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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON JULY 25, 1995

REGISTRATION NO. 33-60977

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 1

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
(State or other jurisdiction
7374
(Primary Standard
Classification Cod

of incorporation)

1000 KIEWIT PLAZA
OMAHA, NEBRASKA 68131
(402) 342-2052
(Address, including zip code, and telephone
number, including area code, of registrant's
principal executive offices)

(N
nu

1221, 161, 162, 4

47-0210602
813, 4911, (I.R.S. Employer
Industrial  Identification No.)
e Numbers)

MATTHEW J. JOHNSON, ESQ.

VICE PRESIDENT - LEGAL

PETER KIEWIT SONS', INC.

1000 KIEWIT PLAZA
OMAHA, NEBRASKA 68131
(402) 342-2052

ame, address, including zip code, and telephone
mber, including area code, of agent for service)

MFS COMMUNICATIONS COMPANY, INC.

DELAWARE 4813 47-0714388
(State or other (Primary Standard Industri al (I.R.S. Employer
jurisdiction

of incorporation) Classification Code Number s) Identification No.)

3555 FARNAM STREET, SUITE 200
OMAHA, NEBRASKA 68131
(402) 977-5300
(Address, including zip code, and telephone
number, including area code, of registrant's
principal executive offices)

(N
nu

JAMES D. DARROW, ESQ.
SUTHERLAND, ASBILL & BRENNAN
1275 PENNSYLVANIA AVE., N.W.
WASHINGTON, D.C. 20004
(202) 383-0100

TERRENCE J. FERGUSON, ESQ.

SENIOR VICE PRESIDENT, GENERAL COUNSEL

AND SECRETARY
MFS COMMUNICATIONS COMPANY, INC.
3555 FARNAM STREET, SUITE 200
OMAHA, NEBRASKA 68131
(402) 977-5300
ame, address, including zip code, and telephone
mber, including area code, of agent for service)

COPIES TO:

JOHN S. D'ALIMONTE, ESQ.
STEVEN J. GARTNER, ESQ.
WILLKIE FARR & GALLAGHER
ONE CITICORP CENTER
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 AQJF 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 MFSMMUNICATIONS COMPANY, INC. COVERED BY
REGISTRATION STATEMENT NO. 33-93504. THIS REGISTREKON STATEMENT ALSO CONSTITUTES PRE-EFFECTIVE
AMENDMENT NO. 2 WITH RESPECT TO REGISTRATION STATHMNT NO. 3:-93504.



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

21

Form of Securities Purchase Agr
MFS

eement between KDG and

2.2 Form of Distribution Agreement by and among PKS, KDG,
KCG and MFS

4.1 Form of Certificate of Designat ions of the Series B
Convertible Preferred Stock of MFS*

4.2 Form of Stock Certificate for t he Series B Convertible
Preferred Stock*

5.1 Opinion of Sutherland, Asbill & Brennan relating to
legality of the Class C Stock a nd the Class D Stock of
PKS***

5.2 Opinion of Willkie Farr & Galla gher relating to
legality of the Common Stock of MFS and the Series B
Convertible Preferred Stock of MFES*

8 Ruling Letter from the Internal Revenue 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*

234 Consent of Leon Constantin & Co x

23.5 Consent of Sutherland, Asbill & Brennan (included in
its opinion filed as Exhibit 5. 1)***

23.6 Consent of Willkie Farr & Galla gher (included in its

opinion filed as Exhibit 5.2)*



23.7 Consent of CS First Boston Corporation

23.8 Consent of Lehman Brothers Inc.

24 Powers of Attorney (includ ed on signature pages)*

99.1 Form of Letter of Transmit tal sent to holders of Class
B Stock of PKS

99.2 Form of Letter of Transmit tal sent to holders of Class
C Stock of PKS

99.3 Form of Letter of Transmit tal sent to holders of
Convertible 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.

* Previously filed.
** Filed under an Application for Confidential Treaent pursuant to Rule 406. *** To be filed by Antsnent.
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 (arnlgeng applicable, each filing of an
employee benefit plan's annual report pursuanét¢tian 15(d) of the Exchange Act) that is incorpedaby reference in the registration
statement shall be deemed to be a new registrstid@ment relating to the securities offered timgrand 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 registrantsbieen advised that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, 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@ding) is asserted by such director, office
controlling person in connection with the secusitieeing registered, each registrant will, unlegbéopinion of its counsel the matter has
been settled by controlling precedent, submit ¢coart of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Securities Actaill 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 Item 4, 10(b), 11, or 1iBisfform, within one business day of receipt affstequest, and to send the incorporated
documents by first class mail or other equally ppomeans. This includes information contained inufoents 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 inebthierein, that was not the subject of and includdtie registration statement when it
became effective.

(5) Each of the undersigned registrants hereby nimkkes 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 43064 @ntained in a form of prospectus filed by MRfspant 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.
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(b) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdriat 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. 1 to be signed on its
behalf by the undersigned, thereunto duly authdriseOmaha, Nebraska on July 25, 1995.

Peter Kiewit Sons', Inc. MFS Communic ations Company, Inc.
By: /s/ Walter Scott, Jr. By: /s/ Jam es Q. Crowe
Walter Scott, Jr. James Q. Crowe
President Chief Exe cutive Officer

PKS DIRECTORS AND OFFICERS

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 1 has been signed &yahowing persons in the capacities
and on the dates indicated.

Signature Title Date
/sl Walter Scott, Jr. Chairman of t he Board July 25, 1995
- and Preside nt (Principal
Walter Scott, Jr. Executive Off icer)
* Vice Chairman and July 25, 1995
- Director

William L. Grewcock

* Executive Vic e President July 25, 1995
- - Chief Fin ancial
Robert E. Julian Officer (Prin cipal
Financial Off icer) and
Director
* Executive Vic e President July 25, 1995
- and Directo r

Kenneth E. Stinson

* Controller (P rincipal  July 25, 1995
- Accounting Officer)
Eric J. Mortensen

Director July _, 1995

Richard Geary

* Director July 25, 1995

Leonard W. Kearney

* Director July 25, 1995

Richard R. Jaros

* Director July 25, 1995

George B. Toll, Jr.

Director July _, 1995

Richard W. Colf
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Director July 25, 1995

Bruce E. Grewcock

* Director July 25, 1995

Tait P. Johnson

* Director July 25, 1995

James Q. Crowe

Director July __, 1995

Robert B. Daugherty

Director July __, 1995

Charles M. Harper

Director July __, 1995

Peter Kiewit, Jr.

* [s/ Walter Scott, Jr.

Walter Scott, Jr.
Attorney-In-Fact
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MFS DIRECTORS AND OFFICERS

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 1 as been signed bydlitewving persons in the capacities ¢
on the dates indicated.

Signature Title Date
/sl James Q. Crowe Chairman of t he Board July 25, 1995
- and Chief E xecutive
James Q. Crowe Office (Princ ipal
Executive Off icer)
* Senior Vice P resident, July 25, 1995
- Chief Finan cial Officer
R. Douglas Bradbury (Principal Fi nancial
Officer) and Director
* Vice Presiden tand July 25, 1995
- Controller (Principal
Robert J. Ludvik Accounting Of ficer)
Director July _, 1995

Howard Gimbel

* Director July 25, 1995
- Royce J. Holland
* July 25, 1995
- Director
Richard R. Jaros
* Director July 25, 1995
- Robert E. Julian
Director July _, 1995
- David C. McCourt
Director July _, 1995
] Ronald W. Roskens
* Director July 25, 1995
- Walter Scott, Jr.
* Director July 25, 1995
- Kenneth E. Stinson
Director July _, 1995

Michael B. Yanney

* [s/ James Q. Crowe

James Q. Crowe
Attorney-In-Fact
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EXHIBIT

4.1
4.2

5.1

5.2

15

23.1
23.2
23.3
234
23.5
23.6

23.7
23.8

99.1
99.2
99.3
99.4

99.5
99.6

* Previously filed.

EXHIBIT INDEX

Form of Securities Purchase Agr
Form of Distribution Agreement
and MFS

Form of Certificate of Designat
Convertible Preferred Stock of

Form of Stock Certificate for t
Preferred Stock*

Opinion of Sutherland, Asbill &
legality of the Class C Stock a
PKS***

Opinion of Willkie Farr & Galla
the Common Stock of MFS and the
Preferred Stock of MFS*

Ruling Letter from the Internal

Letter of Coopers & Lybrand, L.
financial information

Consent of Coopers & Lybrand, L
financial statements*

Consent of Coopers & Lybrand, L
financial statements*

Consent of Peat Marwick LLP*

Consent of Leon Constantin & Co

Consent of Sutherland, Asbill &
opinion filed as Exhibit 5.1)**

Consent of Willkie Farr & Galla
opinion filed as Exhibit 5.2)*

Consent of CS First Boston Corp

Consent of Lehman Brothers Inc.

Powers of Attorney (included on

Form of Letter of Transmittal s
Stock of PKS

Form of Letter of Transmittal s
Stock of PKS

Form of Letter of Transmittal s
Convertible Debentures of PKS

Consent of Person Named as Dire

Opinion of CS First Boston Corp
Opinion of Lehman Brothers Inc.

SEQUENTIAL PAGE NO.

eement between KDG and MFS
by and among PKS, KDG, KCG

ions of the Series B
MFS*
he Series B Convertible

Brennan relating to
nd the Class D Stock of

gher relating to legality of
Series B Convertible
Revenue Service**

L.P. relating to unaudited
.L.P. relating to PKS
.L.P. relating to MFS

*

;Brennan (included in its
gher (included in its
oration

signature pages)*
ent to holders of Class B

ent to holders of Class C
ent to holders of
ctor*

oration

** Filed under an Application for Confidential Tr@aent pursuant to Rule 406. *** To be filed by Antenent.
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SECURITIES PURCHASE AGREEMENT
between
KIEWIT DIVERSIFIED GROUP INC.
and

MFS COMMUNICATIONS COMPANY, INC.

As of July 17, 1995




MFS COMMUNICATIONS COMPANY, INC.
SECURITIES PURCHASE AGREEMENT
Dated as of July 17, 1995

Kiewit Diversified Group Inc.
1000 Kiewit Plaza
Omaha, Nebraska 68131

Dear Sirs:

MFS Communications Company, Inc., a Delaware cafpom (the "COMPANY"), hereby agrees with KiewitV@rsified Group Inc., a
Delaware corporation (the "PURCHASER") as follows:

SECTION 1. AUTHORIZATION OF PREFERRED STOCK

Subject to the terms and conditions set forth is fgreement, the Company will authorize and creaderies of its Preferred Stock consisting
of 15,000,000 shares, $0.01 par value per shase@riged as its "Series B Convertible PreferrediSt{the "SERIES B PREFERRED
STOCK"). The terms, limitations and relative rightsd preferences of the Series B Preferred Stacketrforth in the Certificate of
Designations, Number, Voting Powers, PreferencdsRights of Series B Convertible Preferred StockhefCompany, a copy of which is
attached hereto as Exhibit A (the "CERTIFICATE OF

DESIGNATION").

SECTION 2. PURCHASE AND SALE OF SECURITIES
2.1. INITIAL ISSUANCE OF PREFERRED STOCK

(a) Subject to the terms and conditions set fartthis Agreement and in reliance upon the Purchaespresentations set forth below, on the
Closing Date (as defined below) the Company skallé and sell to the Purchaser, and the Purchzaépsrchase from the Company,
15,000,000 shares of Series B Preferred Stock'@RAARES") by surrendering to the Company 2.9 millghares of common stock, par ve
$.01 per share, of the Company (the "COMMON STOGt(frently owned by the Purchaser (the "KDG SHARESUch sale and purchase
shall be effected on the Closing Date by the Comecuting and delivering to the Purchaser, defyistered in its name, a duly executed
stock certificate evidencing the Shares, againstety by the Purchaser to the Company of certiisaepresenting the KDG Shares, free and
clear of any lien, claim, security interest or emtmance and accompanied by appropriate instrunodéitansfer.
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(b) On the calendar day following the acquisitidrite Shares pursuant to Section 2(a), the Purcishsdl distribute to its sole stockholder,
Peter Kiewit Sons', Inc. ("PKS"), all of the Shasesl all of the remaining shares of Common Stoek thwned, directly or directly, by the
Purchaser (collectively, the "KDG SPIN SHARES"). #khall immediately thereafter assign and trar{gifer"'DISTRIBUTION") all of the
KDG Spin Shares to the holders of its Class D Rfied Group Convertible Exchangeable Common Stpek,yvalue $.0625 per share (the
"CLASS D HOLDERS").

(c) Unless this Agreement is terminated in accotdanith its terms, the closing of such sale andipase (the "CLOSING") shall take place
at 10:00

A.M., New York City time, on any business day feling the satisfaction or waiver of all conditioret forth in Article VI and Article VII
designated by the Purchaser (the "CLOSING DATE")ha offices of the Company, or such other locatie the Purchaser and the Company
shall mutually select.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF THE GIPANY
The Company represents and warrants to the Punctiede
3.1. CORPORATE ORGANIZATION; VALIDITY OF SHARES

(a) The Company is a corporation duly organizetidiyaexisting and in good standing under the lafishe State of Delaware. The Company
has the corporate power and authority to execuledatliver this Agreement and, subject to the rdcagiphe approvals specified in Section
of this Agreement, to consummate the transactiongeenplated by this Agreement.

(b) Upon issuance, sale and delivery as contentplatehis Agreement, the Shares will be duly autweat, validly issued, fully paid and non-
assessable shares of the Company, free of all pteéenor similar rights, and entitled to the rigktherein described. Upon their issuance in
accordance with the terms of the Series B Prefe8tedk, the shares of Common Stock issuable upowersion of the Shares will be duly
authorized, validly issued, fully paid and non-assdle shares of Common Stock of the Companypfrak preemptive or similar rights.

