Stock. However, raitbuch class may be exchanged in its entireheibther class has been, or is at that
time being, exchanged in its entirety.

If assets and liabilities of the Construction & litig Group are held directly or indirectly by a wiyabwned subsidiary of the Company (the
"Construction & Mining Group Subsidiary"), the PiB®ard may, in its sole discretion and by a twoethivote of the directors then in office,
exchange all of the outstanding shares of Class B&ck for all of the outstanding shares of comrstmtk of the Construction & Mining
Group Subsidiary, on a pro rata basis, each oflw$i@ares shall, upon such issuance, be fully paichan-assessable. The PKS Board may
not require such an exchange unless the Constnu&tidining Group Subsidiary has adopted a certtioaf incorporation containing
provisions substantially similar to the PKS Cectiie of Incorporation, but eliminating provisionmgphcable to the Class D Stock.

Similarly, if the assets and liabilities of the Bigified Group are held directly or indirectly byvaolly owned subsidiary of the Company (the
"Diversified Group Subsidiary"), the PKS Board mayits sole discretion and by a two-thirds voteh# directors then in office, exchange all
of the outstanding shares of Class D Stock foofalhe outstanding shares of common stock of theified Group Subsidiary, on a pro rata
basis, each of which shares shall, upon such issude fully paid and non-assessable.

In a second form of exchange, unless and untiClags D Stock has become Publicly Traded, the P&&dmay, by a two-thirds vote,
require at any time an exchange of the outstarshiages of Class D Stock for shares of Class C Sidek number of shares of Class C Stock
to be issued in such exchange shall be determipéaebratio of the Class D Per Share Price to tlesB&C Per Share Price. If the holder of
Class D Stock is not eligible to own Class C Statich holder will be paid cash, without interest,the shares of Class D Stock owned by
such holder within 60 days after the effective d#tthe exchange, at the Class D Per Share Price.

NO PREEMPTIVE RIGHTS. Neither the holders of CI&8C Stock nor the holders of Class D Stock have pragmptive or ar-dilution
rights.

POTENTIAL CONFLICTS; FIDUCIARY DUTIES OF THE PKS B&RD. Under Delaware law, the management of thertass of the
Company and, indirectly, the business of its subsgik, is under the direction of the PKS Boardoctors. Accordingly, the PKS Board t
the right to allocate and transfer assets andliliaisi between the Groups, to establish fees dodatk expenses in connection with inter-
company transactions between the Groups and watictmpany itself and to establish and declare divdd paid to the Company by its dil
subsidiaries. Such actions could affect the fuaaings of the respective Groups, as well asrimuats available for the payment of
dividends on and the repurchase price and liquidatalue of the respective classes of stock. Adnghg, such actions may constitute
conflicts between the interests of the holderslab€B Stock and Class C Stock and the holderdasis@® Stock. Depending on the
magnitude of such actions, and whether or not anypensation for such actions is provided for byRK& Board, such actions could result
in a substantial reduction in the stockholdersitgattributable to the Group adversely affectedsbgh actions and a corresponding reduction
in the value of the related class of PKS stock.

The PKS Board will not be constrained by specifamgards in making the foregoing determinations rather such actions will be taken in
the sole discretion of the PKS Board, subject ¢nlthe PKS Board's fiduciary duty to act with dagecand in the best interest of PKS and its
stockholders.

The PKS Board presently contemplates significamdfers of assets between the Groups only undecitaiemstances. First, the PKS Board
intends to continue its practice of transferringds from one Group to the other to reflect the geain the respective ownership interests of
the classes of stock in the event of conversiorsark from one class to another (and in the caisedExchange Offer, to reflect the
exchange of Class B Stock and Class C Stock fasdaStock) so as to preclude the
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dilution of stockholders' interests that would otiise result from the issuance of shares upon asiore (or exchange). Such adjustments are
intended to maintain, rather than to alter, th@eetive per share values of the classes of stodketesmined under the formulas provided for
in the PKS Certificate of Incorporation. Secondthia event that one of the Groups should incurtantial losses or liabilities, the PKS Board
might consider making a transfer of assets to tleeted Group from the other Group if the PKS Bodetermined that such transfer was in
the overall best interest of PKS and its stockhsldi such event, the PKS Board intends to profadeompensation to the Group making
the transfer. The nature, amount and timing of suarhpensation would be determined in light of thewrnstances prevailing at the time. See
"Risk Factors -- Risk Factors Relating to the ExgeOffer, the Spin-off and PKS Securities -- Tfarsfrom Construction & Mining

Group," for a discussion of a possible intefesaéring deferral of receipt of funds owed to thedbsified Group by the Construction & Mini
Group in connection with the Exchange Offer.

PKS CONVERTIBLE DEBENTURES

In the past, the Company has offered a new sefiesnwvertible debentures for sale each year taoegmployees who the PKS Board and
management determine have contributed significantthe growth and performance of the Company. Eacies of debentures is issued in
fully registered form under an Indenture dated Jyl$986, between the Company and FirsTier Bank Kth® "Indenture"). The Indenture is
qualified pursuant to the Trust Indenture Act 0829The Indenture does not limit the aggregatecgpal amount of debentures which may be
issued and provides that debentures may be issoldtime to time in one or more series. The Compamyently has outstanding convertible
debentures of the 1990 through 1994 series indgeegate principal amount of $7,720,000. A 199%esesf debentures providing for the
issuance of a maximum of $3,000,000 of debentusasartible into Class C Stock has been authorinedragistered with the Commission,
although no debentures will be issued until Novermihd 995. The 1990 and 1991 Series Debenturesoareertible into both Class C Stock
and Class D Stock. The 1993 Series Class D Delenaue convertible solely into Class D Stock. TB@2land 1994 Series Debentures and
the 1993 Series Class C Debentures are convestitddy into Class C Stock. Because the 1992 and Sa9ies

Debentures and the 1993 Series Class C Debentgrestconvertible into Class D Stock, they arebrehg included in the Exchange Offer.

The terms of the debentures include those stat#tkimdenture and those made a part of the Indebiureference to the Trust Indenture Act
of 1939 as in effect on the date of the Indentlihe following is a summary of such terms and the$eof the repurchase agreement required
to be executed by the purchaser of a debenture.

BASIC FEATURES. Each series of debentures is issueNovember 1. Interest is payable annually oneévaver 1 of each year thereafter,
and on the maturity date, which is ten years dfterdate of issuance. If the debentures are cad/érto the Company's common stock (see
"Conversion Rights" below), interest ceases towon June 30 before the fifth year after issuahbe.debentures are unsecured obligations
of the Company, and the holders thereof rank eguéth other unsecured creditors of the Companyankruptcy. The debentures are issued
only in registered form, without coupons, in denoeations of $1,000 or any integral multiple therdifirchasers are required to pay a
premium of $25 for each $1,000 in principal amaafdebentures purchased.

CONVERSION RIGHTS. Holders may convert the debergunto a specified class of the Company's comrtmok gluring the month of
October in the fifth year after issuance. No ottamversion period is provided for, and if the holdees not convert such debenture to
common stock during this period, the conversiohtrig lost. The entire principal amount (no partiahversions are permitted) of a debenture
is convertible into whole shares of common stock abnversion price, which is the formula pricetaf underlying common stock on the date
of issuance of the debentures. A cash paymentéfiidlder is required upon conversion where necgs$sarvoid the issuance of fractional
shares. The conversion right is conditioned upenetkecution by a debentureholder of a repurchaszamgnt
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pertaining to the common stock acquired by meanetonversion. The conversion rights will be atid to reflect stock splits, stock
dividends, stock reclassifications or certain coap® reorganizations between the date of purchiatbe @ebentures and the date of
conversion.

Each 1990 Series Class C and D Debenture is capledrito pairs of shares of Class C Stock and Iastock at a conversion price of
$40.45 per pair, the formula price of common staslof November 1, 1990, the date of issuance cf99€ Series Class C and D Debentt
Each pair consists of one share of Class C Stodloaa share of Class D Stock. The 1991 Series Classl D Debentures is also convert
into pairs of shares of Class C Stock and Clas$obkSThe 1992 and 1994 Series debentures are ddngenly into shares of Class C
Stock. In 1993, there were separate series of detesnissued, one convertible into shares of GlaSsock and one convertible into shares of
Class D Stock. The Exchange Offer applies onh&1990 Series Class C and D Debentures, the 1®¢ds<Xlass C and D Debentures and
the 1993 Series Class D Debentures.

OWNERSHIP AND TRANSFER RESTRICTIONS. Sales of tlebentures are conditioned upon the execution eparchase agreement by
the purchaser under which the purchaser agreés trainsfer the debentures except in a sale t€tmepany. The Company must purchase
any debentures offered to it by debentureholddrs.répurchase agreement also provides that thetlebs must be sold back to the
Company upon the death or retirement of the pusthaisthe debenture or the termination of the dalreholder's employment with the
Company. In any of the above-described circumstribe Company will buy back the debentures atce mgual to the principal amount
thereof, together with accrued interest from ttst ilaterest payment date to the date of such paechtathe stated rate. No payment is mac
the Company with respect to the original bond ptemiln the event the Company is offered some, bualh, of a debentureholder's
debentures, the Company may purchase all of sudet®debentures.

REDEMPTION. Upon not less than ten days' writtetiagg the Company may, at its option, redeem ait (ot less than all) of the debentt
of any given series at the principal amount thereafether with accrued interest from the lastregepayment date to the date fixed for
redemption at the stated rate. No payment is mgdbedbCompany with respect to the original bondwpuen. The Company may not redeem
debentures of any series during the one-month esioreperiod applicable to that series.

MODIFICATION OF INDENTURE. The Indenture permits dification or amendment thereof with the conserthefholders of not less th
two-thirds in principal amount of each series dieigures, but no modification of the terms of pagitneonversion rights, or the percentage
required for modification will be effective agaireaty debentureholder without such holder's consent.

EVENTS OF DEFAULT AND WITHHOLDING OF NOTICE THEREOKFO DEBENTUREHOLDERS. The Indenture provides fa th
following events of default with respect to eachiesof the debentures: (i) failure to pay intexgsbn any of the debentures of such series
when due, continued for a period of 60 days anddjiure to pay principal of the debentures offsseries when due, continued for a peric
60 days.

The trustee under the Indenture, within 90 dayer difte occurrence of a default with respect tortiqudar series of debentures, is to give the
holders of debentures of such series notice afefiults known to the trustee, unless cured poidhé¢ giving of such notice, provided that,
except in the case of default in the payment afgipial or interest on any of the debentures of ssrles, the trustee may withhold such nc
if and so long as it in good faith determines thatwithholding of such notice is in the intereftte holders of debentures of such series.

Upon the happening and during the continuancedaffault with respect to a particular series of detees, the trustee may declare the
principal of all the debentures of such seriesthednterest accrued thereon due and payablef the default is cured, the holders of a
majority of such debentures may waive all defaaiftd rescind such declaration. Subject to the piavisof the Indenture relating to the du

of the trustee in case any such default shall lbacarred and be continuing, the trustee will beaunb obligation to exercise any of its rights
or powers at the
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request, order or direction of any of the debefitoigers unless they shall have offered to thedrustasonable security or indemnity. A
majority of the holders of outstanding debenturfesugh series will have the right to direct thedirmethod and place of conducting any
proceeding for exercising any remedy availabléneottustee with respect to the debentures of seitbss

THE TRUSTEE. The Company maintains a demand depos@unt and conducts routine banking businesstivhrustee. The Indenture
contains limitations on the right of the trusteg aacreditor of the Company under other instrumeatsbtain payment of claims in specified
cases, or to realize on certain property receimgdspect of any such claim as security or otherwis

AUTHENTICATION AND DELIVERY. The debentures may &thenticated and delivered upon the written oofi¢he Company without
any further corporate action.

