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FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

PETER KIEWIT SONS', INC.

(Exact name of registrant as specified in its @rart

Delaware 47-0210602

(State of incorporation) (I.LR.S. Employer
Identification No.)

1000 Kiewit Plaza

Omaha, Nebraska 68131

(Address of principal (Zip code)

executive offices)

PETER KIEWIT SONS', INC
1995 CLASS D STOCK PLAN
(Full title of the plan )

Matthew J. Johnson, Esq
Peter Kiewit Sons', Inc
3555 Farnam Street
Omabha, Nebraska 68131
(402) 536-3613
(Name, address and telephone number
of agent for service)

Calculation of Registration Fee

Proposed
Maximum Proposed
Amount Offering Maximum Amount of
Title of Securities to be Price Per Offering
to be Registered Registeredl Share2 Price3
Class D Diversified 600,000 $54.25 $32,550,000 $9,864
Group Convertible shares

Exchangeable
Common Stock, par value
$.0625 per share

Registration
Fee

1 Represents the shares of Class D Stock issualdaant to the Peter Kiewit Sons', Inc. 1995 Clagtock Plan, as amended November 10,

1997 (the "Plan").
2 Calculated pursuant to Rule 457(h) under the Act.
3 Calculated pursuant to Rule 457(h) under the Act.

Calculation of Registration Fee

Proposed
Maximum Proposed
Amount Offering Maximum Amount of
Title of Securities to be Price Per Offering Registrati
to be Registered Registered4 Share5 Price6 Fee
Class D Diversified 175,000 $49.50 $8,662,500 $2

Group Convertible
Exchangeable

Common Stock; par value
$.0625 per share

Class D Diversified 783,329 $45.00 $35,249,805  $10
Group Convertible

Exchangeable

Common Stock; par value

$.0625 per share

Class D Diversified 225,000 $40.40 $9,090,000 $2
Group Convertible

on

,625

,682

, 755



Exchangeable
Common Stock; par value
$.0625 per share

4 Represents the shares of Class D Stock issuatdegnt to the Peter Kiewit Sons', Inc. 1995 Clastock Plan (the "Plan").
5 Calculated pursuant to Rule 457(h) under the Act.
6 Calculated pursuant to Rule 457(h) under the Act.
PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
Items 1 and 2.
The information furnished to participants is najuied to be filed with this registration statement
PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Refeence

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

(a) The Company's annual report on Form 10-K ferfibcal year ended December 28, 1996.
(b) The Company's quarterly reports in Form 10-ffie quarters ended March 31, 1997, June 30, 488 September 30, 1997.
(c) All other reports filed pursuant to Sectionga)3r 15(d) of the Securities Exchange Act of 18B8%e December 28, 1996.

(d) The description of the Company's Class D Didiexs Group Convertible Exchangeable Common Std€iass D Stock") contained in the
Company's Registration Statement on Form S-4 fledember 10, 1997 (SEC File No. 333- 34627).

All documents filed hereafter by the Company punsua Sections 13(a),

13(c), 14 or 15(d) of the Securities Exchange Ad384, prior to the filing of a post-effective antgment which indicates that all securities
offered have been sold or which deregisters allisges then remaining unsold, will be deemed torfwerporated by reference in this
registration statement and to be a part hereof tf@date of filing of such documents.

Item 4. Description of Securities
Inapplicable.
Item 5. Interests of Named Experts and Counsel

The legality of the securities offered by this Restus have been passed upon for the Company liéad. Johnson, Vice President-Legal
of the Company. Mr. Johnson owns shares of the @owip Class D Stock, and will be granted optionsua@hase Class D Stock pursuant to
the Plan.