3.2. CORPORATE PROCEEDINGS, ETC.

The Company has duly executed and delivered thiségent, and subject to the receipt of the appsosaécified in Section 7.4 of this
Agreement, duly authorized the performance
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of this Agreement and the transaction and agreenamtemplated hereby. Except as set forth in @&ati4 of this Agreement, no other
corporate action (including stockholder approvaljécessary to authorize such execution, delivaslyparformance, and upon receipt of the
approvals specified in Section 7.4 of this Agreetnepon execution and delivery by the Purchasés , Alyreement shall constitute the valid
and binding obligation of the Company, enforceaainst the Company in accordance with its terxsg that such enforcement may be
subject to bankruptcy, insolvency, reorganizatimmnratorium or other similar laws now or hereafteeffect relating to creditors' rights and
general principles of equity.

3.3. CONSENTS AND APPROVALS

The execution and delivery by the Company of thige®ment, the performance by the Company of itgatibns hereunder and the
consummation by the Company of the transactionesoplated hereby do not require the Company to olstay consent, approval or action
of, or make any filing with or give any notice smy corporation, person or firm or any public, gowveental or judicial authority, which has
not been obtained or will not be obtained beforesig.

3.4. PRIVATE OFFERING

Neither the Company nor anyone acting on its beadfsold or has offered any of the Shares fortealer solicited offers to buy from, |
otherwise approached or negotiated with respectthavith, any prospective purchaser, other tharnPthrchaser. Neither the Company nor
anyone acting on its behalf shall offer the Sh&wesssue or sale to, or solicit any offer to acguany of the same from, anyone so as to bring
the issuance and sale of such Shares or sharaswh@n Stock issuable upon conversion of the Shareamy part thereof, within the
provisions of Section 5 of the Securities Act.

3.5. BROKERAGE

There are no claims for brokerage commissionsnalefi's fees or similar compensation in connectiith the transactions contemplated by
this Agreement based on any arrangement made oy oehalf of the Company and the Company agreiesléonnify and hold the Purchaser
harmless against any costs or damages incurredessiid of any such claim.
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SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE RGHASER
The Purchaser represents and warrants to the Cgnagdiollows:
4.1. INVESTMENT INTENT, ETC.

(a) The Purchaser acknowledges that the Shardsarg sold to it by the Company pursuant to an gteEm from the registration
requirements of the Securities Act. The Purchasiétransfer the Shares only in connection with Bistribution.

(b) The Purchaser has such knowledge and experiefiicencial and business matters that it is cégpabevaluating the merits and risks of
its investment in the Company as contemplated isyAgreement, and is able to bear the economicafiskich investment for an indefinite
period of time. The Purchaser has been furnishedsacto such information and documents as it ltpgested and has been afforded an
opportunity to ask questions of and receive ansivers representatives of the Company concernindefras and conditions of this
Agreement and the purchase of the Shares contesdpiareby.

4.2. CORPORATE ORGANIZATION
The Purchaser is a corporation duly organizeddiyaéxisting and in good standing under the lawthefState of Delaware.
4.3. CORPORATE PROCEEDINGS, ETC.

The Purchaser has authorized the execution, delawedt performance of this Agreement and the traisaand agreements contemplated
hereby. No other corporate action (including stadéter approval) is necessary to authorize suchugi@mt, delivery and performance, and,
upon execution and delivery by the Company, thise&ment shall constitute the valid and bindinggdilon of the Purchaser, enforceable
against the Purchaser in accordance with its teextept that such enforcement may be limited byhapicy, insolvency, reorganization,
moratorium or other similar laws now or hereafteeffect relating to creditors' rights and gen@raiciples of equity.
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4.4. CONSENTS AND APPROVALS

The execution and delivery by the Purchaser ofAlgieement, the performance by the Purchaser obiligations hereunder and the
consummation by the Purchaser of the transactioteomplated hereby do not require the Purchasebtairoany consent, approval or action
of, or make any filing with or give any notice smy corporation, person or firm or any public, gonveental or judicial authority, which
consent or approval has not been obtained, omeilbe obtained before Closing, and which filinghotice has not been timely filed or will
not be timely filed before Closing.

4.5. TITLE TO KDG SHARES

The Purchaser now has, and on the Closing Dateéhawil, valid and marketable title to the KDG Shaodse surrendered by the Purchaser,
free and clear of any lien, claim, security inté@sother encumbrance, including, without limitetj any restriction on transfer; and upon
issuance and delivery of the Shares to the Purchgsthe Company, the Company will acquire good mnadaketable title to the KDG Shares,
free and clear of any lien, claim, security inté@sother encumbrance.

4.6. BROKERAGE

There are no claims for brokerage commissionsnalefi's fees or similar compensation in connectiith the transactions contemplated by
this Agreement based on any arrangement made dy loehalf of the Purchaser and the Purchaser agrésdemnify and hold the Company
harmless against any costs or damages incurredessiid of any such claim.

SECTION 5. ADDITIONAL COVENANTS OF THE PARTIES
5.1. AUTHORIZATION OF ISSUANCE OF SHARES

Subject to the receipt of the approvals set fartBeéction 7.4 of this Agreement, the Company shatorize the issuance and delivery of the
Shares in accordance with the terms of this Agre¢med, subject to the issuance and delivery ofSti@res, the Company shall reserve for
issuance shares of Common Stock initially issuapten conversion of the Shares.

-5



5.2. VOTING BY THE PURCHASER

(a) At the 1995 annual meeting of the stockholdéthe Company (the "Annual Meeting"), which wibrtsider an amendment to the
Amended and Restated Certificate of Incorporatiothe Company (the "Restated Certificate"), whioheadment would increase the
authorized number of shares of preferred stockttteaCompany has the authority to issue from orikomito twenty five million shares (the
"AMENDMENT PROPOSAL"), the Purchaser shall castvalles that the Purchaser is entitled to caststsckholder of the Company or
otherwise in favor of such proposal.

(b) At the Annual Meeting, which will consider tapproval of the issuance of the Shares to the BaecH{the "DISTRIBUTION
PROPOSAL"), the Purchaser shall cast all votesttimPurchaser is entitled to cast as a stockholdere Company or otherwise in the same
manner as a majority of the votes cast on the iDigion Proposal (excluding abstentions and brolaer-votes) by holders of Common Stock
other than the Purchaser.

(c) At the Annual Meeting, which will consider antienents to the Restated Certificate to create aifiled board of directors, prohibit
stockholder action by written consent, require gpscial meetings of stockholders be called onlyhieyBoard of Directors of the Company
the Chairman of the Board, and require the affimeatote of at least 66-2/3% of the outstandingebaf stock of the Company entitled to
vote thereon to adopt, repeal, alter, amend oinéshe Restated Blaws of the Company, the Purchaser shall casp#disithat the Purchas

is entitled to cast as a stockholder of the Compargtherwise in favor of all such amendments, sgbbe Distribution Proposal has not been
approved by the holders of Common Stock as provide&kction 5.2, in which case the Purchaser $laa no obligation with respect to si
amendments.

5.3. RESALE OF SECURITIES

(a) The Purchaser covenants that it will not setitherwise transfer the Shares (or any shareoofr@ion Stock acquired upon conversion of
the Shares) except in connection with the Distrdyut

(b) The certificates evidencing the Shares issaeld Class D Holders will bear the following leden

"The securities evidenced hereby are subject toafijsfer restrictions set forth in the Securibeschase Agreement (the "Agreement"), dated
as of July 17, 1995 between Kiewit Diversified Godac. and the Corporation and in
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the Certificate of Designations, Number, Voting Rosy Preferences and Rights of Series B Conveitdéerred Stock of MFS
Communications Company, Inc. and (ii) an irrevoegiioxy as to all matters other than the electiodirectors and matters as to which
holders of the Series B Convertible Preferred StfddFS Communications Company, Inc. vote as arsgpalass given by Kiewit
Diversified Group Inc. pursuant to the terms of Aggeement. A copy of the Agreement is availablerugequest of the Secretary of the
Corporation.”

5.4. VOTING AND IRREVOCABLE PROXY

(a) At any annual or special meeting of stockhaddgrthe Company, the Purchaser shall vote or caulse voted the shares of Series B
Preferred Stock beneficially owned by it on eachtenather than (i) the election of directors aiiidnfatters as to which holders of Series B
Preferred Stock vote as a separate class, in gropao the vote of all holders of Common Stockington such matter. For purposes of this
Section 5.4(a), abstentions, broker non-votes dimer dailures to vote shall not be considered shéreting on such matter.”

(b) In order to ensure that the shares of SeriBseferred Stock are voted in accordance with tbgigions of Section 5.4(a), on the Closing
Date the Purchaser shall deliver to the Companiyravmocable proxy coupled with an interest, subiiidly in the form of Exhibit B hereto
(the "lIrrevocable Proxy"). The Purchaser acknowésdiipat the Board of Directors of MFS and the diotders of MFS will be relying on the
provisions of this

Section 5.4 in approving the Distribution Proposal] that the Irrevocable Proxy shall be deemdstticoupled with an interest sufficient in
law to support an irrevocable power" for purposeSextion 212(e) of the Delaware General Corporaltiaw.

(c) Itis the intent of the Company and the Purehdsat the Irrevocable Proxy shall be binding upthsuccessors and assigns of the
Purchaser, including without limitation, PKS, ale€s D Holders who receive any shares of SerieseliePed Stock in connection with the
Distribution and any permitted transferee of sutds€ D Holder.

5.5. FURTHER ASSURANCE

Each of the parties shall execute such documentetuer papers and take such further actions asomagasonably required or desirable to
carry out the provisions hereof and the transast@mmtemplated hereby. Each such party shall sse it
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reasonable efforts to fulfill or obtain the fulfillent of the conditions to the Closing as promps$iypeacticable.
SECTION 6. THE PURCHASER'S CLOSING CONDITIONS

The obligation of the Purchaser to purchase andqrathe Shares on the Closing Date, as providegkeiction 2 hereof, shall be subject to the
performance by the Company of its agreements thieret to be performed hereunder and to the satisfaor waiver, prior thereto or
concurrently therewith, of the following furtherrwitions:

6.1. REPRESENTATIONS AND WARRANTIES

The representations and warranties of the Compantained in this Agreement shall be true on anofdlse Closing Date as though such
warranties and representations were made at aofdsash date, except as otherwise affected byrémsactions contemplated hereby.

6.2. COMPLIANCE WITH AGREEMENT

The Company shall have performed and complied alltagreements, covenants and conditions contamtds Agreement that are required
to be performed or complied with by the Compangptd or on the Closing Date.

6.3. OFFICER'S CERTIFICATE

The Purchaser shall have received a certificateddie Closing Date, signed by an executive affiéehe Company, certifying that the
conditions specified in the foregoing Sectionsd@htl 6.2 hereof have been fulfilled.

6.4. INJUNCTION

There shall be no effective injunction, writ, preihary restraining order or any order of any naiaseied by a court of competent jurisdiction
directing that the transactions provided for hemgiany of them not be consummated as herein pedvid

6.5. REVENUE RULING
The ruling received by PKS from the Internal Reve®ervice to the effect that the Distribution shalla tax-free
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distribution within the meaning of Section 355 lo¢ internal Revenue Code of 1986, as amended @QB®E") shall remain in full force and
effect.

6.6. CORPORATE APPROVALS

The Board of Directors of the Purchaser shall legyaroved the authorization, execution, delivery padormance of this Agreement and the
transaction contemplated by this Agreement. The®o&Directors of PKS shall have approved the filistion; provided, that in the event
the Board of Directors of PKS shall have approved@istribution at any time prior to the Closingt®at shall be entitled to abandon the
Distribution at any time prior to the Closing Débe any reason. In the event of any such abandofrttés Agreement shall be terminated
without any liability on the part of either partgdeto.

SECTION 7. COMPANY CLOSING CONDITIONS

The obligation of the Company to issue and delikerShares on the Closing Date, as provided in@e2thereof, shall be subject to the
performance by the Purchaser of its agreementsttifere to be performed hereunder and to the aatieh or waiver, prior thereto or
concurrently therewith, of the following furtherrwditions:

7.1. REPRESENTATIONS AND WARRANTIES

The representations and warranties of the Purcltasegained in this Agreement shall be true on andfahe Closing Date as though such
warranties and representations were made at aoidsash date, except as otherwise affected byrémsactions contemplated hereby.

7.2. COMPLIANCE WITH AGREEMENT

The Purchaser shall have performed and compligd allitagreements, covenants and conditions cortamthis Agreement that are required
to be performed or complied with by it prior toar the Closing Date.

7.3. THE PURCHASER'S CERTIFICATE
The Company shall have received a certificate filoenPurchaser, dated the Closing Date, signed lexacutive officer
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of the Purchaser, certifying that the conditionscsjied in the foregoing Sections 7.1 and 7.2 hiehewe been fulfilled.
7.4. CORPORATE APPROVALS
(a) The stockholders of the Company shall haveama the Amendment Proposal.

(b) A majority of the holders of Common Stock otkiesin the Purchaser present in person or by proaystockholders' meeting voting on the
Distribution Proposal (excluding abstentions anokbr nonvotes) shall have approved the Distribution Prof@sal the Purchaser shall he
voted all shares of Common Stock beneficially owhgdt in accordance with the vote of such majotityapprove such issuance.

7.5. INJUNCTION

There shall be no effective injunction, writ, preihary restraining order or any order of any naiaseied by a court of competent jurisdiction
directing that the transactions provided for hemiany of them not be consummated as herein pedvid

7.6. DISTRIBUTION

The Company shall have received notice from thelifager and PKS to the effect that the PurchasePE&dhave declared the dividends
associated with the Distribution, and that thererar conditions to the consummation of either efftiregoing.