SATISFACTION AND DISCHARGE OF INDENTURE. The Indemt may be discharged upon payment or redemptiafi of the
debentures or upon deposit with the trustee ofdisulficient therefor.

MFS COMMON STOCK

The authorized number of shares of MFS Common S&2R0,000,000. Holders of MFS Common Stock atiled to one vote for each
share held on all matters submitted to a voteaxfk$tolders and do not have cumulative voting rigHtlders of MFS Common Stock are
entitled to receive ratably such dividends, if amymay be declared by the MFS Board of Directatbfunds legally available therefor,
subject to any preferential dividend rights of anystanding preferred stock issued by MFS. Upoditjugdation, dissolution or winding up
MES, the holders of MFS Common Stock are entitterkteive ratably the net assets of MFS availalde the payment of all debts and other
liabilities and subject to the prior rights of amytstanding preferred stock issued by MFS. HoldéMdFS Common Stock have no
preemptive, subscription, redemption or conversights. All the outstanding shares of MFS Commarckitare fully paid and non-
assessable. The rights, preferences and privilegeslders of MFS Common Stock are subject to, mag be adversely affected by, the rig
of the holders of shares of any series of prefestedk issued by MFS. The MFS Board of Directoauithorized, subject to any limitations
prescribed by law, without stockholder approvalissue preferred stock in one or more series. Bach series of preferred stock shall have
such rights, preferences, privileges and restnstiincluding voting rights, dividend rights, consien rights, redemption privileges and
liquidation privileges, as shall be determined iy MFS Board of Directors.

MFS PREFERRED STOCK

Pursuant to the terms of the Certificate of Dedligmawith respect to the MFS Preferred Stock (iBertificate of Designation™), each share
MFS Preferred Stock has the right to five votestbmatters presented to the MFS stockholders. Kia&granted to MFS an irrevocable
proxy to vote all of the shares of MFS Preferreac&tin proportion to the vote of the holders of MEBmmon Stock on all matters other than
the election of MFS directors and matters as tatvhiolders of the MFS Preferred Stock vote as aradép class under Delaware corporation
law. The shares of MFS Preferred Stock distribirtettie Spin-off will be subject to this irrevocaleoxy. The MFS Preferred Stock will be
convertible into shares of MFS Common Stock attamg after the first anniversary of the date ofimsce at a conversion price of $43.125.
Accordingly, a holder of MFS Preferred Stock wonkkd to surrender 43.125 shares of MFS Preferieak 8t order to receive one share of
MFS Common Stock. Each share of MFS Preferred Stoctinvertible into 0.0231884 shares of MFS Comi&tatk, which is determined
by dividing $1.00 for each share of MFS Preferr&atks (the face value of each share of MFS PrefeBtedk) by $43.125 (the conversion
price). Dividends on the MFS Preferred Stock witiaie at the rate of 7 3/4% per annum and willdgaple in cash. Dividends will be paid
only when, as and if declared by the MFS Board iofé®ors. As a result of certain restrictions on®/H-ability to pay cash dividends that are
contained in MFS's existing debt agreements,atirsently anticipated that, in the near future,dhédends on the MFS Preferred Stock will
not be declared, but will continue to accrue. Uponversion, holders will be entitled to receiveaamount, payable at MFS's election in cash
or shares of MFS Common Stock, equal to all acchugdinpaid
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dividends in respect of the shares surrendereddiaversion. If MFS elects to pay all unpaid dividsiin respect of the shares of MFS
Preferred Stock tendered for conversion in shaff&~S Common Stock, the number of shares of MFS @omStock to be issued in resp
of these unpaid dividends will be determined bgmnfula where the total amount of unpaid dividerwdbé paid on each share of MFS
Preferred Stock is divided by the "Fair Market \&lof a share of MFS Common Stock. "Fair Marketuédlis defined, in general, as (i) if
the MFS Common Stock is listed on any national sees exchange or the Nasdaq National Marketatrerage of the last sales price of the
MFS Common Stock for each day in the 30 tradingmkxyod prior to the date of conversion, (ii) iEtMFS Common Stock is not so listed,
on the basis of the average of the mean betweetidbimg bid and asked prices for the MFS CommaeliStor each day in the 30 trading «
period prior to the date of conversion and (iiijhié MFS Common Stock is not so listed and if tleeeno such closing bid and asked prices,
on the basis of the fair market value per shadetasrmined by the MFS Board. The shares of MFSeed Stock will be redeemable at the
option of MFS at any time after the sixth anniveysaf the date of issuance at a redemption pricgla®0 per share, plus accrued and unpaid
dividends. The redemption price will be payableyi&S's election, in cash or shares of MFS CommoniSt

The MFS Preferred Stock cannot be sold or traredidoy the recipient thereof in the Spin-off withtlue consent of MFS until six years after
issuance, except (i) upon the death of the holwlsuth person's executors, administrators, testamyetnustees, heirs, legatees or
beneficiaries, but not any subsequent sale orfeabyg such, except in accordance with the ternth®fCertificate of Designation, (i) to a
holder's family members or a trust created by thiddr solely for the benefit of the holder's spoubéldren or other family members, but not
any subsequent sale or transfer by such, excemiciordance with the terms of the Certificate ofiation; provided, such family membel
trust acknowledges in writing prior to such saldransfer the existence and enforceability of thevocable proxy described above, and

(iii) the pledge or hypothecation by a holder af ghares of MFS Preferred Stock to secure a BONDEHban to such holder from any bank,
broker, insurance company or other institution gegiin lending activities in the ordinary coursetsfbusiness; provided, however, that such
lender may be required to convert such MFS PradeéBteck into MFS Common Stock in the event of @détosure action.

LEGAL MATTERS

The legality of the stock of PKS being offeredhe Exchange Offer is being passed upon for PKSulyeBland, Asbill & Brennan. In
addition, certain U.S. tax matters are being pasped for PKS by Sutherland, Asbill & Brennan.

The legality of the stock of MFS to be distributadPKS in the Spin-off is being passed upon for MiySVillkie Farr & Gallagher, New
York, New York.

EXPERTS

The consolidated financial statements of Peter Ki®ans', Inc., the financial statements of the €harction & Mining Group and the
financial statements of the Diversified Group a®etember 31, 1994, and December 25, 1993, arehfdr of the three years in the period
ended December 31, 1994, incorporated in this asp by reference to the Annual Report on Forrk th-Peter Kiewit Sons', Inc., for the
year ended December 31, 1994, have been so inetegan reliance on the reports of Coopers & LydrdnL.P., independent accountar
given on the authority of that firm as experts @@unting and auditing.

The consolidated financial statements of MFS Conioations Company, Inc. as of December 31, 19941888 and for each of the three
years in the period ended December 31, 1994, incatgd in this Prospectus by reference to the AnReport on Form 1-K of MFS
Communications
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Company, Inc. for the year ended December 31, 11894 been so incorporated in reliance on the tefi@oopers & Lybrand, L.L.P.,
independent accountants, given on the authorithatffirm as experts in accounting and auditing.

The consolidated financial statements of Centegmahagement, Inc. as of December 31, 1993 anddr@®or the years ended December
31, 1993, 1992 and 1991, incorporated in this Rross by reference have been so incorporatedianoel upon the report of KPMG Peat
Marwick, LLP, independent certified public accourts on authority of that firm as experts in audjtand accounting.

The balance sheets of Cylix Communications Corpanas of December 31, 1993 and 1992, and thestbktatements of operations,
stockholder's equity and cash flows for each ofytberrs in the two-year period ended December 33 irfcorporated in this Prospectus by
reference to the Current Report on Form 8-K of MESBnmunications Company, Inc., dated November 24189 amended by Form 8-K/A
Amendment No. 1 on December 13, 1994, have beé@rcegorated in reliance on the report of Leon Gamisn & Co., independent
accountants, given on the authority of that firmeggerts in accounting and auditing.

CERTAIN DEFINITIONS

AVAILABLE CLASS D DIVIDEND AMOUNT -- that amount wich is the lesser of (a) the amount legally avé@dor dividends on PKS
stock and (b) an amount equal to (i) the Class Bnieta Value minus (i) dividends on Class D Stoekldred during the current year.

CLASS B STOCK -- the Class B Construction & Mini@goup Nonvoting Restricted Redeemable ConvertiblehBngeable Common Stock
of PKS, par value $0.0625 per share.

CLASS B&C FORMULA VALUE -- the formula value, deteined on an annual basis in accordance with théfiCate of Incorporation, of
the Construction & Mining Group used as a basigifstermining the Class B&C Per Share Price, as ifutisedescribed under "Description
of Securities -- PKS Stock" herein.

CLASS B&C PER SHARE PRICE -- the per share pricéhefClass B Stock and Class C Stock, based o@lt#ss B&C Formula Value,

which is in accordance with the Certificate of Iqmaration applicable to PKS's purchases of ClaS¢dgk and Class C Stock and to the
determination of the conversion ratios used in esting Class B Stock and Class C Stock to ClassookSand Class D Stock to Class C
Stock, as more fully described under "Descriptib&ecurities -- PKS Stock" herein.

CLASS C STOCK -the Class C Construction & Mining Group RestricReHeemable Convertible Exchangeable Common Stdek 8, pal
value $0.0625 per share.

CLASS C AND D DEBENTURES -- collectively, PKS's 1®$Series Convertible Debentures due October 310 26avertible into Class C
and Class D Stock and PKS's 1991 Series ConveRidlentures due October 31, 2001 convertible ilssCC and Class D Stock.

CLASS D DEBENTURES -- PKS's 1993 Series Class Dvedible Debentures due October 31, 2003 convertitib Class D Stock.

CLASS D FORMULA VALUE -- the formula value, detem@d on an annual basis in accordance with thefiCaté of Incorporation, of the
Diversified Group used as a basis for determinfig@lass D Per Share Price, as more fully desctibedr "Description of Securities -- PKS
Stock” herein.

CLASS D PER SHARE PRICE -- the per share prichef@lass D Stock, based on the Class D Formulagyalhich is in accordance with
the Certificate of Incorporation applicable (priorthe time the Class D Stock becomes Publicly &@dado PKS's purchases of Class D Stock
and to the determination of the conversion ratsedun converting Class B Stock and Class C Sm¢&Kass D Stock and Class D Stock to
Class C Stock, as more fully described under "Dpson of Securities -- PKS Stock" herein.
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CLASS D STOCK -- the Class D Diversified Group Certible Exchangeable Common Stock of PKS, par v&iu6625 per share.
CONSTRUCTION & MINING GROUP -- the Company's comnstiion and certain mining businesses.
DIVERSIFIED GROUP -- the Company's businesses dtear its construction and certain of its miningibesses.

EXCHANGE OFFER -- the offer by PKS to exchangedliass D Stock for outstanding Class B Stock an@sC@a Stock, (ii) Class C Stock
and Class D Stock for outstanding Class C and Debloes, and (iii) Class D Stock for outstandingssID Debentures, all upon the terms
and conditions contained in this Prospectus and.¢feer of Transmittal.

EXCHANGEABLE DEBENTURES -- collectively, the ClaBsDebentures and the Class C and D Debentures.
EXCHANGEABLE SECURITIES -- collectively, the Exchg@able Debentures and the Exchangeable Stock.

EXCHANGEABLE STOCK -- collectively, the shares ofa8s B Stock and Class C Stock exchangeable fas@aStock pursuant to the
Exchange Offer.

GROUPS -- collectively, the Construction & Miningdsip and the Diversified Group.
KCG -- Kiewit Construction Group Inc., a Delawagoration and a wholly owned first-tier subsidiafyPKS.
KDG -- Kiewit Diversified Group Inc., a Delawarerporation and a wholly owned first-tier subsidiafyPKS.