Item 6. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation pawnits a corporation to indemnify its officerdadirectors to the extent provided in
that statute. The Company's Certificate of Incomion and By-laws contain provisions intended theimnify officers and directors against
liability to the fullest extent permitted by apgllzle law. The Delaware General Corporation Law emgre the Company to maintain

insurance on behalf of officers and directors agfdiabilities incurred while acting in such capgas. The Company maintains such insura

Item 7. Exemption from Registration Claimed



Inapplicable.
Item 8. Exhibits

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

Exhibit

Number  Description

4.1 Restated Certificate of Inco rporation (Exhibit 3.1 to the
Company's Annual Report on Form 10-K fo r1991).

4.2 Certificate of Amendment of Restated Certificate of
Incorporation (Appendix E-I to the Prox y Statement/Joint
Prospectus included in the Company's Re gistration Statement on

Form S-4 (No. 333-34627)).

4.3 By-laws (Exhibit 3.4 to the C ompany's Annual Report on Form 10-K
for 1992).
4.4 Peter Kiewit Sons', Inc. 199 5 Class D Stock Plan, as amended

November 10, 1997.

5 Opinion of Matthew J. John son, Esq., with respect to legality of
securities being registered.

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

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

24 Power of Attorney (set fort h in signature page to this

Registration Statement).

Item 9. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehetRegistration Statement:
(i) to include any prospectus required by Sectid(@}(3) of the Securities Act;

(i) to reflect in the prospectus any facts or d@garising after the effective date of the RegtsiraStatement (or the most recent peffective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in the Registration
Statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a pogffective amendme!
by those paragraphs is contained in periodic redded by the Company pursuant to
Section 13 or Section 15(d) of the Exchange Adt déina incorporated by reference in the Registrefitatement.

(2) That, for the purpose of determining any lidpilinder the Act, each such post-effective amermdraball be deemed to be a new
registration statement relating to the securitiésred, and the offering of such securities at the shall be deemed to be the initial bona
offering.

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

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi&fa) or Section 15(d) of the Securities Exchangeof 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakdslteer or cause to be delivered with the prospedb each person to whom the prospe
is sent or given, the latest annual report to scholders that is incorporated by reference m pnospectus and furnished pursuant to and
meeting the requirements of Rule -3 or Rule 14-3 under the Securities Exchange Act of 1934; artrerinterim financial informatio



required to be presented by Article 3 of RegulaBeX are not set forth in the prospectus, to delige cause to be delivered to each person to
whom the prospectus is sent or given, the latesttgry report that is specifically incorporatedrefyerence in the prospectus to provide such
interim financial information.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdhe finaladjudication of issue.

POWER OF ATTORNEY

Each of the undersigned officers and directorhef@ompany hereby severally constitutes and appditrence J. Ferguson and Matthew J.
Johnson, and each of them, their true and lawfatrays-in-fact for the undersigned, in any anctaplacities, each with full power of
substitution, to sign any and all amendments t® Registration Statement (including post-effeciweendments), and to file the same with
exhibits thereto and other documents in connedtierewith, with the Commission, granting unto satirneys- in-fact, and each of them,
full power and authority to do and perform each anery act and thing requisite and necessary tiohe in and about the premises, as fully
to all intents and purposes as he might or coulshg®rson, hereby ratifying and confirming alltteach said attorney-ifact, or any of then
may lawfully do or cause to be done by virtue héreo

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies it has reasongbdeinds to believe that it meets all the
requirements for filing on Form S-8 and has dulyseal this registration statement to be signedsomebalf by the undersigned, thereunto
duly authorized, in the City of Omaha, State of Neka on the 9th day of December, 1997.

PETER KIEWIT SONS', INC.

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

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

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

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

Eric J. Mortensen (principal financial and accounting officer)
Ri chard W Col f Charles M Harper

Ri chard W Colf, Director Charles M Harper, Director

/sl Janmes Q Crowe /sl Richard R Jaros

James Q Crowe, Director Richard R Jaros, Director

Robert B. Daugherty /sl Tait P. Johnson

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

Ri chard Geary Peter Kiewit, Jr.

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

/sl Bruce E. Grewcock Al'lan K. Kirkwood

Bruce E. G ewcock, Director Al'lan K. Kirkwood, Director

/sl WlliamL. G ewock /sl Kenneth E. Stinson

WIlliamL. Gewock, Director Kenneth E. Stinson, Director

/sl George B. Toll, Jr.