SECTION 8. INTERPRETATION OF THIS AGREEMENT
8.1. TERMS DEFINED

As used in this Agreement, the following terms hthesrespective meanings set forth below or séh farthe Section hereof following such
term:

AMENDMENT PROPQOSAL: shall have the meaning settfont Section 5.2(a).

BUSINESS DAY: shall mean each Monday, Tuesday, Vésday, Thursday and Friday that is not a day orlwbanking institutions in Ne'
York, New York are authorized or obligated by lamneaecutive order to close.
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CERTIFICATE OF DESIGNATION: shall have the meansegg forth in
Section 1.

CLASS D HOLDERS: shall have the meaning set fantBéction 2.1(b).
CLOSING: shall have the meaning set forth in SecBd.(b).

CLOSING DATE: shall have the meaning set forth écti®n 2.1(b).

CODE: shall have the meaning set forth in Secti®n 6

COMMON STOCK: shall have the meaning set forth @ct®n 2.1(a).
DISTRIBUTION: shall have the meaning set forth ecgon 2.1(b).
DISTRIBUTION PROPOSAL: shall have the meaning setifin Section 5.2(b).
KDG SHARES: shall have the meaning set forth inti®a2.1(a).

KDG SPIN SHARES: shall have the meaning set fartBeéction 2.1(b).

PERSON: shall mean an individual, partnership,tjstock company, corporation, trust or unincorpadatrganization, and a government or
agency or political subdivision thereof.

PKS: shall have the meaning set forth in Sectid(g).

SECURITIES ACT: shall mean the Securities Act 0839as amended.
SERIES B PREFERRED STOCK: shall have the meaninhfpsth in Section 1.
SHARES: shall have the meaning set forth in Se@idsfa).

8.2. GOVERNING LAW

This Agreement shall be governed by and constmedéordance with the laws of the State of Delaapmdicable to contracts made and to
be performed entirely within such State.
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8.3. SECTION HEADINGS

The headings of the sections and subsectionsoRifieement are inserted for convenience only aafl sot be deemed to constitute a part
thereof.

SECTION 9. MISCELLANEOUS
9.1. NOTICES

(a) All communications under this Agreement shalifbwriting and shall be delivered by hand or ediby overnight courier or by registered
mail or certified mail, postage prepaid:

(1) if to the Purchaser, at 1000 Kiewit Plaza, Omatebraska, 68131, marked for attention of Mattielnson, Esq., or at such other adc
as the Purchaser may have furnished to the Compamsiting pursuant to the terms of this Sectioro8,

(2) If to the Company, 3555 Farnam Street, Suit® Znaha, Nebraska, 68131, marked for the atteofid®errence J. Ferguson, Esq., or at
such other address as the Company may have fudiistthe Purchaser in writing pursuant to the teofrthis Section 9.

(b) Any notice so addressed shall be deemed tiviea gf delivered by hand, on the date of suclivéey; if mailed by courier, on the first
Business Day following the date of such mailingl #mailed by registered or certified mail, on théd Business Day after the date of such
mailing.

9.2. EXPENSES AND TAXES

The parties to this Agreement agree that whethaobthe transaction contemplated by this Agreernseobnsummated, all costs and expe
incurred in connection with this Agreement andtth@saction contemplated by this Agreement shafidid by the party incurring such
expenses.

9.3. TERMINATION AND SURVIVAL

Unless the Closing has occurred prior thereto,Algieement and, except as herein provided, altiies of the parties hereto, shall terminate
on March 31, 1996 (unless such date is extendedutyal written consent). All warranties, represéates, and covenants made by the
Purchaser and the Company herein or in any cextifior other instrument
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delivered by the Purchaser or the Company underibieement shall be considered to have been refied by the Company or the
Purchaser, as the case may be, and shall sunéwdeltvery to the Purchaser of the Shares, or paytogdhe Company for such Shares,
regardless of any investigation made by the Comjpartlye Purchaser, as the case may be, or on timp&7ty's or the Purchaser's behalf. All
statements in any such certificate or other insémitnshall constitute warranties and representatigrthe Company or the Purchaser, as the
case may be, hereunder.

9.4. SUCCESSORS AND ASSIGNS; THIRD PARTY BENEFICIHS.

This Agreement (including the documents and insémits referred to herein) is not intended to confem any other person any rights or
remedies hereunder and shall be binding upon ané o the benefit solely of each party hereto, thed respective successors and assigns;
and shall not be assigned by operation of law loemtise. Neither this Agreement nor any of thetdgir obligations hereunder may be
assigned by any party hereto without the priortemitconsent of the other party hereto.

9.5. ENTIRE AGREEMENT; AMENDMENT AND WAIVER.

This Agreement together with the Schedules heraetstitute the entire understandings of the pahérsto and supersede all prior agreements
or understandings with respect to the subject mh#reof among such parties. This Agreement magnieended, modified, superseded,
cancelled, renewed or extended, and the terms@mtitions hereof may be waived, only by a writtestiument signed by the parties or, in
the case of a waiver, by the party waiving compléan
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9.6. COUNTERPARTS

This Agreement may be executed in one or more eopatts, each of which shall be deemed an origindlall of which together shall be
considered one and the same agreement.

Very truly yours,
MFS COMMUNICATIONS COMPANY, INC.
By:
Name:
Title:

Accepted and agreed to as of
the date first above written.

KIEWIT DIVERSIFIED GROUP INC.

By:
Name:
Title:
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EXHIBIT B
IRREVOCABLE PROXY COUPLED WITH AN INTEREST

KNOW ALL MEN BY THESE PRESENTS, that the undersigna stockholder of MFS Communications Company., lm®elaware
corporation, ("MFS"), holding 15,000,000 share$efies B Convertible Preferred Stock of MFS, $(advalue per share (herein called the
"Stock"), does hereby make, constitute and appgbaSecretary or any Assistant Secretary of MFB1fiime to time, the true and lawful
attorneys-in-fact and proxies of the undersignedafal in its name, place and stead to attend atings of the stockholders of MFS, to
receive notices thereof and to vote any and alleshaf the Stock at all times standing in the nafrthe undersigned at all meetings of the
stockholders or any adjournment or adjournmentetifeon any matter other than the election of des; and to exercise all consensual or
other voting rights with respect to such shareStotk on any matter other than the election ofatiines and matters as to which holders of the
Stock vote as a separate class, in each case iaheer provided in Section 5.4(a) of the Secwiflarchase Agreement dated as of July 17,
1995 between the undersigned and the Company pfiuy is given to secure the obligations set fainirein and is coupled with an interest
and is irrevocable, for the period from the dateeb&until the date on which all shares of Stocélishave been redeemed by MFS. The
undersigned hereby ratifies and confirms all thatgaid proxies may lawfully do or cause to be doneirtue hereof. This proxy shall be
binding on any and all successors or transfereéseafindersigned.

GIVEN AT Omaha, Nebraska this day of 1995.

KIEWIT DIVERSIFIED GROUP INC.

By:

Name:

Title:



DISTRIBUTION AGREEMENT

This Distribution Agreement is entered into aswf/ 17, 1995 by and among Peter Kiewit Sons', la®glaware corporation ("PKS"), Kie\
Diversified Group Inc., a Delaware corporation ("&L), and MFS Communications Company, Inc., a Detavearporation ("MFS", and
together with PKS and KDG, the "Parties").

PRELIMINARY STATEMENT

WHEREAS, the Board of Directors of KDG has prelianiity authorized the transfer and assignment by KB&a dividend, to PKS of all of
the capital stock of MFS held by KDG (the "KDG DOieind");

WHEREAS, the Board of Directors of PKS has prelianily authorized the transfer and assignment by Ri€S dividend, to the holders of
the Class D Stock of PKS of all of the capital &0EMFS held by PKS after the KDG Dividend (theisDibution");

WHEREAS, PKS has submitted a request for a rulisgainended and supplemented to date, the "RuliqgeR€’) from the Internal Revenue
Service (the "Service") to the effect that eacthefKDG Dividend and the Distribution will be a tiee distribution within the meaning of
Section 355 of the Internal Revenue Code (the "Qopde

WHEREAS, MFS has received a copy of the Ruling Rstjand is aware of all information disclosed autesentations made therein;
WHEREAS, PKS has received the rulings requestebarRuling Request; and

WHEREAS, the Parties have determined that it isrdlele to set forth certain transactions requicechbike the KDG Dividend and the
Distribution and certain agreements that will govéireir relationships following the Distribution.

NOW, THEREFORE, in consideration of the premises ie mutual covenants herein contained, the Baatjece as follows

ARTICLE |
DEFINITIONS

1.01 GENERAL. Terms used but not elsewhere defingdis Agreement shall have the following meanings

BOARD: the board of directors of PK



CLASS D STOCK: the Class D Diversified Group CoriNde Exchangeable Common Stock of PKS, par val0é25 per share.

CONTINUING AGREEMENTS: any agreement in effect 4she date hereof between or among one or more reend the PKS Group, on
one hand, and one or more members of the MFS Gorufte other hand, other than the Agreementstt &t Schedule I.

DISTRIBUTION DATE: the date, to be determined bg tBoard (or, if so authorized, the Executive Cortenit, as of which the dividend
with respect to the Distribution shall be paidotingh the transfer and assignment by PKS of the M&f@mon Stock and the MFS Preferred
Stock held by PKS to the holders of Class D Stock.

EXECUTIVE COMMITTEE: the Executive Committee of tB@ard.
GROUP: either the MFS Group or the PKS Group.
INFORMATION: all records, books, contracts, instremts, computer data and other data and information.

INSURANCE ADMINISTRATION: with respect to each PK®licy, (i) the processing of claims made underRKS Policy, including the
reporting of claims to the insurance carrier, mamagnt and defense of claims and providing for agmeite releases upon settlement of
claims, (ii) the accounting for premiums (includiregrospectively-rated premiums), defense costierimity payments, deductibles and
retentions as appropriate under the terms and tonsliof each of the PKS Policies, (iii) the repugtto excess insurance carriers of any
losses or claims which may cause the per-occurrenaggregate limits of any PKS Policy to be exeekand (iv) the distribution of
Insurance Proceeds as contemplated by this Agreéemen

INSURANCE PROCEEDS: those monies received by amré@tsfrom an insurance carrier or paid by an insteecarrier on behalf of the
insured, in either case net of any applicable pnemadjustment, retrospectively-rated premium, debies retention, cost or reserve paid or
held by or for the benefit of such insured.

MFS CLAIM: any claim by or against any MFS Indivalwr any member of the MFS Group with respectipiajury, loss, liability, damage
or expense that arose or may have arisen out obormre occurrences or events that are or magpdeed or insurable under one or more of
the PKS Policies; provided, however, that any clairject to the Indemnification Agreement datedfdday 26, 1993 by and between KDG
and MFS shall not be considered an MFS Claim.

MFS COMMON STOCK: the common stock of MFS, $.01 ypalue.



MFS GROUP: MFS and all of the Subsidiaries of MFS.

MFS INDIVIDUAL: any individual who is, or at anyrtie was, a director, officer or employee of any memnds the MFS Group, but in each
case only in such individual's capacity as a dieaifficer or employee of a member of the MFS @xcand not in any other capacity of such
individual.

MFS PLAN OF REORGANIZATION: a Plan of Reorganizatito be adopted by MFS in order to implement certarporate reorganizatio
of its subsidiaries described in the Ruling Requadiorm and substance mutually satisfactory toSvifhd PKS.

MFS PREFERRED STOCK: the Series B Convertible PreteStock of MFS, $.01 par value, to be issueiR& pursuant to the Securities
Purchase Agreement.

PERSON: an individual, a partnership, a joint vesta corporation, a trust, an unincorporated degdion or a government or any
department or agency thereof.

PKS GROUP: PKS and its Subsidiaries other thambmbers of the MFS Group.

PKS PLAN OF REORGANIZATION: a Plan of Reorganizatim be adopted by PKS to implement certain redrgdions of its subsidiaries
described in the Ruling Request.

PKS POLICIES: all insurance policies and insuracmetracts of any kind, current and past, that aneedl or maintained by the PKS Group,
and under which any member of the MFS Group ismaaubinsured.

RECORD DATE: the date to be determined by the Bdergdif so authorized, the Executive Committeejresrecord date for determining
holders of Class D Stock entitled to receive thstiibution.

REGISTRATION RIGHTS AGREEMENT: the Registration Rtg Agreement by and between MFS and KDG dated sy 26, 1993.

REPRESENTATIVE: with respect to any Person, anguath Person's affiliates, directors, officers, ameés, agents, consultants, advisors,
accountants, attorneys and representatives.

SECURITIES PURCHASE AGREEMENT: the Securities PassthAgreement dated as of the date hereof by ané&e MFS and KDG.
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SUBSIDIARY: with respect to any specified Persamy aorporation or other legal entity of which sudérson or any of its Subsidiaries
controls or owns, directly or indirectly, more tha®% of the stock or other equity interest entitedote on the election of members to the
board or similar governing body.

ARTICLE II
CERTAIN TRANSACTIONS BEFORE
THE DISTRIBUTION

2.01 MFS PLAN OF REORGANIZATION. Promptly after egpt of the notice contemplated by Section 3.013\Rall adopt the MFS Plan
of Reorganization. Not later than the calendarzfpre the Distribution Date, MFS shall consumnthé&transactions contemplated by the
MFS Plan of Reorganization.