LETTER OF TRANSMITTAL -- a letter sent to all holdeof Exchangeable Securities which sets forthageterms and conditions of the
Exchange Offer and which must be signed by a halfiéxchangeable Securities and returned to PK@ié&¥Expiration Date in order to
validly tender Exchangeable Securities. Separatagof such letters will be sent to (i) holdersatéss B Stock,

(i) holders of Class C Stock and (iii) holdersEbfchangeable Debentures.

MFS -- MFS Communications Company, Inc., a Delavcang@oration.
MFS BOARD OR MFS BOARD OF DIRECTORS -- the boarddotctors of MFS as constituted from time to time.
MFS COMMON STOCK -- the common stock of MFS, paluea$.01 per share.

MFS PREFERRED STOCK -- the Series B convertibldgired stock of MFS, par value $.01 per share aiskin connection with the MFS
Recapitalization.

MFS RECAPITALIZATION --the transfer by KDG of 2,900,000 shares of MFS @mm Stock to MFS in exchange for 15,000,000 shair
MFES Preferred Stock, all as described in this Rrotys.

OFFERED STOCK -- shares of Class C Stock and @aStck issuable in exchange for Exchangeable 8msupursuant to the Exchange
Offer.

PKS OR THE COMPANY -- Peter Kiewit Sons', Inc., al®ware corporation.
PKS BOARD OR PKS BOARD OF DIRECTORS -- the boardiméctors of PKS as constituted from time to time.
PKS CERTIFICATE OF INCORPORATION -- the Restatedt@ieate of Incorporation of PKS as in effect dretdate of this Prospectus.

PUBLICLY TRADED -- the Class D Stock shall be "Pigb} Traded" from and after that point in time atish the Class D Stock is listed or
qguoted on any national securities exchange or Npsdthe PKS Board of Directors has determinedttimaClass D Stock is otherwise
publicly traded.
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SPIN-OFF -- the dividend distribution by PKS of ellthe shares of MFS Common Stock and MFS Prefe8teck held by PKS to holders of
Class D Stock as of the Spin-off Date, all as desdrin this Prospectus.

SPIN-OFF STOCK -- shares of MFS Common Stock ané&MFeferred Stock received by holders of ClassdakSin the Spin-off.
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PRO FORMA FINANCIAL INFORMATION

The pro forma financial information of PKS, Kiev@bnstruction & Mining Group and Kiewit Diversifigdroup, respectively, has been
prepared to give effect, as further described betokthe MFS Recapitalization, the Exchange Offat the Spin-off (together, the
"Transactions"). The pro forma financial informatiassumes, in two separate scenarios, that 3 m{fBoenario 1) and 5 million (Scenario 2)
shares of Exchangeable Stock and all the ExchaiegBabentures are exchanged in the Exchange Gffdescribed herein for 1,249,793
2,082,988 shares of Class D Stock respectivelylzaidan additional 69,010 shares of Class D Samck59,929 shares of Class C Stock are
issued in exchange for all outstanding Exchangeableentures. Scenario 1 reflects PKS's estimatieeofiumber of shares of Exchangeable
Stock likely to be tendered in the Exchange Offaised upon the tender indications that PKS hasvext&om members of the PKS Board of
Directors and members of the KCG Board of Diregtarsl PKS's estimates of the likely number of aolditl tenders. Scenario 2 is set forth
solely to illustrate the impact of the tender dbstantially more shares than anticipated by PKSS E&es not believe that a tender of
5,000,000 shares is likely.

The pro forma condensed statements of earningbdasix months ended June 30, 1995 and for thegrebed December 31, 1994, of PKS,
Kiewit Construction & Mining Group and Kiewit Divsified Group assume that the Transactions wereucomated on January 1, 1995 and
December 26, 1993, respectively. The condenseadmlsheets of PKS and the respective Groups amef3D, 1995 assume that the
Transactions were consummated as of such date.

The pro forma financial information is not intendedeflect results of operations or the finangiasition of PKS, Kiewit Construction &
Mining Group or Kiewit Diversified Group, which agtlly would have resulted had the Transactions leffected on the dates indicated.
Moreover, the pro forma information is not intendedbe indicative of future results of operationsioancial position of PKS, Kiewit
Construction & Mining Group or Kiewit Diversified rGup.

The pro forma financial information should be réadonjunction with PKS', Kiewit Construction & Mimg Group's and Kiewit Diversified
Group's historical financial statements, and thesithereto, contained in PKS' Annual Report omTb0-K for the year ended December 31,
1994 and selected exhibits thereto and QuarterhoR@®n Form 10-Q for the quarter ended June 395 Ehd selected exhibits thereto, all of
which are incorporated herein by reference.
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REPORT OF INDEPENDENT ACCOUNTANTS

The Board of Directors and Stockholders
Peter Kiewit Sons', Inc.

We have examined the pro forma adjustments refigdtie transactions described in the accompanyitesrand the application of those
adjustments to the historical amounts in the ac@ning pro forma consolidated condensed statenfazaraings of Peter Kiewit Sons', Inc.
and Subsidiaries for the year ended December 4. TIthe pro forma consolidated condensed stateafes@rnings is derived from the
historical financial statements of Peter Kiewit Soinc. and Subsidiaries, which were audited hyneorporated by reference herein. Such
pro forma adjustments are based upon managemssitisptions described in the accompanying notesefamination was made in
accordance with standards established by the Aaretitstitute of Certified Public Accountants anc@dingly, included such procedures as
we considered necessary in the circumstances.

In addition, we have reviewed the related pro foadpstments and the application of those adjustsrterthe historical amounts in the
accompanying pro forma consolidated condensed talsimeet of Peter Kiewit Sons', Inc. and Subsigiaas of June 30, 1995 and the pro
forma consolidated condensed statement of earfdndgke six months then ended. The pro forma cadatdd condensed financial statements
are derived from the historical financial statersesftPeter Kiewit Sons', Inc. and Subsidiaries,clvhirere reviewed by us, incorporated
herein by reference. Such pro forma adjustmentbased upon management's assumptions describleel dit¢companying notes. Our review
was made in accordance with standards establishdtebAmerican Institute of Certified Public Accdants.

The objective of this pro forma financial informatiis to show what the significant effects on tigtdnical information might have been had
the transactions occurred at an earlier date. Hewyéhe pro forma consolidated condensed finastééments are not necessarily indicative
of the results of operations or related effectdimancial position that would have been attained thee above-mentioned transactions actually
occurred earlier.

In our opinion, management's assumptions provigmsonable basis for presenting the significamcestdirectly attributable to the above-
mentioned transactions described in the accompgmaies, the related pro forma adjustments giveogpiate effect to those assumptions,
and the pro forma column reflects the proper aptibo of those adjustments to the historical finalhstatement amounts in the pro forma
consolidated condensed statement of earnings doyehr ended December 31, 1994.

A review is substantially less in scope than anitathte objective of which is the expression ofoginion on management's assumptions, the
pro forma adjustments and the application of thamjastments to historical financial information.o&edingly, we do not express such an
opinion on the pro forma adjustments or the appticeof such adjustments to the pro forma constdid@ondensed balance sheet as of June
30, 1995, and the pro forma consolidated condestsgement of earnings for the six months then enBlasied on our review, however,
nothing came to our attention that caused us tewethat management's assumptions do not providasmnable basis for presenting the
significant effects directly attributable to theoab-mentioned transactions described in the accoyipg notes, that the related pro forma
adjustments do not give appropriate effect to ttessmimptions, or that the pro forma column doeseftect the proper application of those
adjustments to the historical financial statemenbants in the pro forma consolidated condensecdbalaheet as of June 30, 1995, and the
pro forma consolidated condensed statement ofreggrior the six months then ended.

COOPERS & LYBRAND L.L.P.

Omaha, Nebraska
August 17, 1995
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PETER KIEWIT SONS', INC. AND SUBSIDIARIES
PRO FORMA CONSOLIDATED CONDENSED STATEMENTS OF EARN INGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

(UNAUDITED)
YE AR ENDED DECEMBER 31, 1994 ENDED JUNE 30, 1995
OTHER OTHER
ADJUSTMENTS AD JUSTMENTS
HISTORIC AL (NOTE2) PKSPROFORMA HISTORICAL ( NOTE 2) PKS PRO FORMA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE A MOUNTS)
704 $-- $ 2704 $ 1260 $ - $ 1,260
308 -- (2,308) (1,079) - (1,079)
396 -- 396 181 - 181
( 230) -- (230) (108) - (108)
Operating INCOMe.........c.ceevvrnene. 166 -- 166 73 - 73
Other Income (Expense):
Gain on Subsidiary's Stock
Transactions, Net...........c.ceu... 54 (54)(a) -- 3 3)(@) -
Investment Income, net................. 43 -- 43 30 - - 30
Interest Expense, Net.................. (38) -- (b) (38) (24) - - (b) (24)
Other, net 15 -- 15 171 - - 171
74 (54) 20 180 3) 177
Equity in Loss of MFS ( 102) 102(c) - (85) 85(c)
Earnings before Income Taxes and Minority
Interest in Net Losses (Income) of
Subsidiaries.........c.cccveieninene 138 48 186 168 (82) 250
Provision for Income Taxes............... (29) 19(d) (10) (89) 1(d) (88)
Minority Interest in Net Losses (Income)
of Subsidiaries 1 1 (8) 8)

Net Earnings........cccceeuee

Earnings Attributable to

Class B & C Stock 77 $ 7% % 34 $ 33
Class D StockK.........c.cc...... 33 $ 102 $ 37 $ 121
Earnings Per Common and Common Equivalent
Share:
Class B&C..coovvvevreveriicins $ 4 .92 $ 588 $ 244 $ 297
Class D...oovevveveerieieieeiiinns $ 1 .63 $ 473 $ 175 $ 5.39
Weighted Average Shares Outstanding:
Class B & C..coovvvevreceiicne 15,697, 724 12,757,653(e) 13,954,135 11,014,064(e)
Class D...ooveeveveerieiiieieiiinn 20,438, 806 21,636,604(e) 21,261,632 22,580,435(e)

The accompanying notes are an integral part oktpes forma financial statements.