2.02 PKS PLAN OF REORGANIZATION. Promptly after dry of the notice contemplated by Section 3.(MSRhall adopt the PKS Plan
of Reorganization. Not later than the calendarloisfpre the Distribution Date, PKS shall consumntla¢etransactions contemplated by the
PKS Plan of Reorganization.

2.03 PURCHASE OF MFS PREFERRED STOCK. Subject ¢ostitisfaction of the conditions set forth in tlee@ities Purchase Agreement,
KDG shall purchase the MFS Preferred Stock from Vil MFS shall sell the MFS Preferred Stock to P later than the calendar day
before the Distribution Date.

2.04 KDG DIVIDEND. On the Distribution Date, butfloee the (i) the purchase of MFS Common Stock aoptated by Section 2.05 and |
the Distribution, KDG shall make the KDG Dividend.

2.05 PURCHASE OF MFS COMMON STOCK. On the DistribntDate, after the KDG Dividend but before thetBimition, PKS will
contribute $ 1 million in cash to MFS in exchange28,986 shares of MFS Common Stock.

ARTICLE Il
THE DISTRIBUTION

3.01 RECORD DATE AND DISTRIBUTION DATE. The Boarar if so authorized, the Executive Committee)tsrsole discretion, may
establish the Record Date, the Distribution Dat a@my appropriate procedures in connection withtséribution. PKS will provide MFS
notice of the proposed Record Date and the propbgstdbution Date promptly after they are estaiuid.
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3.02 DISTRIBUTION. PKS shall transfer and assignpathe Distribution Date, the MFS Common Stocll MFS Preferred Stock held by
PKS (after consummation of the transactions conltateg by Sections 2.04 and 2.05) to the holdeth®f{Class D Stock as of the Record
Date.

3.03 SHARE CERTIFICATES. On or before the DistributDate, (i) KDG shall deliver to MFS share céctites representing all of the
shares of MFS Common Stock and MFS Preferred Steltkby KDG, together with a duly executed blardtetk power or other appropriate
instrument of transfer to effect the transfer éiakch shares to PKS, and (ii) PKS shall deliveMiteS a blanket stock power or other
appropriate instrument of transfer to effect agfanof the MFS Common Stock and the MFS Prefestedk to the holders of Class D Stock.
In connection therewith, PKS also shall deliveMBS a list of (i) all transferrees in connectiorttwthe Distribution, (ii) the number of share
certificates of MFS Common Stock and MFS PrefeBtatk to be issued to each transferee and (iiipthmber of shares of MFS Common
Stock and MFS Preferred Stock to be allocated ¢h sach certificate. As soon as practicable afteDistribution Date, MFS shall provide
PKS all such certificates for shares of MFS Comr8totk and MFS Preferred Stock, and any other indtion reasonably requested by PKS
to effect the Distribution.

3.04 RECORDATION OF TRANSFER. MFS shall cause thagfers of MFS Common Stock and MFS PreferredkStoen KDG to PKS
and from PKS to the holders of Class D Stock asrd®ed in Sections 2.04 and 3.02 to be recordellB8's stock transfer books as of the
Distribution Date.

3.05 RIGHT TO ABANDON DISTRIBUTION. Notwithstandingny provision hereof, this Agreement may be teat@d and the Distributic
may be abandoned at any time prior to the DistidiouDate by and in the sole discretion of PKS withitne approval of any other Party. In
event of such a termination, the Securities Pueliageement shall terminate and no Party shall laaydiability to any Person by reason of
this Agreement or the Securities Purchase Agreement

ARTICLE IV
CERTAIN ADDITIONAL COVENANTS
AND REPRESENTATIONS

4.01 FURTHER ASSURANCES. In addition to the actigpscifically provided for elsewhere in this Agresstty MFS shall use its best
efforts to take, or cause to be taken, all actiansg, to do, or cause to be done, all things, reddgmequested by PKS to consummate and
make effective the Distribution.



4.02 MFS CAPITAL STOCK. (a) Exhibit A sets forths af May 31, 1995, (i) the total number of share®IBS Common Stock outstanding,
(i) the total number of shares of MFS Common Stisskiable upon exercise of all outstanding optidgbts and warrants for the purchase of
MFS Common Stock (calculated without regard toingsbr other similar requirements), (iii) the totalmber of shares of MFS Common
Stock issuable upon conversion of all outstandirgSMberies A Convertible Preferred Stock (assunonghis purpose that the Distribution
effected prior to January 1, 1997) and (iv) thaltaoumber of shares of MFS Series A ConvertiblddPred Stock outstanding. Except as set
forth in Exhibit A and except for this Agreementlahe Securities Purchase Agreement, there argne@ments or commitments on the part
of MFS to issue any MFS Common Stock or any othesscof capital stock having the right to votetia election of directors or any options,
rights or warrants for the purchase of or secwitienvertible into MFS Common Stock or such otlagital stock of MFS.

(b) MFS has not issued, and will not issue priathi® Distribution Date, MFS Common Stock, optiomarrants, rights or other securities
exercisable for or convertible into MFS Common Kfar any other capital stock, if either (i) tharsof the number of the outstanding shares
of MFS Common Stock and the number of shares of K@B@mon Stock issuable upon the exercise or colmvedd such options, warrants,
rights or other securities (assuming for this pagpthat the Distribution is effected prior to Jagulh 1997 and calculated without regard to
vesting or other similar requirements), would ext82,250,000, or (ii) any such issuance would teguthe reasonable judgment of PKS, in
PKS holding, immediately prior to the Distributidass than 80% control of MFS (as determined u@etions 355 and 368(c) of the Code).

4.03 TERMINATED AGREEMENTS. As of the Distributiddate, all of the agreements listed at Schedulall gfrminate and have no
further force or effect.

4.04 CONTINUING AGREEMENTS. Neither this Agreemetr the Distribution shall modify, amend or othesevaffect the Continuing
Agreements. If there is a conflict between thiséament and a Continuing Agreement, the Continuiggedment shall control.

4.05 REGISTRATION RIGHTS AGREEMENT. MFS agreeségister under the Securities Act of 1933, as anerttie MFS Common
Stock and the MFS Preferred Stock to be distriburtembnnection with the Distribution on the terrm&laubject to the conditions set forth in
the Registration Rights Agreement.

4.06 AFFILIATE REGISTRATION RIGHTS. MFS agrees toter into a registration rights agreement with \&iacott, Jr. and William
Grewcock, in form and substance mutually acceptatbMFS and PKS, not later than the date of thériDigtion.
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4.07 REPRESENTATION. PKS hereby represents to MBBRKS has no present intention to engage, directindirectly, in the provision
of telecommunications services to businesses cergovent users, except as presently permitted uhdédoncompetition Agreement dated
as of May 26, 1993 by and between PKS and MFS.

4.08 FORM 8-A FILING. Promptly after the Distribati, MFS will register the MFS Preferred Stock omr@-A pursuant to Section 12(g)
of the Securities Exchange Act.

ARTICLE V
ACCESS TO INFORMATION

5.01 ACCESS TO INFORMATION. After the Distributidbate, each of PKS and MFS shall afford to the o#tmef to the other's
Representatives reasonable access and duplicaghtg during normal business hours to all Informativithin such Party's possession
relating to such other Party's businesses, ing&fauch access is reasonably requested by suctPaitte. Without limiting the foregoing,
Information may be requested under this Sectioratmlit, accounting, claims, litigation and tax pases, as well as for purposes of fulfilling
disclosure and reporting obligations.

5.02 PRODUCTION OF WITNESSES. After the DistributiDate, each of PKS and MFS shall use reasonafoiesefo make available to tl
other its Representatives as witnesses to theteki@nany such Person may reasonably be requiredrinection with any legal,
administrative or other proceedings in which thguessting party may from time to time be involved.

5.03 RETENTION OF RECORDS. Except as otherwiseiredby law or agreed in writing, or as otherwiseyided in the Continuing
Agreements, each of PKS and MFS shall retain, fmeréod of at least five years following the Dibtrtion Date, all significant Information in
such Party's possession or under its control nglat the business of the other Party and, afeeeipiration of such five year period, prior to
destroying or disposing of any such Information,tfe Party proposing to dispose of or destroysurch Information shall provide no less
than 30 days' prior written notice to the othertygapecifying the Information proposed to be dmegtd or disposed of, and (b) if, prior to the
scheduled date for such destruction or disposalpther Party requests in writing that any of tiferimation proposed to be destroyed or
disposed of be delivered to such other Party, HeyPproposing to dispose of or destroy such Inftiom promptly shall arrange for the
delivery of the requested Information to a locatipecified by, and at the expense of, the requestarty.

5.04 CONFIDENTIALITY. From and after the Distribati Date, each of PKS and MFS shall hold, and stsa&llits reasonable best efforts to
cause its Representatives to hold, in strict camfid all Information concerning the other partyaoted by it prior to the
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Distribution Date or furnished to it by such otlpairty pursuant to this Agreement or the Other Agrerts, and shall not release or disclose
such Information to any other Person, except itsr&&entatives, who shall be bound by the provisadrikis Section; provided, however, that
PKS and MFS may disclose such Information to therexthat (a) disclosure in the opinion of suchty?sucounsel, is required or advisable
under applicable law (including the federal se@sitaws), or (b) such Party can show that suabrinétion was (i) available to such Party on
a nonconfidential basis prior to its disclosurethy other Party, (ii) in the public domain throughfault of such Party or (iii) lawfully
acquired by such party from other sources aftetithe that it was furnished to such party pursuarthis Agreement or the Other
Agreements. Notwithstanding the foregoing, eacRk& and MFS shall be deemed to have satisfiedligations under this Section with
respect to any Information if it exercises the saare with regard to such Information as it takegreserve confidentiality for its own simil
Information.

ARTICLE VI
INSURANCE

6.01 INSURANCE POLICIES. Notwithstanding any otpeovision hereof, MFS shall retain any and all tigbf an insured party under each
of the PKS Policies, including rights of indemnityd the right to be defended by or at the expeht#eeansurer, with respect to all MFS
Claims. PKS, however, shall have no duty to maméaiy PKS Policy in force.

6.02 ADMINISTRATION AND RESERVES. Notwithstandingng other provision hereof, from and after the Disttion Date, (i) MFS shall
be responsible for Insurance Administration witbpect to any MFS Claims, and (ii) MFS shall bettatito the benefit of any reserves held
by any insurance carrier with respect to any MF&iras.

6.03 INSURANCE PREMIUMS. MFS shall pay its allocalshare of premiums under the PKS Policies, innlyidiny retrospectively-rated
premiums arising out of the MFS Claims. PKS shailéhthe right but not the obligation to pay premsuimretrospectively-rated or otherwise)
under the PKS Policies with respect to MFS Claiothe extent that MFS does not pay such premiurhsreupon MFS shall forthwith
reimburse PKS for any premiums paid by PKS witlpees to MFS Claims.

6.04 ALLOCATION OF INSURANCE PROCEEDS. MFS shall &etitled to the benefit of all Insurance Procesdgived under the PKS
Policies with respect to the MFS Claims.

6.05 REIMBURSEMENT OF EXPENSES. MFS shall, uporuesi of PKS, reimburse PKS for the reasonable @ostsred by PKS, if any,
in connection with administration of MFS Claims. BIBhall upon the request of PKS, reimburse theaiatensurer or the relevant thipghrty
administrator, to the extent required under anyiasce Policy or third-party
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administration contract with respect to any andvifiS Claims which are paid, settled, adjusted, midée and/or otherwise handled by such
insurer or third- party administrator pursuanttte terms and conditions of such Insurance Polidhicd-party administration contract.

6.06 ASSISTANCE, WAIVER OF CONFLICT AND SHARED DEIRSE. MFS agrees to provide reasonable assistariRE$cas regards
any dispute with any third party (including inswwer third-party administrators) as to any matsdated to the PKS Policies or third party
administration contract.

6.07 EXCEPTION. Nothing in this Article VIl shalelbdeemed to constitute (or to reflect) the assignimfany of the PKS Policies to MFS.

ARTICLE VII
MISCELLANEOUS

7.01 COMPLETE AGREEMENT. This Agreement, the Extsldind Schedule hereto and the agreements anddattiements referred to
herein shall constitute the entire agreement betlee Parties with respect to the subject matterdieand shall supersede all previous
negotiations, commitments and writings with resgecuch subject matter.

7.02 EXPENSES. Except as otherwise provided inAlgieement or the Registration Rights Agreemehtadts and expenses of any Party
hereto in connection with the preparation, exeeytitelivery and implementation of this Agreemerd arth the consummation of the
transactions contemplated by this Agreement skeafidid by the Party incurring such costs and exggengith any costs and expenses that
cannot be allocated on the foregoing basis to Wideli equally among the Parties.

7.03 SURVIVAL OF AGREEMENTS. All covenants and agmmeents of the Parties contained in this Agreemait survive the Distribution.

7.04 GOVERNING LAW. This Agreement shall be govetixy and construed in accordance with the lawb@State of Nebraska (other
than the laws regarding choice of laws and corsfladtlaws) as to all matters, including mattersalfdity, construction, effect, performance
and remedies.

7.05 NOTICES. All notices, requests, claims, densaanad other communications hereunder shall beitmgrand shall be given (and shall
deemed to have been duly given upon receipt) dyetglin person, by cable telegram, telex or o#tandard form of telecommunications, or
by registered or certified mail, postage prepatiym receipt requested, addressed as follows:
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If to PKS or KDG:
Vice President - Legal

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

If to MFS:

General Counsel

MFS Communications Company, Inc. Suite 200
3555 Farnam Street

Omaha, NE 68131

7.06 AMENDMENT AND MODIFICATIONS. This Agreement ngdbe amended, modified or supplemented only byitiemragreement
signed by all of the Parties.

7.07 SUCCESSORS AND ASSIGNS; NO THIRD-PARTY BENEHRIES. This Agreement and all of the provisionsdwd shall be

binding upon and inure to the benefit of the Partiereto and their successors and permitted assignseither this Agreement nor any of the
rights,interest and obligations hereunder shalissgned by any Party without the prior writtensmmt of each of the other Parties (which
consent shall not be unreasonably withheld). Thjee&ment is solely for the benefit of the Partied #heir Subsidiaries and is not intended to
confer upon any other Persons any rights or rersdtiesunder.

7.08 COUNTERPARTS. This Agreement may be executedd or more counterparts, each of which shatiéemed an original, but all of
which together shall constitute one and the sasteiment.

7.09 LEGAL ENFORCEABILITY. Any provision of this Agement which is prohibited or unenforceable in @migdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof. Any st
prohibition or unenforceability in any jurisdictigiall not invalidate or render unenforceable quraivision in any other jurisdiction. Each
Party acknowledges that money damages would besaleguate remedy for any breach of the provisibtisi® Agreement and agrees that
the obligations of the Parties shall be specificaliforceable.
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be duly executed as of the date fistalwritten.

PETER KIEWIT SONS', INC.

By:
Title:
KIEWIT DIVERSIFIED GROUP INC.
By:
MFS COMMUNICATIONS COMPANY, INC.
By:
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EXHIBIT ATO
DISTRIBUTION AGREEMENT

As of May 31, 1995

(i) MFS Common Stock:

(i MFS Common Stock issuable upon exercise ofomst, rights, and warrants:

(iilMFS Common Stock issuable upon conversion efi& A Convertible Preferred Stock:

(iv) Series A Convertible Preferred Sto



SCHEDULE I TO
DISTRIBUTION AGREEMENT

1. Administrative Services Agreement dated as pt&uaber 30, 1992 by and between PKS and MFS.

2. Noncompetition Agreement dated as of May 26 3199and between PKS and MF



CONSENT OF CS FIRST BOSTON CORPORATION

We hereby consent to the inclusion, as an Exhibithé Registration Statement (the "Registrationegtant") on Form S-4 of Peter Kiewit
Sons', Inc. and MFS Communications Company, If@uo fairness opinion to the Board of DirectorsP€S dated July 21, 1995, and to the
description thereof set forth in the Registratidat&ment under "Overview -- Background and Purmddbe Spin-off; Purpose of the
Exchange Offer, Board Proceedings -- Opinions n&kcial Advisors". In giving such consent, we do aamit that we come within the
category of persons whose consent is required Useletion 7 of the Securities Act of 1933, as amdndethe rules and regulations of the
Securities and Exchange Commission thereunderdmare thereby admit that we are experts with resjeegny part of such Registration
Statement within the meaning of the term "expeatstised in the Securities Act of 1933, as ameratatie rules and regulations of the
Securities and Exchange Commission thereunder.

CS FIRST BOSTON CORPORATION

July 21, 199¢



LEHMAN BROTHERS

July 17, 1995

We consent to the inclusion as an Annex to the S¥gion Statement

(the "Registration Statement") on Form S-4 of PEiewit Sons', Inc. ("PKS")

and MFS Communications Company, Inc. of our faisngsinion to the Board of Directors of PKS dately Jir, 1995, and to the description
thereof set forth in the Registration Statementeuri@®verview -- Background and Purpose of Spiffi- Purpose of the Exchange Offer; Bo
Proceedings -- Opinions of Financial Advisors"gining such consent, we do not admit that we cortkimvthe category of persons whose
consent is required under section 7 of the Seesr#ict of 1933, as amended, and the rules andatgus promulgated thereunder (the
"Securities Act"), and we do not thereby admit tivatare experts with respect to any part of theigtegion Statement within the meaning of
the term "expert' as used in the Securities Act.

Sincerely,

LEHMAN BROTHERS

By: Adam Parten
Vice Presiden



, 1995
PETER KIEWIT SONS', INC.

INSTRUCTIONS FOR LETTER OF TRANSMITTAL
TO TENDER SHARES OF

CLASS B STOCK
FOR SHARES OF
CLASS D STOCK
PURSUANT TO THE EXCHANGE OFFER DESCRIBED BELOW

Peter Kiewit Sons', Inc. ("PKS" or the "Company&siprovided you with a Joint Prospectus dated 5 18® "Prospectus") that describes
your right to exchange the shares of Class B Stett by you for shares of the Company's Class BkKstan the terms and subject to
conditions set forth in the Prospectus and in taidr of Transmittal attached to these Instructidssdescribed in the Prospectus, the
Exchange Offer is being made in connection withSpa-off. THE EXCHANGE OFFER, THE CLASS D STOCK ANTHE SPIN-OFF
ARE MORE FULLY DESCRIBED IN THE PROSPECTUS, AND YO8HOULD CAREFULLY REVIEW THE PROSPECTUS,
INCLUDING THE DESCRIPTIONS THEREIN OF THE CONDITIOBITO THE EXCHANGE OFFER AND THE SPIN-OFF AND OF
PKS'S RIGHT TO ABANDON THE EXCHANGE OFFER OR THE BRPOFF OR BOTH, PRIOR TO MAKING A DECISION
REGARDING WHETHER TO EXCHANGE SHARES OF CLASS B STR FOR SHARES OF CLASS D STOCK. Terms used in these
Instructions and the Letter of Transmittal haverteanings ascribed to them in the Prospectus.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., OMAHA, NEBRASKA TIME, ON
, 1995, UNLESS EXTENDED AS DESCRIBED IN THE PROSPECUS.

EXCHANGING SHARES OF CLASS B STOCK FOR SHARES OFA3S D STOCK IS STRICTLY VOLUNTARY. IF YOU DO NOT
WISH TO EXCHANGE ANY SHARES OF CLASS B STOCK FOR 8RES OF CLASS D STOCK, DO NOT FILL OUT THE
ATTACHED LETTER OF TRANSMITTAL. SHARES OF CLASS BT®CK TENDERED PURSUANT TO THE EXCHANGE OFFER
MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE OF TiHE EXCHANGE OFFER ONLY IN THE MANNER DESCRIBED
IN THE PROSPECTUS; OTHERWISE, SUCH TENDERS ARE IRRECABLE BY THE TENDERING STOCKHOLDERS.

PLEASE READ THE FOLLOWING GENERAL INSTRUCTIONS CARRJLLY BEFORE COMPLETING THE LETTER OF
TRANSMITTAL. FOR FURTHER INFORMATION OR ASSISTANCEONCERNING THE LETTER OF TRANSMITTAL, CONTACT
MICHAEL A. KELLEY, STOCK REGISTRAR, PETER KIEWIT SNS', INC., 1000 KIEWIT PLAZA, OMAHA, NEBRASKA 68131
TELEPHONE

(402) 271-2870; TELECOPY (402) 271-2965.

GENERAL INSTRUCTIONS

1. GENERAL

The Letter of Transmittal or a photocopy of it slible properly filled in, dated and signed, andwtide delivered to Michael A. Kelley,
Stock Registrar (the "Stock Registrar”), at therads set forth below:

Michael A. Kelley

Stock Registrar

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

YOUR LETTER OF TRANSMITTAL MUST BE ACCOMPANIED BY YUR STOCK CERTIFICATES FOR THE CLASS B STOCK
BEING TENDERED. DO NOT SIGN OR OTHERWISE ENDORSE XN TOCK CERTIFICATES TENDERED PURSUANT TO THE
EXCHANGE OFFER. EXECUTION OF THE LETTER OF TRANSMIAL WILL ASSIGN YOUR STOCK TO PKS, SUBJECT TO
CONSUMMATION OF THE EXCHANGE OFFER.

TO BE EFFECTIVE, DELIVERY OF THIS LETTER OF TRANSMI TTAL AND THE
CERTIFICATES REPRESENTING SHARES OF CLASS B STOCK YOU WISH TO EXCHANGE MUST



BE MADE PRIOR TO 5:00 P.M., OMAHA, NEBRASKA TIME, ® THE EXPIRATION DATE, WHICH WILL BE , 1995, UNLESS
EXTENDED AS DESCRIBED IN THE PROSPECTUS. THE METH@F DELIVERY OF ALL DOCUMENTS TO THE STOCK
REGISTRAR IS AT YOUR OPTION AND RISK. IF YOU CHOOSED SEND BY MAIL, IT IS RECOMMENDED THAT YOU SEND
BY REGISTERED MAIL WITH RETURN RECEIPT REQUESTEDR®PERLY INSURED.

IF THE EXCHANGE OFFER IS NOT COMPLETED FOR ANY REASBI, YOUR CLASS B STOCK CERTIFICATES WILL BE
RETURNED TO YOU (OR TO YOUR LENDER, IF YOUR CERTIEATES ARE PLEDGED TO A LENDER).

2. SIGNATURES

The signature on the Letter of Transmittal mustegpond exactly to the name as written on the dftiee share certificate(s) sent to the
Stock Registrar. If there is insufficient spacdigball of your share certificates being submittedhe Stock Registrar or to respond to any
other information, please attach a separate sheet.

3. LOST CERTIFICATES

If one or more of your share certificates have Heenhor destroyed, you should contact the StoalifRer for instructions regarding the
relevant documentation and what supporting evidémsgipply.

4. VALIDITY OF SURRENDER

A surrender of certificate(s) will not be deemedhatve been made until all irregularities and defbetve been cured or waived. The Comy.
reserves full discretion to determine whether tbeunentation with respect to tendered Class B S®ckmplete and generally to resolve all
guestions relating to tenders, including the datklzour of receipt of a tender, the propriety cd@xtion of any document and all other
guestions regarding the validity or acceptabilityany tender. The Company reserves the right gctejny tender not in proper form or to
waive any irregularities or conditions. The Compargterpretation of the terms and conditions ef #xchange Offer, the Letter of
Transmittal and these Instructions will be finall itnproperly tendered certificates representingssIB Stock will be returned, unless
irregularities are waived, without cost to the teridlg holder thereof.

5. PARTIAL TENDERS

If less than all of the shares of Class B Stockclare evidenced by any share certificate are tetered, fill in the number of shares you
actually wish to tender on the line(s) entitled "MbShares Tendered" in Box B and the balance@thares on the adjacent line(s) entitled
“No. of Shares to be Reissued." A new certificdtéfsthe remainder of the shares of Class B Stalsich were evidenced by your old
certificate(s) will be sent to you (or the applitalender) as soon as practicable after the consatiomof the Exchange Offer. All shares
evidenced by certificate(s) listed will be deemedhave been tendered unless otherwise indicated.

Additional copies of the Letter of Transmittal mag obtained from the Stock Registrar.



LETTER OF TRANSMITTAL

To accompany certificates representing sharesad<0C Stock of Peter Kiewit Sons', Inc., a Delavearporation ("PKS"), or to authorize t
delivery of pledged Class B Stock to PKS by FirsHank, N.A., when submitted in connection with tfeer by PKS to issue shares of Cl.
D Stock in exchange for issued and outstandingeshairClass C Stock as described in the Joint Bobdsp dated , 1995 (the "Prospectus”).

Michael A. Kelley, Stock Registrar:

| hereby tender the certificates listed in Box Bolerepresenting shares of Class B Stock of PK®kehange for shares of Class D Stock on
the terms and subject to the conditions set fortthé Memorandum and this Letter of Transmittal.

BOX A: NAME AND ADDRESS OF
REGISTERED HOLDER

PLEASE TYPE OR PRINT THE NAME OF THE REGISTERED HDER OF THE SHARES OF CLASS C STOCK LISTED IN BOX C
EXACTLY AS SUCH NAME APPEARS ON THE SURRENDERED SIR& CERTIFICATE(S), ALONG WITH THE ADDRESS OF THE
REGISTERED HOLDER.

Name and Address of Registered Holder (type otk

Name:

Address:

(Zip Code)

Telephone Number:

Upon request, | agree to execute and deliver aditiadal documents deemed necessary or desirakileeb$tock Registrar to complete the
exchange of the certificates.

The undersigned requests that the stock certiidateany shares of Class D Stock to which the tsigeed is entitled be registered in the
name of, and be delivered to, the registered haedeforth in Box A above at the address set forfBox A above.
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BOX B: CERTIFICATES TENDERED: Please list in thi®BB (and an attached sheet, if necessary) ALLc#r#ficates representing Class
B Stock you are submitting with this Letter of Tsamittal.

Certificate Enclosed Certificate No. No. of Shares No. of Shares Tendered No. of Shares to be

Reissued

Total:

The undersigned represents and warrants that tfersigned has full power and authority to assighteansfer the certificates tendered and
has good title to such certificates, free and obdall liens, restrictions, charges, encumbranpksiges, security interests or other obligations
affecting the assignment or transfer of the cedifés, and such certificates are not subject tamdmgrse claim (except to the extent so
pledged). All authority conferred or agreed to baferred in this Letter of Transmittal shall notdféected by, and shall survive, the death or

incapacity of the undersigned, and any obligatibthe undersigned under this Letter of Transmitell be binding upon successors, assigns,
heirs, executors, administrators and legal reptaseas of the undersigned.

THE UNDERSIGNED REPRESENTS AND WARRANTS THAT THE UNDERSIGNED HAS RECEIVED
AND READ THE PROSPECTUS DATED , 1995, OF PETER KIEWIT
SONS', INC. AND MFS RELATING TO THE EXCHANGE OFFE R AND SPIN-OFF.

Signed By:

(Signature)

Date: Name (Print)




, 1995
PETER KIEWIT SONS', INC.