F-4



PETER KIEWIT SONS', INC. AND SUBSIDIARIES
PRO FORMA CONSOLIDATED CONDENSED STATEMENTS OF EARN INGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995

(SCENARIO 2 ASSUMING 5 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

(UNAUDITED)
YE AR ENDED DECEMBER 31, 1994 ENDED JUNE 30, 1995
OTHER OTHER
ADJUSTMENTS AD JUSTMENTS
HISTORIC NOTE2) PKS PRO FORMA

AL (NOTE2) PKSPROFORMA HISTORICAL (

(DOLLARS IN MILLIONS, EXCEPT PER SHARE A

MOUNTS)
704 $-- $ 2704 $ 1260 $ -- $ 1,260
308 -- (2,308) (1,079) - (1,079)
396 -- 396 181 - 181
( 230) -- (230) (108) - (108)
Operating INCOMe.........c.ceevvrnene. 166 -- 166 73 - 73
Other Income (Expenses):
Gain on Subsidiary's Stock
Transactions, Net...........c.ceu... 54 (54)(a) -- 3 3)(@) -
Investment Income, net................. 43 -- 43 30 - - 30
Interest Expense, Net.................. (38) -- (b) (38) (24) - - (b) (24)
Other, net 15 -- 15 171 - - 171
74 (54) 20 180 3) 177
Equity in Loss of MFS ( 102) 102(c) - (85) 85(c)
Earnings before Income Taxes and Minority
Interest in Net Losses (Income) of
Subsidiaries.........c.cccveieninene 138 48 186 168 82 250
Provision for Income Taxes............... (29) 19(d) (10) (89) 1(d) (88)
Minority Interest in Net Losses (Income)
of Subsidiaries 1 1 (8) 8)

Net Earnings........cccceeuee

Earnings Attributable to:

Class B & C StocK........cccevveenees $ 77 $ 74 3% 34 $ 32
ClassS D....eeeveeeeeiieeiiecnieee 33 $ 103 $ 37 $ 122
Earnings Per Common and Common Equivalent
Share:
Class B&C..coovvvevreveriicins $ 4 .92 $ 684 $ 244 $ 354
Class D...oovevveveerieieieeiiinns $ 1 .63 $ 463 $ 175 $ 523
Weighted Average Shares Outstanding:
Class B & C..coovvvevreceiicne 15,697, 724 10,757,653(e) 13,954,135 9,014,064(e)
Class D...ooveeveveerieiiieieiiinn 20,438, 806 22,389,129(e) 21,261,632 23,413,630(e)

The accompanying notes are an integral part oktpes forma financial statements.
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PETER KIEWIT SONS', INC. AND SUBSIDIARIES
PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET
(UNAUDITED)

JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

ASSETS
ADJUSTM
HISTORICAL (NOTE
CURRENT ASSETS:

Cash and cash equivalents........cccocceceeeeee. e $ 434 $--
Marketable securities........cccccvvvveeennceee e 528 -
Receivables, Net......ccccoovcvviiviciiccee 311 --
Costs and earnings in excess of billings on uncom pleted contracts............. 130 --
Investment in construction joint ventures........ 62 -
Deferred income taxes........cccceeveuvveeenne 65 -
Other......oooiiiieeee e 55 -

Total Current Assets.........cccoeeuvveeennne 1,585 -
Property, Plant and Equipment, net 630 -
INVEStMENtS........ooeiviiiiieiiieceeeen 450 --
Intangible Assets, net. 401 --

Net Assets of MFS........ 447 (44
Other ASSetS......cocuveveiiiiiieeee e 72 -

LIABILITIE S AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
ACCOUNES PAYADIC....veiiicccecieeeeee e $ 211 $--
Current portion of long-term debt:

TelecommuNICAtoNS. .....ccovvvieeeiicieeee e 9 -

[ 1 = 5 (
Accrued costs and billings in excess of revenue o n uncompleted contracts...... 133 -
Accrued INSUranCe COSES....covvvviiieeanicics e 74 -
Other e e 151 1

Total Current Liabilities.........cceeeeeee. 583 1
Long-term Debt, less current portion:

Telecommunications...........ccccceevvveeenne 290 --
[©]1 =] S . 89 (
Deferred Income Taxes.......ccccvcvveeeeviunnenn. 314 9
Retirement Benefits................ 48 -
Accrued Reclamation COStS.............cccveeennes 103 --
Other Liabilities.................... . 123 --
Minority Interest.........ccccoeeiiiiiieeenne 193 -

Stockholders' Equity:
Preferred stock .- --
Common StOCK........occuvvveiiiiiiieeeiieeen

Class B shares outstanding: historical -- 884,4 00,

Pro forma == O..covcciieiiiiiiiiceees s - --

Class C shares outstanding: historical -- 13,94 4,365,

proforma -- 11,888,694 .......ccccccvvvees s 1 --
Class D shares outstanding: historical -- 21,28 8,468,
pro forma -- 22,607,271.........ccccouveeenne 1 -
Additional paid-in capital....................... 207
Foreign currency adjustment...................... 4) -
Net unrealized holding gains (losses)............ 8 -
Retained earnings...........ccccoevvveeenninen. 1,629 (44
1
9
Total Stockholders' EQUItY......cccccceeeeee 1,842 (36

The accompanying notes are an integral part ofgtiforma financial statemer

ENTS PKS
3) PRO FORMA

1)(b) 4

2(c) 163

2)(b) 87
3)(d) 221
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PETER KIEWIT SONS', INC. AND SUBSIDIARIES

PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET

(UNAUDITED)

JUNE 30, 1995

(SCENARIO 2 ASSUMING 5 MILLION SHARES OF EXCHANGEAER: STOCK EXCHANGED FOR CLASS

D STOCK)
ASSETS
ADJUSTM
HISTORICAL (NOTE
(DOLLARS IN M
Current Assets
Cash and cash equivalents...............c........ $ 434 $--
Marketable securities 528 --
Receivables, net.........cccoccvveeviiineeenne 311 --
Cost and earnings in excess of bilingsanduncom ~ pleted contracts............. 130 -
Investment in construction joint ventures........ 62 -
Deferred income taxes.........cccccevevvvveeenne 65 --
Other.....ooivieeeee 55 --
Total Current ASSets........ccccoecuvveeeeninennn. 1,585 -
Property, Plant and Equipment, net................. 630 --
INVEStMENtS........oveiviiiiiiiece e 450 --
Intangible Assets, net.... 401 --
Net Assets of MFS.......ccoceiiiiieieiiiieen. 447 (44
Other ASSetS.......ocuueveiiiiiieiee e 72 -
$3,585 $ (49
LIABILITIE S AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
ACCOUNES PAYADIC....veiiicccecieeeeee e $ 211 $--
Current portion of long-term debt:

TelecommuNICAtoNS. .....ccovvvieeeiicieeee e 9 -

[ 1 = 5 (
Accrued costs and billings in excess of revenue o n uncompleted contracts...... 133 -
Accrued INSUranCe COSES....covvvviiieeanicics e 74 -
Other e e 151 1

Total Current LiabilitieS......ccoocveeenvceeeees e 583 1
Long-term Debt, less current portion:

Telecommunications............cccceeevvveeeennne 290 --
[©]1 1= S . 89 (
Deferred Income Taxes.......ccccvcvveeeeviunnenn. 314 9

Retirement Benefits................ 48 -
Accrued Reclamation COStS.............cccveeennes 103 --
Other Liabilities.................... . 123 --
Minority Interest.........ccccoeeiiiiiieeenne 193 -
Stockholders' Equity:
Preferred StoCK......cocvvveeiviiiceceee - --
Common Stock

Class B shares outstanding: historical -- 884,4 00,

Pro forma == O..covcciieiiiiiiiiceees s - --

Class C shares outstanding: historical -- 13,94 4,365,

proforma -- 9,888,694.......cccccvccccees s 1 --

Class D shares outstanding: historical -- 21,28 8,468,

pro forma -- 23,440,466........ccccccceeeeeee s 1 -
Additional paid-in capital...........ccoeeeceeeee e 207
Foreign currency adjustment...................... 4) -
Net unrealized holding gains (losses)............ 8 -
Retained earnings...........ccccoevvveeenninen. 1,629 (44
1
9
Total Stockholders' EQUItY......ccccovvcieeeeneeee e 1,842 (36
$3,585 $ (44

The accompanying notes are an integral part ofgtiforma financial statemer

ENTS  PKS
3) PRO FORMA
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PETER KIEWIT SONS', INC. AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

1. BASIS OF REPORTING The accompanying pro formasetidated condensed financial statements of PK$@asented based upon the
historical consolidated financial statements ardrtbtes thereto of PKS, as adjusted to removeatengs statement and balance sheet
accounts of MFS and to give effect to certain olements of the MFS Recapitalization, the Exchadffer and the Spin-off, (together, the
"Transactions"). The pro forma information assunreswo separate scenarios, that 3 million (Scendyiand 5 million (Scenario 2), share:
the Exchangeable Stock and all the Exchangeableetes are exchanged in the Exchange Offer. Sucfopma financial statements
should be read in conjunction with the separat®tical consolidated financial statements and ttesithereto of PKS, incorporated herein
by reference. Such pro forma financial statemergsat necessarily indicative of the future resafteperations or financial position.

The PKS Board of Directors preliminarily approvegdlan to make a tafcee distribution of its entire ownership interasMFS to the Class
Stockholders at a special meeting on June 9, IB®Soperating results of MFS have been classiféed single line item on the consolidated
statements of earnings. PKS' proportionate shattecofiet assets of MFS at June 30, 1995 of $44ibmhave been reported separately or
consolidated balance sheet.

Completion of the Transactions has been assumied &s of June 30,1995 in the pro forma consolidedbedensed balance sheet and as of
December 26, 1993 and January 1, 1995, in thegomod consolidated condensed statements of earfinyse year ended December 31,
1994 and the six months ended June 30, 1995, tibsggc

The significant accounting policies followed by PKigscribed in the notes to its historical consd#d financial statements incorporated
herein by reference, have been used in preparengdbompanying pro forma consolidated condensemdial statements.

2. STATEMENTS OF EARNINGS PRO FORMA ADJUSTMENTS

As described in Note 1, the historical consolidatedements of earnings for PKS have been adjtisteimove the earnings statement
accounts of MFS and to give effect to certain o#lements of the Transactions. The other adjussneate in preparation of the PKS Pro
Forma Statements of Earnings are described below:

(a) Adjustment made to reverse the gain recogrfimed MFS stock transactions that would not havenbregorded if the Transactions were
completed at the beginning of the periods.

(b) No adjustment has been made for the decreantenest expense due to the assumed exchange Bktthangeable Debentures as the
adjustment is less than $1 million.

(c)_Adjustment made to remove the earnings stateatmount of MFS.
(d) Adjustment made to reflect the tax effect & #bove adjustments.

(e) Scenario 1 assumes 3,000,000 shares of Exchigleggtock are exchanged for Class D Stock anda$iced assumes that 5,000,000 sh
of Exchangeable Stock are exchanged for Class EkStiothe prior year-end conversion ratio, adjustedlividends declared during the
periods. The pro forma weighted average sharedradade an additional 59,929 Class C shares affill69Class D shares attributable to the
exchange of the Exchangeable Debentures.
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PETER KIEWIT SONS', INC. AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

3. BALANCE SHEET PRO FORMA ADJUSTMENTS

As described in Note 1, the historical consoliddiathnce sheet of PKS has been adjusted to rerheumatance sheet account of MFS and to
give effect to certain other elements of the Tratisas. The other adjustments made in preparafitneoPKS Pro Forma Consolidated
Condensed Balance Sheet are described below:

(a)_Adjustment to remove PKS' investment in MFS.
(b) Adjustment made to reflect the exchange offkehangeable Debentures for Class C and Class ék.Sto

(c) Adjustment made to record the accrual of cergsitimated corporate United States Federal indares attributable to the corporate built-
in gain on the stock of MFS being distributed ta@i@ non-United States Class D stockholders.

(d) Adjustment made to reverse certain deferrediddities recognized on gains from MFS stocknactions that are no longer payable.
4. 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 metbpresented because they are not materiallyelitférom primary earnings per share.
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REPORT OF INDEPENDENT ACCOUNTANTS

The Board of Directors and Stockholders
Peter Kiewit Sons, Inc.

We have examined the pro forma adjustments refigdtie transactions described in the accompanyitesrand the application of those
adjustments to the historical amounts in the ac@mying pro forma condensed statement of earning$enfit Construction & Mining

Group, a business group of Peter Kiewit Sons', foc.the year ended December 31, 1994. The prodarondensed statement of earnings is
derived from the historical financial statement¥awit Construction & Mining Group, which were atetl by us, incorporated herein by
reference. Such pro forma adjustments are basedmpoagement's assumptions described in the acogimganotes. Our examination was
made in accordance with standards establisheddorierican Institute of Certified Public Accountsuaind, accordingly, included such
procedures as we considered necessary in the @tanoes.

In addition, we have reviewed the related pro foadpistments and the application of those adjusisrterthe historical amounts in the
accompanying pro forma condensed balance shedeuwfitConstruction & Mining Group as of June 3095%nd the pro forma condensed
statement of earnings for the six months then entleel pro forma condensed financial statementslarnged from the historical financial
statements of Kiewit Construction & Mining Grouphieh were reviewed by us, incorporated herein igremce. Such pro forma adjustme
are based upon management's assumptions descritlerlaccompanying notes. Our review was madedardance with standards
established by the American Institute of Certiffablic Accountants.