INSTRUCTIONS FOR LETTER OF TRANSMITTAL
TO TENDER SHARES OF

CLASS C STOCK
FOR SHARES OF
CLASS D STOCK
PURSUANT TO THE EXCHANGE OFFER DESCRIBED BELOW

Peter Kiewit Sons', Inc. ("PKS" or the "Company&siprovided you with a Joint Prospectus dated 5 18® "Prospectus") that describes
your right to exchange the shares of Class C Stetkby you for shares of the Company's Class BKStn the terms and subject to
conditions set forth in the Prospectus and in taidr of Transmittal attached to these Instructidssdescribed in the Prospectus, the
Exchange Offer is being made in connection withSpa-off. THE EXCHANGE OFFER, THE CLASS D STOCK ANTHE SPIN-OFF
ARE MORE FULLY DESCRIBED IN THE PROSPECTUS, AND YO8HOULD CAREFULLY REVIEW THE PROSPECTUS,
INCLUDING THE DESCRIPTIONS THEREIN OF THE CONDITIOBITO THE EXCHANGE OFFER AND THE SPIN-OFF AND OF
PKS'S RIGHT TO ABANDON THE EXCHANGE OFFER OR THE BRPOFF OR BOTH, PRIOR TO MAKING A DECISION
REGARDING WHETHER TO EXCHANGE SHARES OF CLASS C SCR FOR SHARES OF CLASS D STOCK. Terms used in these
Instructions and the Letter of Transmittal haverteanings ascribed to them in the Prospectus.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., OMAHA, NEBRASKA TIME, ON
, 1995, UNLESS EXTENDED AS DESCRIBED IN THE PROSPECUS.

EXCHANGING SHARES OF CLASS C STOCK FOR SHARES OFA3S D STOCK IS STRICTLY VOLUNTARY. IF YOU DO NOT
WISH TO EXCHANGE ANY SHARES OF CLASS C STOCK FOR 8RES OF CLASS D STOCK, DO NOT FILL OUT THE
ATTACHED LETTER OF TRANSMITTAL. SHARES OF CLASS CT®CK TENDERED PURSUANT TO THE EXCHANGE OFFER
MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE OF TiHE EXCHANGE OFFER ONLY IN THE MANNER DESCRIBED
IN THE PROSPECTUS; OTHERWISE, SUCH TENDERS ARE IRRECABLE BY THE TENDERING STOCKHOLDERS.

PLEASE READ THE FOLLOWING GENERAL INSTRUCTIONS CARRJLLY BEFORE COMPLETING THE LETTER OF
TRANSMITTAL. FOR FURTHER INFORMATION OR ASSISTANCEONCERNING THE LETTER OF TRANSMITTAL, CONTACT
MICHAEL A. KELLEY, STOCK REGISTRAR, PETER KIEWIT SNS', INC., 1000 KIEWIT PLAZA, OMAHA, NEBRASKA 68131
TELEPHONE

(402) 271-2870; TELECOPY (402) 271-2965.

GENERAL INSTRUCTIONS

1. GENERAL

The Letter of Transmittal or a photocopy of it slible properly filled in, dated and signed, andwtide delivered to Michael A. Kelley,
Stock Registrar (the "Stock Registrar”), at therads set forth below:

Michael A. Kelley

Stock Registrar

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

UNLESS YOU ARE DIRECTING FIRSTIER BANK, N.A. TO DEVER PLEDGED CERTIFICATES DIRECTLY TO THE STOCK
REGISTRAR AS DESCRIBED BELOW, YOUR LETTER OF TRANSMAL MUST BE ACCOMPANIED BY YOUR STOCK
CERTIFICATES FOR THE CLASS C STOCK BEING TENDEREDO NOT SIGN OR OTHERWISE ENDORSE ANY STOCK
CERTIFICATES TENDERED PURSUANT TO THE EXCHANGE OFREEXECUTION OF THE



LETTER OF TRANSMITTAL WILL ASSIGN YOUR STOCK TO PKSSUBJECT TO CONSUMMATION OF THE EXCHANGE OFFE
If any certificates for your Class C Stock beingdered have been pledged to FirsTier Bank, N.Au,maist so indicate in Box C, and upon
delivery by you to PKS of an executed Letter ofrEmittal, PKS and FirsTier Bank, N.A. will be autized to arrange for (i) the delivery of
pledged Class C Stock to PKS, and (ii) the deliverkirsTier Bank, N.A. of certificates represeqtihe shares of Class D Stock to which
are entitled upon exchange of your Class C Stock.

If any of your Class C Stock has been pledgediémding institution OTHER THAN FIRSTIER, you musiraplete Box B and arrange with
such lending institution for delivery to PKS of tbertificates for the pledged Class C Stock, togret¥ith the Letter of Transmittal. EVEN IF
YOU DO NOT DESIGNATE A LENDING INSTITUTION IN BOX BOR BOX C, PKS MAY DELIVER CERTIFICATES DIRECTLY TO
A LENDING INSTITUTION IF PKS BELIEVES IN GOOD FAITHTHAT SUCH LENDING INSTITUTION IS ENTITLED TO RECHRIE
SUCH CERTIFICATES UNDER A BORROWING ARRANGEMENT WH'YOU.

TO BE EFFECTIVE, DELIVERY OF THIS LETTER OF TRANSNITAL AND THE CERTIFICATES REPRESENTING SHARES OF
CLASS C STOCK YOU WISH TO EXCHANGE MUST BE MADE PR TO 5:00 P.M., OMAHA, NEBRASKA TIME, ON THE
EXPIRATION DATE, WHICH WILL BE , 1995, UNLESS EXTENED AS DESCRIBED IN THE PROSPECTUS. THE METHOD OF
DELIVERY OF ALL DOCUMENTS TO THE STOCK REGISTRAR I&T YOUR OPTION AND RISK. IF YOU CHOOSE TO SEND BY
MAIL, IT IS RECOMMENDED THAT YOU SEND BY REGISTEREIMAIL WITH RETURN RECEIPT REQUESTED, PROPERLY
INSURED.

IF THE EXCHANGE OFFER IS NOT COMPLETED FOR ANY REA®I, YOUR CLASS C STOCK CERTIFICATES WILL BE
RETURNED TO YOU (OR TO YOUR LENDER, IF YOUR CERTIEATES ARE PLEDGED TO A LENDER).

2. SIGNATURES

The signature on the Letter of Transmittal mustegpond exactly to the name as written on the dhtlee share certificate(s) sent to the
Stock Registrar. If there is insufficient spacéigball of your share certificates being submittedhe Stock Registrar or to respond to any
other information, please attach a separate sheet.

3. LOST CERTIFICATES

If one or more of your share certificates have destor destroyed, you should contact the StoakifRer for instructions regarding the
relevant documentation and what supporting evidémseipply.

4. VALIDITY OF SURRENDER

A surrender of certificate(s) will not be deemed&ve been made until all irregularities and deféetve been cured or waived. The Comg
reserves full discretion to determine whether theudnentation with respect to tendered Class C Stocémplete and generally to resolve all
questions relating to tenders, including the datktzour of receipt of a tender, the propriety cd@xtion of any document and all other
guestions regarding the validity or acceptabilityaoy tender. The Company reserves the right gctejny tender not in proper form or to
waive any irregularities or conditions. The Comparngterpretation of the terms and conditions efxchange Offer, the Letter of
Transmittal and these Instructions will be finall itnproperly tendered certificates representingsSIC Stock will be returned, unless
irregularities are waived, without cost to the teridlg holder thereof.

5. PARTIAL TENDERS

If less than all of the shares of Class C Stoclkctvlaire evidenced by any share certificate are tetdered, fill in the number of shares you
actually wish to tender on the line(s) entitled "MbShares Tendered" in Box C and the balancheoEhares on the adjacent line(s) entitled
"No. of Shares to be Reissued." A new certificatifsthe remainder of the shares of Class C Stdukh were evidenced by your old
certificate(s) will be sent to you (or the applitakender) as soon as practicable after the consatimmof the Exchange Offer. All shares
evidenced by certificate(s) listed will be deemedhaive been tendered unless otherwise indicated.

Additional copies of the Letter of Transmittal mag obtained from the Stock Registrar.



LETTER OF TRANSMITTAL

To accompany certificates representing sharesad<0C Stock of Peter Kiewit Sons', Inc., a Delavearporation ("PKS"), or to authorize t
delivery of pledged Class C Stock to PKS by FirsBank, N.A., when submitted in connection with tifeer by PKS to issue shares of Cl.
D Stock in exchange for issued and outstandingeshairClass C Stock as described in the Joint Bobdsp dated , 1995 (the "Prospectus”).

Michael A. Kelley, Stock Registrar:

| hereby tender the certificates listed in Box @berepresenting shares of Class C Stock of PK@&%change for shares of Class D Stock on
the terms and subject to the conditions set fortthé Memorandum and this Letter of Transmittal.

BOX A: NAME AND ADDRESS OF BOX B: SPECIAL DELIVERY
REGISTERED HOLDER INSTRUCTIONS

PLEASE TYPE OR PRINT THE NAME OF THE FILL IN ONL Y IF YOUR CERTIFICATES ARE
REGISTERED HOLDER OF THE SHARES OF  TO BE SENT TO A LENDING INSTITUTION,
CLASS C STOCK LISTED IN BOX C EXACTLY OTHER THAN FIRSTIER, TO WHICH YOUR
AS SUCH NAME APPEARS ON THE CLASS C STO CK IS PLEDGED.
SURRENDERED SHARE CERTIFICATE(S),

ALONG WITH THE ADDRESS OF THE

REGISTERED HOLDER. These Speci al Delivery Instructions
Cover Class D Stock Issuable in
Respect of the Following Number of
Name and Address of Registered Holder Shares of C lass C Stock:

(type or print)

Name:

Address: Name

- Address
(Zip Code)
Telephone Number: ~ —emeeeee e
------------------ (Zip Code)
Lender
Contact per son:

Upon request, | agree to execute and deliver adifiadal documents deemed necessary or desirablleeb$tock Registrar to complete the
exchange of the certificates.

Except as otherwise indicated in Box B above or Bdxelow, the undersigned requests that the stextKicates for any shares of Class D
Stock to which the undersigned is entitled be teggsl in the name of, and be delivered to, thestegid holder set forth in Box A above at
address set forth in Box A above, subject to thbtrof PKS to deliver such certificates directlyattending institution (whether or not such
lending institution is set forth in Box B or Box @)PKS believes in good faith that such lendinstitution is entitled to receive such
certificates under a borrowing arrangement withuhdersigned.

-1-



BOX C: CERTIFICATES TENDERED: Please list in thie®BC (and an attached sheet, if necessary) ALlcéngficates representing Class
C Stock you are submitting with this Letter of Tsanittal or, if such certificates are pledged tcFier, the certificates you are authorizing to

be surrendered to PKS by FirsTier. PKS will sené#itsTier certificates for Class D Stock issuablexchange for Class C Stock pledged to
FirsTier as indicated in this Box C.

Check the appropriate box: C ertificate No.  No. of Shares No. of Shar es  No. of Shares to be
- Tendere d Reissued
Certificate Certificate Held By
Enclosed FirsTier Bank, N.A.
To tal:

The undersigned represents and warrants that tfersigned has full power and authority to assighteansfer the certificates tendered and
has good title to such certificates, free and oleacept to the extent pledged to FirsTier or teraling institution named in Box B above) of
all liens, restrictions, charges, encumbranceslgas, security interests or other obligations &ifigahe assignment or transfer of the
certificates, and such certificates are not suligeny adverse claim (except to the extent sogaldll All authority conferred or agreed to be
conferred in this Letter of Transmittal shall net&ffected by, and shall survive, the death orpacdy of the undersigned, and any obligation
of the undersigned under this Letter of Transmételll be binding upon successors, assigns, leiegutors, administrators and legal
representatives of the undersigned.

THE UNDERSIGNED REPRESENTS AND WARRANTS THAT THE UNDERSIGNED HAS RECEIVED
AND READ THE PROSPECTUS DATED , 1995, OF PETER KIEWIT
SONS', INC. AND MFS RELATING TO THE EXCHANGE OFFE R AND SPIN-OFF.

Signed By:

(Signature)

Date: Name (Print)




, 1995
PETER KIEWIT SONS', INC.

INSTRUCTIONS FOR LETTER OF TRANSMITTAL
TO TENDER

1990 SERIES CONVERTIBLE DEBENTURES
DUE OCTOBER 31, 2000

1991 SERIES CONVERTIBLE DEBENTURES
DUE OCTOBER 31, 2001

AND/OR

1993 SERIES CLASS D CONVERTIBLE
DEBENTURES DUE OCTOBER 31, 2003 (TOGETHER, "DEBENTURES")

FOR SHARES OF
CLASS C STOCK AND /OR CLASS D STOCK
PURSUANT TO THE EXCHANGE OFFER DESCRIBED BELOW

Peter Kiewit Sons', Inc. ("PKS" or the "Companydstprovided you with an Joint Prospectus date®5 Ithe "Prospectus”) that describes
your right to exchange the Debentures owned byfgpshares of the Company's Class C Stock and&assdD Stock, on the terms and suk
to the conditions set forth in the Prospectus arttié Letter of Transmittal attached to these Utstons. As described in the Prospectus, the
Exchange Offer is being made in connection withSpe-off. THE EXCHANGE OFFER, THE CLASS C STOCKHE CLASS D STOCK
AND THE SPIN-OFF ARE MORE FULLY DESCRIBED IN THE RBFSPECTUS, AND YOU SHOULD CAREFULLY REVIEW THE
PROSPECTUS, INCLUDING THE DESCRIPTIONS THEREIN ORHE CONDITIONS TO THE EXCHANGE OFFER AND THE SPIN-
OFF AND OF PKS'S RIGHT TO ABANDON THE EXCHANGE OFREOR THE SPIN-OFF OR BOTH, PRIOR TO MAKING A
DECISION REGARDING WHETHER TO EXCHANGE DEBENTURESJIR SHARES OF CLASS D STOCK. Terms used in these
Instructions and the Letter of Transmittal haverteanings ascribed to them in the Prospectus.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., OMAHA, NEBRASKA TIME, ON
, 1995, UNLESS EXTENDED AS DESCRIBED IN THE PROSPECUS.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS A HOLDERS OF DEBENTURES PARTICIPATE IN THE
EXCHANGE OFFER, FOR THE REASONS DESCRIBED IN THE@EPECTUS AT "RISK FACTORS -- CERTAIN CONSEQUENCES
OF DECISION NOT TO EXCHANGE".

PLEASE READ THE FOLLOWING GENERAL INSTRUCTIONS CAREEJLLY BEFORE COMPLETING THE LETTER OF
TRANSMITTAL. FOR FURTHER INFORMATION OR ASSISTANCEONCERNING THE LETTER OF TRANSMITTAL, CONTACT
MICHAEL A. KELLEY, STOCK REGISTRAR, PETER KIEWIT SRS', INC., 1000 KIEWIT PLAZA, OMAHA, NEBRASKA 68131
TELEPHONE (402) 271-2870; TELECOPY (402) 271-2965.

GENERAL INSTRUCTIONS
1. GENERAL

The Letter of Transmittal or a photocopy of it slible properly filled in, dated and signed, andwtide delivered to Michael A. Kelley,
Stock Registrar (the "Stock Registrar”), at therads set forth below:



Michael A. Kelley Stock Registrar Peter Kiewit Sprisc. 1000 Kiewit Plaza Omaha, Nebraska 68131

If your Debentures have been pledged to FirsTiekBA.A. ("FirsTier") or any other lending institah, you must complete Box B, and upon
delivery by you to PKS of an executed Letter ofrEmittal, PKS and the lending institution will betlaorized to arrange for (i) the delivery
pledged Debentures to PKS, and (ii) the deliverthtolending institution of certificates represagtthe shares of Class C Stock and/or Class
D Stock to which you are entitled upon exchanggonir Debentures. If your Debentures are not pledgediending institution, your Letter
Transmittal must be accompanied by your certifisdite the Debentures being tendered.

TO BE EFFECTIVE, DELIVERY OF THIS LETTER OF TRANSNTAL AND THE CERTIFICATES REPRESENTING DEBENTURES
YOU WISH TO EXCHANGE MUST BE MADE PRIOR TO 5:00 P.MOMAHA, NEBRASKA TIME, ON THE EXPIRATION DATE,
WHICH WILL BE , 1995, UNLESS EXTENDED AS DESCRIBEIN THE PROSPECTUS. THE METHOD OF DELIVERY OF ALL
DOCUMENTS TO THE STOCK REGISTRAR IS AT YOUR OPTIOMNND RISK. IF YOU CHOOSE TO SEND BY MAIL, IT IS
RECOMMENDED THAT YOU SEND BY REGISTERED MAIL WITH ETURN RECEIPT REQUESTED, PROPERLY INSURED.

IF THE EXCHANGE OFFER IS NOT COMPLETED FOR ANY REA&®I, YOUR DEBENTURE CERTIFICATES WILL BE RETURNED
TO YOU (OR YOUR LENDER, IF THE DEBENTURE CERTIFICAIS ARE PLEDGED TO A LENDER).

2. SIGNATURES

The signature on the Letter of Transmittal mustespond exactly to the name as written on the éatiee Debenture certificate(s) sent to the
Stock Registrar.

3. LOST CERTIFICATES

If one or more of your Debenture certificates hagen lost or destroyed, you should contact thekSRegjistrar for instructions regarding the
relevant documentation and what supporting evidémseipply.

4. VALIDITY OF SURRENDER

A surrender of certificate(s) will not be deemedhatve been made until all irregularities and defbetve been cured or waived. The Comy.
reserves full discretion to determine whether theudnentation with respect to tendered Debenturesrigplete and generally to resolve all
questions relating to tenders, including the datktzour of receipt of a tender, the propriety cd@xtion of any document and all other
guestions regarding the validity or acceptabilityaoy tender. The Company reserves the right gctejny tender not in proper form or to
waive any irregularities or conditions. The Compargterpretation of the terms and conditions ef #xchange Offer, the Letter of
Transmittal and these Instructions will be finall itnproperly tendered certificates representindb®wures will be returned, unless
irregularities are waived, without cost to the teriiclg holder thereof.

5. NO PARTIAL TENDERS

A holder of a Debentures may not tender fewer #ibBebentures held or less than the full princgalount of each Debenture in the
Exchange Offer.

Additional copies of the Letter of Transmittal mag obtained from the Stock Registrar.



LETTER OF TRANSMITTAL

To accompany certificates representing 1990 S&wwertible Debentures due October 31, 2000, 189kS$ Convertible Debentures due
October 31, 2001 and/or 1993 Series Class D Cableiebenture due October 31, 2003 ("Debentud"Peter Kiewit Sons', Inc., a
Delaware corporation ("PKS"), or to authorize tlediviery of a Debenture certificates to PKS by allag institution to which the Debenture
(s) has been pledged, when surrendered in connesttb the offer by PKS to issue shares of Clagt@tk and/or Class D Stock in exchange
for issued and outstanding Debentures as desdriltéeé Joint Prospectus dated , 1995 (the "Proapéct

Michael A. Kelley, Stock Registrar:

| hereby tender for exchange my Debenture(s) of RKShares of Class C Stock and Class D Stockererms and subject to the conditions
set forth in the Prospectus and this Letter of Srnaittal.

BOX A: NAME AND ADDRESS OF BOX B: SP ECIAL DELIVERY
REGISTERED HOLDER IN STRUCTIONS

PLEASE TYPE OR PRINT THE NAME OF THE FILL IN ONL Y IF YOUR DEBENTURE(S) ARE
REGISTERED HOLDER OF THE DEBENTURE(S) PLEDGED TO A LENDING INSTITUTION (IN
EXACTLY AS SUCH NAME APPEARS ON THE WHICH CASE YOUR STOCK CERTIFICATES
SURRENDERED DEBENTURE CERTIFICATE, @ WILLBE SEN T TO SUCH LENDING

ALONG WITH THE ADDRESS OF THE INSTITUTION ).

REGISTERED HOLDER.
Check the f ollowing box if your
Debenture(s ) are pledged to FirsTier:

Name and Address of Registered Holder //
(type or print)

-OR -
Name: Provide the following information for
any lending institution other than
FirsTier:
Address:
Name
(Please Print)
Address
(ZipCode) e e
Telephone Number:
e (Zip Code)
Lender
Contact per son:

Upon request, | agree to execute and deliver aditiadal documents deemed necessary or desirakileeb$tock Registrar to complete the
exchange of the certificates.

Except as otherwise indicated in Box B above, thdeusigned requests that the certificates for &ayes Class C Stock and/or of Class D
Stock to which the undersigned is entitled be teggsl in the name of, and be delivered to, thestegid holder set forth in Box A above at
address set forth in Box A above.

-1-



The undersigned represents and warrants that tfersigned has full power and authority to assighteansfer the certificates tendered and
has good title to such certificates, free and cfeacept to the extent pledged to a lending institunamed in Box B above) of all liens,
restrictions, charges, encumbrances, pledges,igeitierests or other obligations affecting theigement or transfer of the certificates, and
such certificates are not subject to any adve@endlexcept to the extent so pledged). All autlyardnferred or agreed to be conferred in this
Letter of Transmittal shall not be affected by, ahdll survive, the death or incapacity of the uadmed, and any obligation of the

undersigned under this Letter of Transmittal shalbinding upon successors, assigns, heirs, exscattministrators and legal representa
of the undersigned.

THE UNDERSIGNED REPRESENTS AND WARRANTS THAT THE UNERSIGNED HAS RECEIVED AND READ THE JOINT
PROSPECTUS DATED , 1995, OF PETER KIEWIT SONS', IMBID MFS RELATING TO THE EXCHANGE OFFER AND SPINF.

Signed By:
(signa ture)

Date:

Name (Print)



CS FIRST BOSTON
July 21, 1995

Board of Directors
Peter Kiewit Sons', Inc.
1000 Kiewit Plaza
Omaha, NE 68131

Dear Sirs:

You have advised us that Peter Kiewit Sons', [HRKE" or the "Company") proposes to cause its whollned subsidiary, Kiewit Diversifie
Group Inc. ("KDG" and, collectively with the Compaand the Company's wholly owned subsidiary Kig@gnstruction Group Inc., the
"Companies"), to distribute to PKS (the "Distritartf") all the shares of common stock, par value p&rishare (the "MFS Common Stock"),
of MFS Communications Company, Inc. ("MFS") andtl# shares of a newly issued Series B convenpitdterred stock, par value $.01 per
share (the "MFS Preferred Stock"), of MFS held iy You have also advised us that, immediatelyfoihg the Distribution, PKS will
distribute all the MFS Common Stock and the MFSd?red Stock then held by it (the "Spin-Off") o rata basis to the holders (the
"Class D Stockholders") of the Class D Diversifiatbup Convertible Exchangeable Common Stock, plaevi.0625 per share (the "Class D
Common Stock"), of the Company.

You have advised us that the Spin-Off will be canmated only if it can be effected on a tax-freddashich is possible only if, prior to the
Spin-Off, KDG holds at least 80% of the total vatipower for the election of directors of MFS. Aatiogly, in order to facilitate the Spin-
Off, KDG proposes to exchange 2.9 million sharedBfs Common Stock currently held by it for 15 naitlishares of MFS Preferred Stock
(the "MFS Exchange") prior to the Distribution. Ybave advised us that the Company has determiegdl#5 Exchange to be the most
feasible method of facilitating the Spin-Off onax{free basis, and that the Spin-Off will qualifyatax-free spin-off under

Section 355 of the Internal Revenue Code of 198@naended. In addition, you have advised us tiea€Ctimpany and MFS will take all
action necessary to ensure that the MFS Commork &tot the MFS Preferred Stock to be received byClhss D Stockholders in the Spin-
Off will not be "restricted securities" within tleeaning of Rule 144(a)(3) promulgated under theufStges Act of 1933, as amended (the
"Securities Act"), and will not be subject to rédipns on transfer under the Securities Act (othan restrictions imposed as a resul



the holder being an "affiliate” (within the meaniogRule 144(a)(1) under the Securities Act) of NIFS

You have also advised us that, prior to the consatiom of the Spin-Off, the holders (the "Class Bckholders") of the Company's Class B
Construction and Mining Group Nonvoting RestricReldeemable Convertible Exchangeable Common Stackjglue $.0625 (the "Class B
Common Stock"), and the holders (the "Class C Stolclers” and, collectively with the Class B Stockleos and the Class D Stockholders,
the "Company Stockholders") of the Company's Ca§onstruction and Mining Group Nonvoting Redeeradbbnvertible Exchangeable
Common Stock, par value $.0625 (the "Class C Com8took"), will be given the opportunity to exchartbeir shares for shares of Class D
Common Stock at an exchange ratio of .416598 studr@étass D Common Stock for each share of Cla€®Bimon Stock or Class C
Common Stock (the "Common Stock Exchanges"). Yauelalvised us that Class B Stockholders and Cl&®€kholders who elect to
exchange their shares will be required to do sindu period (the "Special Window Period") of ade20 business days. You have advist
that you estimate that an aggregate of approximé#tete million shares of Class B Common Stock @less C Common Stock will be
exchanged for Class D Common Stock, and we haueres in any event, that less than an aggregatix ofillion shares of Class B
Common Stock and Class C Common Stock will be exgéd for Class D Common Stock. We understand wigte the Company does not
currently anticipate that it will be necessaryrpbse a limit on the amount of Class B Common SgoakClass C Common Stock that will
be exchanged for Class D Common Stock, the Boarettors of the Company has reserved the rigithfmose such a limit if it determines
that the acceptance of all shares tendered foramgehwould not be in the best interests of the Gomr its stockholders. You have advised
us that any such limit would be imposed on a pta basis.

In addition, you have advised us that, during thecil Window Period, (a) the holders of the Conyh990 Series Convertible Debentures
due October 31, 2000 (the "1990 Series Debentuvel'he given the opportunity to exchange such@ S@ries Debentures for approxima
24.8 shares of Class C Common Stock and approxiyr2de8 shares of Class D Common Stock for eac@GRLprincipal amount of 1990
Series Debentures, (b) the holders of the Compd®@& Series Convertible Debentures due Octobe2@1] (the "1991 Series Debentures")
will be given the opportunity to exchange such 18@ties Debentures for approximately 23 sharedassGC Common Stock and
approximately 23 shares of Class D Common Stocké#ch $1,000 principal amount of 1991 Series Delvest and (c) the holders of the
Company's 1993 Series Class D Convertible Debentire October 31, 2003 (the "1993 Series Debetitares collectively with the 1990
Series Debentures and the 1991 Series Debenthes®hébentures”; the holders of the Debenturesgbaitiectively referred to as tl



"Debentureholders”) will be given the opportunibyeixchange such 1993 Series Debentures for appatedynl9.96 shares of Class D
Common Stock for each $1,000 principal amount &31Series Debentures (collectively, the "DebenExehanges").

The Distribution, the Spin-Off, the MFS Exchande& Common Stock Exchanges and the Debenture Exebavij be described in the
Company's joint prospectus with MFS to be distélouio the Company's Class B, Class C and Class&kistlders and to the
Debentureholders (the "Prospectus”). The Distrdyytthe Spin-Off, the MFS Exchange, the CommonlSExchanges and the Debenture
Exchanges, upon the terms, and subject to the tongli set forth in the draft Prospectus referceblelow are collectively referred to hereir
the "Transactions".