The objective of this pro forma financial informatiis to show what the significant effects on tigtduical information might have been had
the transactions occurred at an earlier date. Hewéle pro forma condensed financial statemeetsiar necessarily indicative of the results
of operations or related effects on financial gosithat would have been attained had the aboveiomsd transactions actually occurred
earlier.

In our opinion, management's assumptions provigmsonable basis for presenting the significamcéstdirectly attributable to the above-
mentioned transactions described in the accompgmaies, the related pro forma adjustments giveogpiate effect to those assumptions,
and the pro forma column reflects the proper apfibo of those adjustments to the historical finalhstatement amounts in the pro forma
condensed statement of earnings for the year ebdedmber 31, 1994.

A review is substantially less in scope than antathte objective of which is the expression ofoginion on management's assumptions, the
pro forma adjustments and the application of thamjastments to historical financial information.o&edingly, we do not express such an
opinion on the pro forma adjustments or the appbtoeof such adjustments to the pro forma condebsdahce sheet as of June 30, 1995, and
the pro forma condensed statement of earningsiéosikx months then ended. Based on our review, Wemvaothing came to our attention t
caused us to believe that management's assumpliomst provide a reasonable basis for presenti@gitmificant effects directly attributable
to the above-mentioned transactions describedeimtiscompanying notes, that the related pro formestdents do not give appropriate effect
to those assumptions, or that the pro forma coldoes not reflect the proper application of thogestthents to the historical financial
statement amounts in the pro forma condensed @akreet as of June 30, 1995, and the pro formaeosed statement of earnings for the
months then ended.

COOPERS & LYBRAND L.L.P.

Omaha, Nebraska
August 17, 1995
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KIEWIT CONSTRUCTION & MINING GROUP
PRO FORMA CONDENSED STATEMENTS OF EARNINGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

(UNAU DITED)
YEAR E NDED DECEMBER 31, 1994 SIX MONTHS ENDE D JUNE 30, 1995
A DJUSTMENTS ADJUST MENTS
HISTORICAL (NOTE 2) PRO FORMA HISTORICAL (NOTE 2) PRO FORMA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE AMOUNTS )
REVENUE.......evveeveeeeeeen. $ 2,175 $-- $ 2,175 $ 988 $-- $ 988
Cost of Revenue...........c......... (1,995) - (1,995) (925) -- (925)
180 - 180 63 - 63
General and Administrative
EXPENSES.....cvvveeiiieeiiinenns (121) - (121) 61) -- (61)
Operating Earnings.................. 59 - 59 2 - 2
Other Income (Expense):
Investment Income, net 13 3)a) 10 6 2)(@) 4
Interest Expense ) --(b) )(2 1) --(b) 1)
Other, net............. . 46 - 46 46  -- 46
(3) 54 51 ) 49
Earnings before Income Taxes........ 116 ) 113 53 ) 51
(Provision) Benefit for Income
TaXES.coiieeiiieeeiiieeeiieen (39) 1(c) (38) (19) 1(c) (18)
Net Earnings........ccoeeeeveeeneene $ 77 $ 2 $ 75 % 34 3% @ $ 33
Net Earnings Per Common and Common
Equivalent Share................... $ 492 $ 588 $ 244 $ 297
Weighted Average Shares
Outstanding..............cc.c...... 15,697,724 12,757,653(d) 13,954,135 11,014,064(d)

The accompanying notes are an integral part oktpes forma financial statements.
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KIEWIT CONSTRUCTION & MINING GROUP
PRO FORMA CONDENSED STATEMENTS OF EARNINGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995

(SCENARIO 2 ASSUMING 5 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

(UNAUDITED)
YEAR ENDED DECEMBER 31, 1994 SIX MONTH S ENDED JUNE 30, 1995
ADJUSTMENTS ADJUSTMENTS
HISTORI CAL (NOTE 2) PRO FORMA HISTORICAL (NOTE 2) PRO FORMA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE A MOUNTS)
Revenue.........ccccovcveiiiiiieecene $ 2 175  $-- $ 2,175 $ 988 $-- $ 988
Cost of Revenue..........c.ccccovenenne. 1, 995) -- (1,995) (925) - (925)
180 -- 180 63 - 63
General and Administrative Expenses....... ( 121) - (121) (61) - (61)
Operating Earnings..............ccocoe... 59 - 59 2 - 2
Other Income (Expense):
Investment Income, net.................. 13 (5)(a) 8 6 3)(a) 3
Interest Expense ) --(b) )(2 1) --(b) 1)
Other, net........ccovviiiiiiiiinins 46 - 46 46 - 46
57 (5) 52 51 3) 48
Earnings before Income Taxes.............. 116 (5) 111 53 ?3) 50
(Provision) Benefit for Income Taxes...... (39) 2(c) (37) (19) 1(c) (18)
Net Earnings........cccovveveereenennns $ 77 $@3) $ 74 $ 34 $ 2 $ 32
Net Earnings Per Common and Common
Equivalent Share..........c..c.coeun.e. $ 4 .92 $ 684 $ 244 $ 354
Weighted Average Shares Outstanding....... 15,697, 724 10,757,653(d) 13,954,135 9,014,064(d)

The accompanying notes are an integral part oktpes forma financial statements.
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KIEWIT CONSTRUCTION & MINING GROUP
PRO FORMA CONDENSED BALANCE SHEET

(UNAUDITED)

JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAER: STOCK EXCHANGED FOR CLASS

D STOCK)

Current Assets:
Cash and cash equivalents...............c........
Marketable securities..............cccceeernnnes
Receivables, net..........cccccoveeviiineeenne
Costs and earnings in excess of billings on uncom
Investment in construction joint ventures........
Deferred income taxes........cccceevevvveeenne

Property, Plant and Equipment, net.................
Other ASSets..........cocvevciieiiiiniieee,

LIABILITIES A
Current Liabilities:
Accounts payable...........ccccceriiiiennns
Current portion of long-term debt................
Accrued construction costs and billings in excess
uncompleted contracts..........ccceeevvveeene
Accrued insurance costs.

Total Current Liabilities......................
Long-term Debt, less current portion...............
Deferred Income Taxes........ccccocvvveerinnnnnn.
Other Liabilities...........cccoveeiniiieeinnns
Stockholders Equity:

COomMmMON EQUILY......evveeeeeiiieee e

Foreign currency adjustment......................
Unrealized holding gain (10SS)...................

Total Stockholders' Equity.....................

ADJUSTMENTS
HISTORICAL (NOTE 3) PRO FORMA
(DOLLARS IN MILLIO NS)
ASSETS
$(75)(a) $9
- 100
-- 244
130 - 130
- 62
- 54
- 21
(75) 620
- 161
- 111
$967 $(75) $892
ND STOCKHOLDERS' EQUITY
........................ $169 -$- $169
........................ 2 - 2
of revenue on
119 - 119
74 - 74
41 - 41
405 - 405
7 (1)(b) 6
5 - 5
........................ a7 - 47
........................ 508 (75)(a)
1(b) 434
........................ (5) - (5)
........................ 503 (74) 429
$967 $(75) $892

The accompanying notes are an integral part ofptiforma financial statement.
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KIEWIT CONSTRUCTION & MINING GROUP
PRO FORMA CONDENSED BALANCE SHEET
(UNAUDITED)

JUNE 30, 1995
(SCENARIO 2 ASSUMING 5 MILLION SHARES OF
EXCHANGEABLE STOCK EXCHANGED FOR CLASS D STOCK)

ADJUSTMENTS
HISTORICAL (NOTE 3) PRO FORMA
(DOLLARS IN MILLIO NS)
ASSETS
Current Assets:
Cash and cash equivalents........................ $ (84)(a) $--
Marketable securities (42)(a) 58
Receivables, net........c.coccveiiiiiiennne - 244
Costs and earnings in excess of billings on uncom 130 - 130
Investment in construction joint ventures........ -- 62
Deferred Income Taxes........ccccceevvvvereenne - 54
Other.......ooiiiiiiiei s - 21
Total Current ASSets.......ccccvveveveereeennn. 695 (126) 569
Property, Plant and Equipment, net................. 161 -- 161
Other ASSetS.......ccuveveeiiiiiieee e 111 - 111
$967 $(126) $841
LIABILITIES A ND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable........ccccccevvciiniieneeees e $169 $-- $169
Current portion of long-term debt................. L 2 - 2
Accrued construction costs and billings in excess of revenue on
uncompleted CONtractS.......ccoceveevccces e 119 - 119
Accrued INSUranCe COSES.....coovvueeennicis e 74 - 74
Other . e 41 - 41
Total Current Liabilities.........ccccceeeeeees e 405 - 405
Long-term Debt, less current portion............... . L. 7 (1)(b) 6
Deferred Income Taxes........ccccocvvveerinnnnen. 5 - 5
Other Liabilities...........cccooeeirinieeinnnns 47 - 47
Stockholders' Equity:
COMMON EQUILY...cvviieeiiiieeeeiieeeeeeeeee e 508 (126)(a)
1(b) 383
Foreign currency adjustment...................... (5) -- (5)
Unrealized holding gain (loss) -- -- --
Total Stockholders' EQUItY......ccccccevveeeees e 503 (125) 378
$967 $(126) $841

The accompanying notes are an integral part ofgtiforma financial statement.

F-14



KIEWIT CONSTRUCTION & MINING GROUP
NOTES TO PRO FORMA CONDENSED FINANCIAL STATEMENTS

1. BASIS OF REPORTING The accompanying pro formademsed financial statements of the Kiewit Consimac& Mining Group ("the
Group") are presented based upon the historicahfifal statements and the notes thereto of thegzamiadjusted to give effect to certain
elements of the MFS Recapitalization, the Exchadffer and the Spin-off, (together the "Transactipnhe pro forma information assumes,
in two separate scenarios, that 3 million (Scen&yiand 5 million (Scenario 2), shares of the Exgjeable Stock and all the Exchangeable
Debentures are exchanged in the Exchange Offeh fracforma financial statements should be reambifjunction with the separate

historical financial statements and the notes thesethe Group, incorporated herein by refereisaeh pro forma financial statements are not
necessarily indicative of the future results ofragiens or financial position.

Completion of the Transactions has been assumied &s of June 30, 1995 in the pro forma condenakahde sheet and as of December 26,
1993 and January 1, 1995, in the pro forma condkestsgéements of earnings for the year ended DeaeBihd 994 and the six months ended
June 30, 1995, respectively.

The significant accounting policies followed by Beoup, described in the notes to its historicadficial statements incorporated herein by
reference, have been used in preparing the acconmggoro forma condensed financial statements.

Although the pro forma financial statements of PRBhstruction & Mining Group and Diversified Groaeparately report the assets,
liabilities and stockholders' equity of PKS attitiedi to each such group, legal title to such assetgesponsibility for such liabilities will not
be affected by such attribution. Holders of ClasStBck, Class C Stock and Class D Stock are stéd&rsof PKS. Accordingly, the PKS pro
forma consolidated financial statements and relateds should be read in conjunction with thesef@nma financial statements.

2. STATEMENTS OF EARNINGS PRO FORMA ADJUSTMENTS

As described in Note 1, the historical statemehtaonings for the Group have been adjusted to gfifext to certain elements of the
Transactions. The other adjustments made in préparaf the Group's Pro Forma Statements of Eamarg described below:

(a) Adjustment made to reflect the reduction iriiest income from the use of cash paid to KiewseBsified Group upon exchange of 3
million shares of Exchangeable Stock to Class 2ISto Scenario 1 and 5 million shares of Exchan@gee8bock to Class D Stock in Scenario
2. The interest rate used to calculate the redudtianterest income approximates the averageeateed by the Group during the periods.

(b) No adjustment has been made for the decreantenest expense due to the assumed exchange Bktthangeable Debentures as the
adjustment is less than $1 million.