You have asked us to advise you with respect tdaineess, from a financial point of view, of theafisactions to the Company Stockholders.

In arriving at our opinion, we have reviewed certpublicly available business and financial infotima relating to the Companies and MFS.
We have also reviewed a draft dated July 11, 199Be0Prospectus, a draft dated June 2, 1995 dEéntficate of Designation for the MFS
Preferred Stock and certain other information,tdelg financial forecasts and pro forma financigtevided to us by the Companies and
MFS, and have met with the managements of the Coimpand MFS to discuss the businesses and presgfetie Companies and MFS, as
well as the terms of the Transactions. We have@issidered certain financial and stock market datdFS, and we have compared that |
with similar data for other publicly held companiadusinesses similar to those of MFS. In addjtise have compared the financial terms of
the MFS Preferred Stock with the financial termgtbfer securities and have considered such otfamniation, financial studies, analyses
investigations and financial, economic and marki¢ita that we deemed relevant. We have also aedlyhe financial benefits that will be
afforded the Class D Stockholders as a resultefShin-Off and we have considered the fact thaCllass B Stockholders and Class C
Stockholders will be given the opportunity, as suteof the Common Stock Exchanges, to exchangeshares of Class B Common Stock
and Class C Common Stock for shares of Class D Gonitock prior to the Distribution and thereby &otiwipate in the financial benefits
the SpinOff.

In connection with our review, we have not assurm@gresponsibility for independent verificationasfy of the foregoing information
(including the information contained in the drafo§pectus) and have relied on its being compledeagnurate in all material respects. With
respect to the financial forecasts, we have assuhadhey have been reasonably prepared on beffesting the best currently available
estimates and judgments of the managements ofafabb



Companies and MFS as to the future financial peréorce of each of the Companies and MFS, respegtivedddition, we have not made an
independent evaluation or appraisal of the assdiahilities (contingent or otherwise) of any diet Companies or MFS, nor have we been
furnished with any such evaluations or appraidals.have assumed that the Company will complet&pie-Off as described in the draft
Prospectus and that the consummation of the Traaeaavill not result in any default or similar eteunder any loan agreement, instrument
of indebtedness or other contract of the Compami@&$FS which will not be waived.

We did not participate in the determination by @empany and MFS of the terms of any of the Tramsastor the MFS Preferred Stock and
have not been asked to consider alternative mdaaféegting a distribution of the MFS Common Stankthe MFS Preferred Stock to the
Class D Stockholders. In addition, our opinion deesin any manner address or constitute a recordai@m regarding the business decis
of the Company or MFS to effect the MFS ExchangtherSpin-Off or to offer the Special Window Perfod the Common Stock Exchanges
or the determination by the Company of the exchaatie and other terms and conditions applicablhéoCommon Stock Exchanges.
Furthermore, our opinion does not in any manneresidor constitute a recommendation regardingtlsabss decision of the Company to
offer the Special Window Period for the Debentuxettanges or the determination by the Company ofaimas and conditions of the
Debenture Exchanges. Although we understand teattdmpany intends to effect certain other transastin connection with the
Transactions, our opinion does not in any manndress or constitute a recommendation regardingubkaess decisions of the Company to
effect, or the financial impact on the Companymy af its stockholders of, such other transactibmsddition, our opinion does not in any
manner address or constitute a recommendationdiegavhether Class B Stockholders or Class C Stldiens should elect to exchange t
shares of Class B Common Stock and Class C Comitoak $r shares of Class D Common Stock during3pecial Window Period or
whether Debentureholders should elect to exchamgeDebentures for Class C Common Stock or Cla€oBmon Stock, as the case may
be, during the Special Window Period. Moreover,express no opinion as to the market value of th&MRFeferred Stock upon receipt by
KDG pursuant to the MFS Exchange or the pricestativthe MFS Common Stock or the MFS Preferred Sttt trade subsequent to the
MFES Exchange or the Spin-Off. The actual marketi@af the MFS Common Stock and the MFS Preferredi3nay vary depending upon
changes in interest rates, dividend rates, makaditions, general economic conditions and othetofa which generally influence the price
of securities. Our opinion is necessarily basechupmncial, economic, market and other conditiaashey exist and can be evaluated on the
date hereof



We have acted as the financial advisor to a speoiaimittee (the "Special Committee") of the Boar@wectors of the Company constituted
to review certain aspects of the Transactions alidegeive a fee that is contingent upon our reirdga fairness opinion. In the past, CS F
Boston performed certain investment banking sesvioethe Company and received customary feesuich services. In the ordinary course
of our business, CS First Boston and its affiliatesy actively trade the debt and equity securdfgdFS for their own account and for the
accounts of customers and, accordingly, may atiamg hold a long or short position in such secesiti

Based upon and subject to the foregoing, it isamimion that, as of the date hereof, the Transastare fair from a financial point of view to
the Company Stockholders.

Very truly yours,

CS FIRST BOSTON CORPORATION

By:

James B. Hoesley Managing Direc



LEHMAN BROTHERS
Confidential
July 11, 1995

Board of Directors
Peter Kiewit Sons', Inc.
1000 Kiewit Plaza
Omaha, NE 68131

Members of the Board:

We understand that Peter Kiewit Sons', Inc. (themi@any") intends to effect a tax-free distributiorthe holders (the "Class D
Stockholders") of its Class D Diversified Group @ertible Exchangeable Common Stock (the "Class Bn@on Stock”) of all of the shares
of Common Stock ("MFS Common Stock") and PrefeB&atk ("MFS Preferred Stock") of MFS Communicati@wmpany, Inc. ("MFS"),
an indirect subsidiary of the Company, held by@uenpany at the time of the distribution (the "Dhatition™). Kiewit Diversified Group, Inc.
("Diversified"), a wholly owned subsidiary of thefpany, currently owns the shares of MFS CommonkSie understand that
immediately prior to the Distribution, Diversifiedll exchange a portion of its MFS Common Stocl9(@illion shares) for $15 million face
value of MFS Preferred Stock to be issued by MBS (MFS Exchange"). The MFS Preferred Stock willdhive votes per share and,
together with the remaining MFS Common Stock owlmgdiversified, will provide Diversified with in edess of 80% of the voting interes
MFS with respect to the election of directors. Dsiged will then dividend to the Company all oetMFS Common Stock and MFS Prefel
Stock held by Diversified, and the Company willtdisute such stock, together with $1 million of ME®mmon Stock acquired by the
Company from MFS, to the Class D Stockholders.

We further understand that prior to the Distribatithe Company will provide the holders (the "ClBsStockholders") of its Class B
Construction and Mining Group Nonvoting RestricReldeemable Convertible Exchangeable Common StheK'@lass B Common Stock™)
and the holders (the "Class C Stockholders") ofltss C Construction and Mining Group Voting Rettd Redeemable Convertible
Exchangeable Common Stock (the "Class C CommorkStagth an opportunity to exchange shares of CBigsommon Stock and Class C
Common Stock for shares of Class D Common Stoak"@h C-D Exchange"). The B, C-D Exchange will lzséd solely on the book-value
based formula established in the Certificate obtporation of the Company applicable to conversiminGlass B Common Stock and Class C
Common Stock into Class D Common Stock as of Jgnliat995, adjusted for dividends paid throughdhge of the exchange (the
"Exchange Formula"), but holders of Class B Comr&totk and Class C Common Stock will be grantedpgodunity to exchang
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during a specified window period prior to the Distition which otherwise would not have been avad@ab them under the Certificate of
Incorporation, and thereby will have an opportunityarticipate in the Distribution on the sameneimas the Class D Stockholders. However,
in arriving at our opinion as described below, eedrassumed, based upon the Company's estimdte liely levels of exchanges pursuant
to the Exchange Offer and with the Company's cangleat no more than 6 million shares of Class Bn@wn Stock and Class C Common
Stock will be exchanged for shares of Class D ComBimck. The Class B Stockholders, the Class CkBtdders and the Class D
Stockholders are collectively referred to hereithes"Company Stockholders" and the Distributitie MFS Exchange and the B, C-D
Exchange are collectively referred to herein as'veposed Transactions." The terms and conditidrise Distribution, MFS Exchange and
the B, C-D Exchange are set forth in more detathenmost recent draft of the Joint Prospectuseélt the Proposed Transactions (the
"Prospectus").

We have been requested by the Board of Directotisso€ompany to render our opinion with respethé&fairness, from a financial point of
view, to the Company Stockholders of the ProposamhJactions, taken as a whole. We have not beeestzf to opine as to, and our opit
does not in any manner address, the Company'slyimdebusiness decision to proceed with or effélobraany portion of the Proposed
Transactions or any alternative means of effedinigstribution of the Company's equity interestMifS to the Class D Stockholders.

In arriving at our opinion, we reviewed and anatyzd) the Prospectus, (2) such publicly availabfermation concerning MFS which we
believe to be relevant to our inquiry, including thorm 10-K for the fiscal year ended Decemberl884 and its annual report, (3) financial
and operating information with respect to the bes# operations, and prospects of MFS and the Qoripenished to us by the Company,
(4) a comparison of the historical financial res@hd present financial condition of MFS and thenBany with those of other companies
which we deemed relevant, (5) a trading histori16%S's common stock from May 1993 to the presenteacdmparison of that trading hist
with those of other companies which we deemed aglg\(6) a comparison of the financial terms of MfeS Exchange and the MFS Prefer
Stock with the terms of certain other transactiand securities which we deemed relevant and

(7) Diversified's tax bases of its equity interéat™MFS and, based upon the advice of the Compadyita tax advisors, the likely tax impact
of various disposition strategies with respectiequity interests in MFS or its underlying asseis the proposed tax and financial reporting
treatment of the Distribution. In addition, we hadwa discussions with the managements of MFS am@tmpany concerning their respec
businesses, operations, assets, financial conditidrprospects and undertook such other studiajs®s and investigations as we deemed
appropriate
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In arriving at our opinion, we have assumed aniédalpon the accuracy and completeness of thediaband other information used by us
without assuming any responsibility for independearification of such information and have furthelied upon the assurances of the
managements of MFS and the Company that they ar@ware of any facts that would make such inforarathaccurate or misleading. With
respect to the financial forecasts of the CompantyMFS, we have assumed that they have been rddggrapared on bases reflecting the
best currently available estimates and judgmentieofnanagements of the Company and MFS as taitheeffinancial performance of the
Company and MFS, respectively. In addition, we haetemade an independent evaluation or appraiglecdssets or liabilities (contingen
otherwise) of the Company or MFS, nor have we esrished with any such evaluations or apprais&ls.have assumed that the
consummation of the Proposed Transactions wilresalt in any default or similar event under amni@agreement, instrument of
indebtedness or other contract of the Company o8 MRich will not be waived. Our opinion is neceflgdrased upon financial, market,
economic and other conditions, and upon tax lasspunting standards and legal and regulatory rements, as they exist on, and can be
evaluated as of, the date of this letter, and, wathr consent, we have not considered possiblegdsaim such applicable tax laws, accounting
standards or regulatory and legal requirements.

In arriving at our opinion, we have relied upon #uvice of the Company and its tax advisors theftoposed Transactions, and in particular
the MFS Exchange, are the most feasible methodasfring that the Distribution will qualify as at&ee spin-off under Section 355 of the
Internal Revenue Code of 1986, as amended. Iniaddite have further relied upon the advice of@menpany and its legal advisors that the
shares of MFS Common Stock to be received by the<dD Stockholders in the Distribution (other tehares received by persons who are
"affiliates" of MFS under the federal securitiew) will be freely tradeable securities.

We also have not been requested to opine as tguwamapinion does not in any manner address, theefss, from a financial point of view, of
the Exchange Formula, which as described abovassdon the book value formula set forth in theifi@ate of Incorporation of the
Company.

In addition, we have not been requested to opine,amnd our opinion does not in any manner addteesprice at which shares of MFS
Common Stock and MFS Preferred Stock will actuttkgle following consummation of the Distribution.dddition, trading in shares of Mi
Common Stock and MFS Preferred Stock may be charaet by a period of redistribution among the €BsStockholders who receive st
shares in the Distribution which may temporarilpasss the trading prices of such shares during sedbd. The market prices of shares of
MFS Common Stock and MFS Preferred Stock alsofluitfuate with changes in prevailing interest ra
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economic and financial market conditions, the firiahcondition and prospects of MFS, and otherdiacivhich generally influence the prices
of securities.

Based upon and subject to the foregoing, we atkeobpinion as of the date hereof that, from arfai@ point of view, the Proposed
Transactions, taken as a whole, are fair to the fizmy Stockholders.

We have acted as financial advisor to the Comparmpnnection with the Proposed Transactions andedeive an additional fee from the
Company upon delivery of this opinion. In addititive Company has agreed to indemnify us againtindiabilities which might arise out
our acting as financial advisor and the renderintis opinion. We also have performed various steeent banking services for the Comp
in the past and have received customary fees fir services. In the ordinary course of our businessactively trade in the debt and equity
securities of MFS for our own account and for theocants of our customers and, accordingly, maygtime hold a long or short position in
such securities.

This opinion is solely for the use and benefithe# Board of Directors of the Company and shallbeotlisclosed publicly or made available
or relied upon by, any third party without our prigritten approval. This opinion is not intendedomand does not constitute a
recommendation to any Class B Stockholder or GIaSsockholder as to whether to exchange their shafr€lass B Common Stock or Class
C Common Stock for shares of Class D Common Stothe B, C-D Exchange.

Very truly yours,

LEHMAN BROTHERS

By:

Jeffrey R. Sechrest Managing Director
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