(c) Adjustment made to reflect tax effect of th@abdadjustments.

(d) Scenario 1 assumes 3,000,000 shares of ExchlblegBtock are exchanged for Class D Stock andaBice? assumes 5,000,000 shares of
Exchangeable Stock are exchanged for Class D Sidtie prior year end conversion ratio, adjustedifeidends declared during the periods.
The pro forma weighted average shares also in@adedditional 59,929 Class C shares attributableg@xchange of the Exchangeable
Debentures.
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KIEWIT CONSTRUCTION & MINING GROUP
NOTES TO PRO FORMA CONDENSED FINANCIAL STATEMENTS ( CONTINUED)

3. BALANCE SHEET PRO FORMA ADJUSTMENTS As describiadNote 1, the historical balance sheet of theuprioas been adjusted to
give effect to certain elements of the Transactidie other adjustments made in preparation oGteeip's Pro Forma Condensed Balance
Sheet are described below:

(a) Adjustment made to reflect the decrease in,aa@gh equivalents and marketable securities as#udt of the exchange of 3 million shares
(Scenario 1) and 5 million shares (Scenario 2)xaffangeable Stock at the prior year end stock pace conversion ratios, adjusted for
dividends declared during the periods.

(b) Adjustment made to reflect the exchange offkehangeable Debentures for Class C Stock.

4. EARNINGS PER SHARE Primary earnings per shareoaimon stock have been computed using the weigiveichge number of shares
outstanding during each period. Fully diluted eagsiper share have not been presented becausaréhegt materially different from prima
earnings per share.
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REPORT OF INDEPENDENT ACCOUNTANTS

The Board of Directors and Stockholders
Peter Kiewit Sons', Inc.

We have examined the pro forma adjustments refigdtie transactions described in the accompanyitesrand the application of those
adjustments to the historical amounts in the ac@mying pro forma condensed statement of earning@enfit Diversified Group, a business
group of Peter Kiewit Sons', Inc., for the yeareshiDecember 31, 1994. The pro forma condensedrstateof earnings is derived from the
historical financial statements of Kiewit Diversifi Group, which were audited by us, incorporatedihéy reference. Such pro forma
adjustments are based upon management's assungeiseried in the accompanying notes. Our exanoinatas made in accordance with
standards established by the American Institu@esfified Public Accountants and, accordingly, udgd such procedures as we considered
necessary in the circumstances.

In addition, we have reviewed the related pro foadpstments and the application of those adjusisrterthe historical amounts in the
accompanying pro forma condensed balance shedatuwiitDiversified Group as of June 30, 1995 andgheforma condensed statement of
earnings for the six months then ended. The pmadiocrondensed financial statements are derived therhistorical financial statements of
Kiewit Diversified Group, which were reviewed by, iscorporated herein by reference. Such pro foadjastments are based upon
management's assumptions described in the accoingamytes. Our review was made in accordance wéthdards established by the
American Institute of Certified Public Accountants.

The objective of this pro forma financial informatiis to show what the significant effects on tigtdnical information might have been had
the transactions occurred at an earlier date. Hewéhe pro forma condensed financial statemeetsiar necessarily indicative of the results
of operations or related effects on financial gosithat would have been attained had the aboveiomsd transactions actually occurred
earlier.

In our opinion, management's assumptions provigmsonable basis for presenting the significamcestdirectly attributable to the above-
mentioned transactions described in the accompgmaies, the related pro forma adjustments giveogpiate effect to those assumptions,
and the pro forma column reflects the proper aptibo of those adjustments to the historical finalhstatement amounts in the pro forma
condensed statement of earnings for the year ebdedmber 31, 1994.

A review is substantially less in scope than anitathte objective of which is the expression ofoginion on management's assumptions, the
pro forma adjustments and the application of thamjastments to historical financial information.o&edingly, we do not express such an
opinion on the pro forma adjustments or the appbtoeof such adjustments to the pro forma condebséahce sheet as of June 30, 1995, and
the pro forma condensed statement of earningsiéosikx months then ended. Based on our review, Wemvaothing came to our attention t
caused us to believe that management's assumpliomst provide a reasonable basis for presenti@gitmificant effects directly attributable
to the above-mentioned transactions describedeimtiscompanying notes, that the related pro formestdents do not give appropriate effect
to those assumptions, or that the pro forma coldoes not reflect the proper application of thogestthents to the historical financial
statement amounts in the pro forma condensed @akreet as of June 30, 1995, and the pro formaeosed statement of earnings for the
months then ended.

COOPERS & LYBRAND L.L.P.

Omaha, Nebraska
August 17, 1995
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KIEWIT DIVERSIFIED GROUP
PRO FORMA CONDENSED STATEMENTS OF EARNINGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

(UNAUDITED)
YEAR ENDED DECEMBER 31, 1994 SIX MONTH S ENDED JUNE 30, 1995
OTHER AD- OTHER AD-
JUSTMENTS JUSTMENTS
HISTORI CAL (NOTE 2) PRO FORMA HISTORICAL (NOTE 2) PRO FORMA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE A MOUNTS)
Revenue..........coceevviiicinicnne, $ 534  $-- $ 534 $ 274 $-- $ 274
Cost of Revenue............ccccovenenne. ( 318) -- (318) (156) - (156)
216 -- 216 118 - 118
General and Administrative
EXPENSES.....ooiviiiiiiiieiiece ( 138) -- (138) (62) - (62)
Operating INCOMe........ccccccoovvrinenne. 78 - 78 56 56
Other Income (Expenses):
Gain on Subsidiary's Stock Transactions,
NEL...iiiiiiie e 54 (54)(a) -- 3 B)@ -
Investment Income, net.................. 30 3(b) 33 24 2(b) 26
Interest Expense, net . (36) --(c) (36) (23) --(c) (23)
Other, Net.......ccccvvveiieiiinens 2 - )2 140 - 140
46 (51) )(5 144 1) 143
Equity in Loss of MFS.........cccccceee. ( 102) 102(d) -- (85) 85(d)
Earnings before Income Taxes and Minority
Interest in Net Losses (Income) of
Subsidiaries........c.coceeeeiiieennns 22 51 73 115 84 199
Benefit (Provision) for Income Taxes...... 10 18(e) 28 (70) --(e) (70)
Minority Interest in Net Losses (Income)
of Subsidiaries.........ccccooeenneene 1 - 1 (8) -- (8)
Net Earnings........cccovevveereenennns $ 33 $69 $ 102 $ 37 $ 84 $ 121
Net Earnings Per Common and Common
Equivalent Share.............cccoeuen.e. $ 1 .63 $ 473 $ 175 $ 5.39
Weighted Average Shares Outstanding....... 20,438, 806 21,636,604(f) 21,261,632 22,580,435(f)
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KIEWIT DIVERSIFIED GROUP
PRO FORMA CONDENSED STATEMENTS OF EARNINGS
YEAR ENDED DECEMBER 31, 1994
AND SIX MONTHS ENDED JUNE 30, 1995
(SCENARIO 2 ASSUMING 5 MILLION SHARES OF
EXCHANGEABLE STOCK EXCHANGED FOR CLASS D STOCK)

(8] NAUDITED)
YEA R ENDED DECEMBER 31, 1994 SIX MONTHS E NDED JUNE 30, 1995
OTHER OTHER
ADJUSTMENTS ADJ USTMENTS
HISTORICAL (NOTE 2) PRO FORMA HISTORICAL (N OTE2) PRO FORMA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE AMOU NTS)
Revenue........ccccooeeveieieinnne. $ 534 $-- $ 534 $ 274 $ - $ 274
Cost of Revenue...........cccueeennns (318 ) - (318) (156) - (156)
216 - 216 118 - 118
General and Administrative Expenses.... (138 ) - (138) (62) - (62)
Operating Income..........ccccevuneen. 78 -- 78 56 - 56
Other Income (Expense):
Gain on Subsidiary's Stock
Transactions, net................... 54 (54)(a) - 3 3)(a)
Investment Income, net............... 30 5(b) 35 24 3(b) 27
Interest Expense, net................ (36 ) -(c) (36) (23) -(c) (23)
Other, Net......ccccceevvveviinnnne (2 ) - )(2 140 - 140
46 (49) )3 144 - 144
Equity in Loss of MFS.................. (102 ) 102(d) - (85) 85(d)
Earnings before Income Taxes and
Minority Interest in Net Losses
(Income) of Subsidiaries.............. 22 53 75 115 85 200
Benefit (Provision) for Income Taxes... 10 17(e) 27 (70) --(e) (70)
Minority Interest in Net Losses
(Income) of Subsidiaries 1 - 1 (8) - (8)
Net Earnings.........ccccevene.. 33 $ 70 $ 103 $ 37 % 85 $ 122
Net Earnings Per Common and Common
Equivalent Share...................... $ 1.63 $ 463 $ 175 $ 5.23
Weighted Average Shares Outstanding.... 20,438,806 22,389,129(f) 21,261,632 23,413,630(f)

The accompanying notes are an integral part oktpes forma financial statements.
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KIEWIT DIVERSIFIED GROUP
PRO FORMA CONDENSED BALANCE SHEET
(UNAUDITED)

JUNE 30, 1995

(SCENARIO 1 ASSUMING 3 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

ASSETS

ADJ USTMENTS
HISTORICAL (N OTE 3) PRO FORMA
IN MILLIONS)

Current Assets:
Cash and cash equivalents................c.......
Marketable SecUritieS........c.cccccvveevuernns
Receivable, net...........
Deferred income taxes

75(a) $ 425

Total Current ASSetS........cooevvveeiveeennne
Property, Plant and Equipment, net.................
INVESIMENES....ccvvvieiieei e
Intangible Assets, net..........cccccvvvviennneen.

Net Assets of MFS.......ccccciiiinne
Other ASSEtS.......cccuveviiiieiiiiieeiiieen s

LIABILIT
Current Liabilities:
ACCOUNtS PAYADIE...ccvvvicvieiiiicienceeee e $ 42 $ - $ 42
Current portion of long-term debt:
TelecommuNICAtioNS......cccovciviiiiceneis e 9 - 9
Otheluiiiciii it e 3 (1)(c) 2
Accrued costs and billings in excess of revenue o n uncompleted contracts.......... 14 - 14
Accrued reclamation and other mining CoSts....... . 17 - 17
OtheI i e 103 12(d) 115
Total Current LiabilitieS......cccccoveeeeees e 188 11 199
Long-term Debt, less current portion:

Telecommunications...........ccooeevvevneenne. 290 - 290
Other....cooveeiiieiiinnne . 82 (1)(c) 81
Deferred Income Taxes........ccccevvveeriineenns 309 (93)(e) 216

Retirement Benefits............. . 47 -
Accrued Reclamation CoSts............cccceeeeene 102 - 102
Other Liabilities................. . 83 - 83
Minority Interest.........cccceevvveeeiineennns 193 193
Stockholders' Equity:
COMMON EQUILY.ccvvveeviiiieciiieeiiieeenees e 1,330 75(a)
(447)(b)
2(c)
(12)(d)
93(e)
1,041
Foreign currency adjustment......ccccovcvccnnes e 1 - 1
Net unrealized holding gain (I0SS)......ccccceee. e 8 - 8
Total Stockholders' EQUItY......cccoccvveeees e 1,339 (289) 1,050
$2,633 $ (372) $2,261

The accompanying notes are an integral part ofgtiforma financial statement.
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KIEWIT DIVERSIFIED GROUP
PRO FORMA CONDENSED BALANCE SHEET
(UNAUDITED)

JUNE 30, 1995

(SCENARIO 2 ASSUMING 5 MILLION SHARES OF EXCHANGEAEE STOCK EXCHANGED FOR CLASS
D STOCK)

ASSETS
ADJ USTMENTS
HISTORICAL (N OTE 3) PRO FORMA
IN MILLIONS)
Current Assets:
Cash and cash equivalents................c....... 84(a) $ 434
Marketable SecUritieS........c.cccccvveevuernns 42(a) 470
Receivable, net......... - 77
Deferred income taxes.........cccccovvevenneen. - 11
Other.....cccoevviieeennns 34
Total Current ASSEetS.......cceeeeeveeeieeeieiennns 126 1,026
Property, Plant and Equipment, net................. - 469
Investments........... -- 370
Intangible Assets, net..........cccccvvvviennneen. - 385
Net Assets of MFS........ccccccveeviieeiiiieens (447)(b) --
Other ASSEtS.......cccuveviiiieiiiiieeiiieen s - 62

................................. $ 42 $ - $ 42
................................. 9 - 9
................................. 3 (1)(c) 2
Accrued costs and billings in excess of revenue o n uncompleted contracts.......... 14 -
Accrued reclamation and other mining costs....... 17 - 17
Other....oiiiiiicieece e 103 12(d) 115
Total Current Liabilities.............ccccceeene 188 11 199
Long-term Debt, less current portion:

Telecommunications 290 - 290
Other.....cccoovvviieeennns 82 (1)(c) 81
Deferred Income Taxes 309 (93)(e) 216

Retirement Benefits..........ccccoveevreinenn. 47 - 47
Accrued Reclamation COSts..........ccccceeeeninene 102 - 102
Other Liabilities.................. 83 - 83
Minority Interest 193 193
Stockholders' Equity:
COMMON EQUILY.c.vvveeiiiiie e e 1,330 126(a)
(447)(b)
2(c)
(12)(d)
93(e)
1,092
Foreign currency adjustment........ 1 - 1
Net unrealized holding gain (loss) 8 - 8
Total Stockholders' EQUItY......cccccvvvvcveeneees e 1,339 (238) 1,101
$2,633 $ (321) $2,312

The accompanying notes are an integral part ofgtiforma financial statement.
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KIEWIT DIVERSIFIED GROUP
NOTES TO PRO FORMA CONDENSED FINANCIAL STATEMENTS

1. BASIS OF REPORTING The accompanying pro formademsed financial statements of the Kiewit DivéesifGroup (“the Group") are
presented based upon the historical financial rstames and the notes thereto of the Group, as adjustremove the earnings statement and
balance sheet accounts of MFS and to give effecetiain other elements of the MFS Recapitalizatiba Exchange Offer and the Spin-off,
(together, the "Transactions"). The pro forma infation assumes, in two separate scenarios, thdti@nfScenario 1) and 5 million
(Scenario 2) shares of the Exchangeable Stock latited&Exchangeable Debentures are exchanged iBxbleange Offer. Such pro forma
financial statements should be read in conjunctiiih the separate historical financial statement$ the notes thereto of the Group
incorporated herein by reference. Such pro formanitial statements are not necessarily indicativkeofuture results of operations or
financial position.

The PKS Board of Directors preliminarily approvegdlan to make a tafcee distribution of its entire ownership interasMFS to the Class
Stockholders at a special meeting on June 9, TR9&operating results of MFS have been classifsed single line item on the condensed
statements of earnings. The Group's proportiortaeesof the net assets of MFS at June 30, 19984 #illion have been reported
separately on the condensed balance sheet.

Completion of the Transactions has been assumiee & of June 30,1995 in the pro forma condendaddmsheet and as of December 26,
1993 and January 1, 1995, in the pro forma condesiséements of earnings for the year ended Deaedihd 994 and the six months ended
June 30, 1995, respectively.

The significant accounting policies followed by Beoup, described in the notes to its historicadficial statements incorporated herein by
reference, have been used in preparing the acconmggoro forma condensed financial statements.

Although the pro forma financial statements of PR&ersified Group and Construction & Mining Groaeparately report the assets,
liabilities and stockholders' equity of PKS attitid to each such group, legal title to such assetgesponsibility for such liabilities will not
be affected by such attribution. Holders of Clas€Bss C Stock and Class D Stock are stockhotfd?&S. Accordingly, the PKS pro forr
consolidated financial statements and related rsiteald be read in conjunction with these pro fofimancial statements.

2. STATEMENTS OF EARNINGS PRO FORMA ADJUSTMENTS
As described in Note 1, the historical statemehtsaonings for the Group have been adjusted to vertite income and expense accounts of
MFES and to give effect to certain other elementthefTransactions. The other adjustments madesipgpation of the Group's Pro Forma

Statements of Earnings are described below:

(a) Adjustment made to reverse the gain recogrfimed MFS stock transactions that would not havenbregorded if the Transactions were
completed at the beginning of the periods.

(b) Adjustment made to recognize additional inteiresome on cash transferred from Kiewit Constrti®& Mining Group upon exchange of
3 million shares of Exchangeable Stock to Clasgd2lSin Scenario 1 and 5 million shares of Exchaitige Stock to Class D Stock in
Scenario 2. The interest rate used to calculataddéional interest income approximates the awerate earned by the Group during the
periods.

(c) No adjustment has been made for the decreastenest expense due to the assumed exchange Bktthangeable Debentures to stock as
the adjustment is less than $1 million.

(d)_Adjustment made to remove the earnings stateaemount of MFS.
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KIEWIT DIVERSIFIED GROUP
NOTES TO PRO FORMA CONDENSED FINANCIAL STATEMENTS ( CONTINUED)

2. STATEMENTS OF EARNINGS PRO FORMA ADJUSTMENTS (GDINUED)
(e) Adjustment made to reflect the tax effect & #ibove adjustments.

(f) Scenario 1 assumes 3 million shares of ExchalnigeStock are exchanged for Class D Stock andaBice® assumes 5 million shares of
Exchangeable Stock are exchanged for Class D @idtie prior year end conversion ratio, adjustedifeidends declared during the periods.
The pro forma weighted average shares also in@adedditional 69,010 Class D Shares attributabthé@xchange of the Exchangeable
Debentures.

3. BALANCE SHEET PRO FORMA ADJUSTMENTS

As described in Note 1, the historical balance shethe Group has been adjusted to remove theabalsheet accounts attributable to MFS
and give effect to certain other elements of then$actions. The other adjustments made in preparatithe Group's Pro Forma Condensed
Balance Sheet are described below:

(a) Adjustment made to reflect the increase in ceash equivalents and marketable securities ag#udt of the exchange of 3 million shares
(Scenario 1) and 5 million shares (Scenario 2)xaffangeable Stock at the prior year end stock pace conversion ratios, adjusted for
dividends declared during the periods.

(b)_ Adjustment to remove the Group's investmeMiS.
(c) Adjustment made to reflect the exchange offkehangeable Debentures for Class D Stock.

(d) Adjustment made to record the accrual of cergstimated corporate United States Federal indawes attributable to the corporate built-
in gain on the stock of MFS being distributed ta@i@ non-United States Class D stockholders.

(e) Adjustment made to reverse certain deferrediahiities recognized on gains from MFS stockniBactions that are no longer payable.
4. EARNINGS PER SHARE

Primary earnings per share of common stock have bemputed using the weighted average number eoéshmtstanding during each
period. Fully diluted earnings per share have menbpresented because they are not materiallyelitfédrom primary earnings per share.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation (the "'DGCL") empowers a Delaware corporation weimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such coapion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. #eommtion may, in advance of the final dispositadrany civil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred byddfiger, director, employee or agent in
defending such action, provided that the directarficer undertake to repay such amount if it sbdimately be determined that he or she is
not entitled to be indemnified by the corporatidrcorporation may indemnify such person againseasps (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotarpposed to the best interests of the
corporation, and, with respect to any criminal@ttbr proceeding, had no reasonable cause to bdlisvor her conduct was unlawful.

A Delaware corporation may indemnify officers arigdtors in an action by or in the right of the poration to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudicated to
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthendefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys' fees) which teheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

Section 145 of the DGCL empowers a Delaware cotfmordo purchase and maintain insurance on belféi officers and directors against
any liability asserted against them incurred whitéing in such capacities or arising out of th&atiss as such.

In accordance with Section 145 of the DGCL, ArtiSkXTH of the Restated Certificate of Incorporat@iPKS (the "PKS Certificate™) and
the By-laws of PKS (the "PKS By-laws") provide tfS shall indemnify each person who is or wagectbr, officer or employee of PKS
(including the heirs, executors, administratorgestate of such person) or is or was serving atetyeest of PKS as a director, officer or
employee of another corporation, partnership, jeartture, trust or other enterprise, to the fulkedent permitted under subsections 145(a),
(b) and (c) of the DGCL or any successor statute. ihdemnification provided by the PKS Certificated the PKS By-laws shall not be
deemed exclusive of any other rights to which ainyrase seeking indemnification or advancemenixpeases may be entitled under any by-
law, agreement, vote of shareholders or disintedegirectors or otherwise, both as to action irhquerson's official capacity and as to action
in another capacity while holding such office, ahall continue as to a person who has ceaseddalbvector, officer, employee or agent and
shall inure to the benefit of the heirs, executord administrators of such a person. Article SEVENYT the PKS Certificate provides that a
director of PKS shall not be personally liable t&Sor its stockholders for monetary damages foadineof fiduciary duty as a director, exc
for liability (i) for any breach of the directorty of loyalty to PKS or its stockholders, (ii)facts or omissions not in good faith or which
involve intentional misconduct or a knowing viotatiof law, (iii) under Section 174 of the DGCL, (&) for any transaction from which the
director derived an improper personal benefithf DGCL is amended further eliminating or limitithge personal liability of directors, then
the liability of a director of PKS shall be elimied or limited to the fullest extent permitted bg DGCL as so amended.
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In accordance with Section 145 of the DGCL, Articlef MFS' Restated Certificate of Incorporatiome(tMFS Restated Certificate") and
MFS' By-Laws (the "MFS By-Laws") provide that MFBadl indemnify each person who is or was a direaifficer or employee of MFS
(including the heirs, executors, administratorestate of such person) or is or was serving atetyeest of MFS as director, officer or
employee of another corporation, partnership, jeartture, trust or other enterprise, to the fulkegdent permitted under subsections 145(a),
(b), and (c) of the DGCL or any successor staflite.indemnification provided by the MFS Restatedi@eate and the MFS By-Laws shall
not be deemed exclusive of any other rights to Whiay of those seeking indemnification or advanggrnéexpenses may be entitled under
any by-law, agreement, vote of stockholders ontksested directors or otherwise, both as to adtidris or her official capacity and as to
action in another capacity while holding such afiand shall continue as to a person who has céadeda director, officer, employee or
agent and shall inure to the benefit of the heixgecutors and administrators of such a person.rsge(including attorneys' fees) incurred in
defending a civil, criminal, administrative or irstigative action, suit or proceeding upon recef@roundertaking by or on behalf of the
indemnified person to repay such amount if it shlilinately be determined that he or she is natledtto be indemnified by MFS. Article 8
of the MFS Restated Certificate provides that ador of MFS shall not be personally liable to M#iSts stockholders for monetary damages
for breach of fiduciary duty as a director, excigptliability (i) for any breach of the directoruty of loyalty to MFS or its stockholders, (ii)
for acts or omissions not in good faith or whictadtve intentional misconduct or a knowing violatiohlaw, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theetitor derived an improper personal benefit. IfEl@CL is amended to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of MFS shall be eliminated or
limited to the fullest extent permitted by the DG&4& so amended.

Section 8.7 of the MFS By-Laws provides that MFS/mparchase and maintain insurance on behalf afiiestors, officers, employees and
agents against any liabilities asserted againgt pacsons arising out of such capacities.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Exhibits
EXHIBIT NO. DESCRIPTION

2.1 Form of Securities Purchase Agreemen t between KDG and MFS*

2.2 Form of Distribution Agreement by an d among PKS, KDG, KCG and MFS*

4.1 Form of Certificate of Designations of the Series B Convertible Preferred Stock of MFS*

4.2 Form of Stock Certificate for the Se ries B Convertible Preferred Stock*

5.1 Opinion of Sutherland, Asbill & Bren nan relating to legality of the Class C Stock and t he Class
D Stock of PKS*

5.2 Opinion of Willkie Farr & Gallagher relating to legality of the Common Stock of MFS and the
Series B Convertible Preferred Stoc k of MFS*

8 Ruling Letter from the Internal Reve nue Service**

15 Letter of Coopers & Lybrand, L.L.P. relating to unaudited financial information*

23.1 Consent of Coopers & Lybrand, L.L.P. relating to PKS financial statements

23.2 Consent of Coopers & Lybrand, L.L.P. relating to MFS financial statements

23.3 Consent of Peat Marwick LLP

23.4 Consent of Leon Constantin & Co.

23.5 Consent of Sutherland, Asbill & Bren nan (included in its opinion filed as Exhibit 5.1)*
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EXHIBIT NO. DESCRIPTION

23.6 Consent of Willkie Farr & Gallagher (included in its opinion filed as Exhibit 5.2)*
23.7 Consent of CS First Boston Corporati on*

23.8 Consent of Lehman Brothers Inc.*

24 Powers of Attorney (included on sign ature pages)*

99.1 Form of Letter of Transmittal sent t o holders of Class B Stock of PKS*

99.2 Form of Letter of Transmittal sent t o holders of Class C Stock of PKS*

99.7 Form of Letter of Transmittal sent t o holders of Convertible Debentures of PKS*
99.4 Consent of Person Named as Director*

99.5 Opinion of CS First Boston Corporati on*

99.6 Opinion of Lehman Brothers Inc.*
99.3 Option Agreement*

* Previously filed.
** Filed under an Application for Confidential Tre atment pursuant to Rule 406.

ITEM 22. UNDERTAKINGS

(1) Each of the undersigned registrants hereby ntimkkes that, for purposes of determining any ligbilnder the Securities Act, each filing of
such registrant's annual report pursuant to sedtga) or section 15(d) of the Exchange Act (arlgeng applicable, each filing of an
employee benefit plan's annual report pursuane¢tian 15(d) of the Exchange Act) that is incorpedsby reference in the registration
statement shall be deemed to be a new registrstéd@ment relating to the securities offered tmer@nd the offering of such securities at that
time shall be deemed to be the initial BONA FIDEeahg thereof.

(2) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers and controlling persons of
each of the registrants pursuant to the foregoigigions, or otherwise, each of the registrantslieen advised that in the opinion of the
Commission such indemnification is against pubbiqy as expressed in the Securities Act and exgiore, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by each of the registrafinéxpenses incurred or paid by a director,
officer or controlling person of such registranttie successful defense of any action, suit org@gding) is asserted by such director, office
controlling person in connection with the secusitiing registered, each registrant will, unleshéopinion of its counsel the matter has
been settled by controlling precedent, submit ¢owt of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Securities Actaiill be governed by the final adjudication of kussue.

(3) Each of the undersigned registrants hereby ntimkies to respond to requests for information ihatcorporated by reference into the joint
prospectus pursuant to Iltem 4, 10(b), 11, or 1tBisfform, within one business day of receipt aftstequest, and to send the incorporated
documents by first class mail or other equally ppbmeans. This includes information contained inwhoents filed subsequent to the
effective date of the registration statement thiotlg date of responding to the request.

(4) Each of the undersigned registrants hereby nimkkes to supply by means of a post-effective ammamd all information concerning a
transaction, and the company being acquired ingbtlierein, that was not the subject of and includdtie registration statement when it
became effective.
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(5) Each of the undersigned registrants hereby timkkes that:

(a) For purposes of determining any liability unthex Securities Act, the information omitted frome form of prospectus filed as part of this
Registration Statement in reliance upon Rule 4306& @ntained in a form of prospectus filed by MRspant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemdxbtpart of the Registration Statement as of the tirwas declared effective.

(b) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdrtihat contains a form of prospectus
shall be deemed to be a new Registration Staterakating to the securities offered therein, and tffering of such securities at that time
shall be deemed to be the initial bona fide offgtimereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, each of the Registrants has duly caussdithendment No. 4 to be signed on its
behalf by the undersigned, thereunto duly authdriseOmaha, Nebraska on August 18, 1995.

Peter Kiewit Sons', Inc. M FS Communications Company, Inc.
By: /sl WALTER SCOTT, JR. B y: /sl JAMES Q. CROWE
Walter Scott, Jr. James Q. Crowe
President Chairman of the Board

PKS DIRECTORS AND OFFICERS

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 4 has been signed &yahowing persons in the capacities
and on the dates indicated.

SIGNATURE TITLE D ATE

/sl WALTER SCOTT, JR.

Chairman of the Board and President ~ August 18, 1995
Walter Scott, Jr. (Principal Executive Officer)
*
Vice Chairman and Director August 18, 1995

William L. Grewcock

Executive Vice President -- Chief

* Financial Officer
(Principal Financial Officer) and ~ August 18, 1995
Robert E. Julian Director
*
Executive Vice President and August 18, 1995
Kenneth E. Stinson Director
*
Controller August 18, 1995
Eric J. Mortensen (Principal Accounting Officer)
Director August , 1995

Richard Geary



SIGNATURE

Leonard W. Kearney

*

Richard R. Jaros

*

George B. Toll, Jr.

Richard W. Colf

*

Bruce E. Grewcock

*

Tait P. Johnson

*

James Q. Crowe

Robert B. Daugherty

Charles M. Harper

Peter Kiewit, Jr.

/sl MATTHEW J. JOHNSON

Matthew J. Johnson
Attorney-In-Fact

TITLE D
Director August
Director August
Director August
Director August
Director August
Director August
Director August
Director August
Director August
Director August
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18, 1995

18, 1995

18, 1995

, 1995

18, 1995

18, 1995

18, 1995

, 1995

, 1995
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MFS DIRECTORS AND OFFICERS

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 4 has been signed &yahowing persons in the capacities
and on the dates indicated.

SIGNATURE TITLE D ATE
/sl JAMES Q. CROWE Chairman of the Board and Chief
Executive Office August 18, 1995
James Q. Crowe (Principal Executive Officer)
Senior Vice President, Chief
* Financial Officer
(Principal Financial Officer) and ~ August 18, 1995
R. Douglas Bradbury Director
*
Vice President and Controller August 18, 1995
Robert J. Ludvik (Principal Accounting Officer)
Director August , 1995
Howard Gimbel
*
Director August 18, 1995
Royce J. Holland
*
Director August 18, 1995
Richard R. Jaros
*
Director August 18, 1995
Robert E. Julian
Director August , 1995
David C. McCourt
Director August , 1995
Ronald W. Roskens
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SIGNATURE

Walter Scott, Jr.

*

Kenneth E. Stinson

Michael B. Yanney

/sl JAMES Q. CROWE

James Q. Crowe
Attorney-In-Fact

TITLE D
Director August
Director August
Director August

18, 1995

18, 1995

, 1995



EXHIBIT INDEX

EXHIBIT
NO.
2.1 Form of Securities Purchase Agreement betwe
2.2 Form of Distribution Agreement by and among
MFS*
4.1 Form of Certificate of Designations of the
Preferred Stock of MFS*
4.2 Form of Stock Certificate for the Series B
Stock*
5.1 Opinion of Sutherland, Asbill & Brennan rel
the Class C Stock and the Class D Stock of
5.2 Opinion of Willkie Farr & Gallagher relatin
Common Stock of MFS and the Series B Conve
of MFS*
8 Ruling Letter from the Internal Revenue Ser
15 Letter of Coopers & Lybrand, L.L.P. relatin
financial information*
23.1 Consent of Coopers & Lybrand, L.L.P. relati
statements
23.2 Consent of Coopers & Lybrand, L.L.P. relati
statements
23.3 Consent of Peat Marwick LLP
23.4 Consent of Leon Constantin & Co.
23.5 Consent of Sutherland, Asbill & Brennan (in
filed as Exhibit 5.1)*
23.6 Consent of Willkie Farr & Gallagher (includ
filed as Exhibit 5.2)*
23.7 Consent of CS First Boston Corporation*
23.8 Consent of Lehman Brothers Inc.*
24 Powers of Attorney (included on signature p
99.1 Form of Letter of Transmittal sent to holde
PKS*
99.2 Form of Letter of Transmittal sent to holde
PKS*
99.3 Form of Letter of Transmittal sent to holde
Debentures of PKS*
99.4 Consent of Person Named as Director*
99.5 Opinion of CS First Boston Corporation*
99.6 Opinion of Lehman Brothers Inc.*
99.7 Option Agreement*
* Previously filed.
** Filed under an Application for Confidential Tre
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EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irjaivé registration statement of Peter Kiewit Sohet. and MFS Communications
Company, Inc. on Form S-4 Amendment No. 4 of oporedated March 20, 1995, of our audits of thesotidated financial statements and
financial statement schedules of Peter Kiewit Sdne. as of December 31, 1994 and December 253,294 for the three years ended
December 31, 1994, which report is included inAhaual Report on Form 10-K of Peter Kiewit Sonst.IWe further consent to the
inclusion in the aforementioned registration staetrof our reports dated June 9, 1995, of our awdithe pro forma consolidated condensed
statement of operations of Peter Kiewit Sons', Ikeewit Construction and Mining Group, a busingssup of Peter Kiewit Sons', Inc., and
Kiewit Diversified Group, a business group of Pé@&wit Sons', Inc. for the year ended Decemberl®P4. We also consent to the reference
to our Firm under the caption "Experts."

COOPERS & LYBRAND L.L.P.

Omaha, Nebraska
August 17, 199!



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irjaivé registration statement of Peter Kiewit Sohet. and MFS Communications
Company, Inc. on Amendment No. 4 to Form S-4 ofreport dated February 14, 1995, of our audithefdonsolidated financial statements
of MFS Communications Company, Inc. and Subsidiaaieof December 31, 1994 and 1993, and for eatttedhree years in the period
ended December 31, 1994, which report is incorpdrly reference to the 1994 Annual Report on F@AK/A Amendment No. 2 on May
15, 1995 of MFS Communications Company, Inc. We atnsent to the reference to our Firm under tiptiaa "Experts."

COOPERS AND LYBRAND L.L.P.
Omaha, Nebraska

August 18, 199!



EXHIBIT 23.3
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in Admeent No. 4 to the Registration Statement (No6@377) on Form S-4 of Peter Kiewit
Sons', Inc. and MFS Communications Company, Inouofreport dated February 19, 1994, relating éodbnsolidated balance sheets of
Centex Telemanagement, Inc. as of December 31, 4883992, and the related consolidated stateroénferations, changes in
stockholders' equity and cash flows and relateeédales for each of the years in the three-yeangemnded December 31, 1993 which report
appears in the May 18, 1994 Current Report on Rsinof MFS Communications Company, Inc.

KPMG Peat Marwick LLP

San Francisco, California
August 16, 199!



EXHIBIT 23.4
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in Admeent No. 4 to the Registration Statement on Feinof Peter Kiewit Sons', Inc. and
MFS Communications Company, Inc. of our report dak@nuary 28, 1994, relating to the balance slué&@ylix Communications
Corporation as of December 31, 1993 and 1992, lemdaiated statements of operations, stockholdgtsty and cash flows for each of the
years in the two year period ended December 313,188ich report appears in the For-K/A Amendment No. 1 of MFS Communications
Company, Inc., dated December 13, 1994. We alssertrio the reference to our firm under the captiexperts".

Leon Constantin & Co.

New York, New York
August 16, 1995
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