Ceorge B. Toll, Jr., Director

PETER KIEWIT SONS', INC.
INDEX TO EXHIBITS

Exhibit
No. Description of Exhibit

4.4 Peter Kiewit Sons', Inc. 1995 Class D Stock Plan (as amended
November 10, 1997)

5 Legal opinion of Matthew J. Johnson, Esq.

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



Exhibit 5

PETER KIEWIT SONS', INC.
1000 Kiewit Plaza
Omaha, Nebraska 68131
(402) 342-2052
Fax: (402) 536-3645

December 12, 1997

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

Gentlemen:

| have acted as counsel to Peter Kiewit Sons', mPelaware corporation (the "Company"), in cotim@cwith the preparation of a
Registration Statement on Form S-8 (the "RegistmaBtatement") relating to the offer and sale lyGompany of up to 1,783,329 shares of
its Class D Diversified Group Convertible ExcharldeaCommon Stock, par value $.0625 per share (8daStock"), pursuant to the 1995
Class D Stock Plan of the Company (as amended Noeeth®, 1997).

In reaching the conclusions set forth below, | hexamined such certificates of public officials amidporate documents and records and
made such other investigations, as | have considezeessary. As to various matters of fact, | halied on responses to inquiries made of
officers and employees of the Company or its sudseas.

Based on the foregoing, | am of the opinion that@hass D Stock, when issued, will be duly autteatjzalidly issued, fully paid and
nonassessable.

| am admitted to practice solely in the State obidska. The opinions set forth above are limitethéoGeneral Corporation Law of the State
of Delaware, and | express no opinion with respethe laws of any other jurisdiction.

| consent to the filing of this opinion as an exhib the Registration Statement.
Very truly yours,

/s/ Matthew J. Johnson
Matt hew J. Johnson
Vi ce President-Legal



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the inclusion and incorporation ligrence in this Registration Statement of Petemiti&ons', Inc. on Form S-8 of our report
dated March 14, 1997, except for Note 20, as tehvthie date is March 26, 1997, of our audits ofdesolidated financial statements and
financial statement schedule of Peter Kiewit Sdns', as of December 28, 1996 and December 30,, E3ftbfor the three years ended
December 28, 1996, which report is included inAhaual Report on Form 10-K of Peter Kiewit Sonst.|

Coopers & Lybrand L.L.P.

/sl Coopers & Lybrand
Oraha, Nebraska
Decenber 12, 1997



Exhibit 4.4

PETER KIEWIT SONS', INC.
1998 CLASS D STOCK PLAN

ARTICLE |
NAME AND PURPOSE
1.1 Name. The name of the Plan is the Peter KiBwaits', Inc., 1998 Class D Stock Plan.

1.2 Purpose. The purpose of the Plan is to incrémsealue of Class D Stock and the profitabilifylee Company and the Diversified Group
(i) by enabling the Company and the Diversified @x¢o attract, retain, motivate and reward emplsyaad (ii) by aligning the interests of
those employees with the interests of the CompidweyDiversified Group and the holders of Class Bckt

ARTICLE Il
DEFINITIONS

2.1 "Agreement" means any written agreement, doatioreinstrument that evidences a grant of a Betefh Participant and the terms,
conditions and provisions of, and restrictions ugbe Benefit.

2.2 "Benefit" means any benefit granted to a Pa rticipant under this
Plan.

2.3 "Board" means the Board of Directors of the Company.

2.4 "Certificate" means the certificate of inco rporation of the

Company, as amended from time to time.

2.5 "Class D Conversion Price" has the meaning ascribed to it in the
Certificate.

2.6 "Class D Per Share Price" has the meaning a scribed to it in the
Certificate.

2.7 "Class D Stock" means the Class D Diversifi ed Group Convertible
Exchangeable Common Stock, par value $0.0625, issu ed by the

Company.

2.8 "Code" means the Internal Revenue Code of 1 986, as amended, and the

regulations promulgated under the Code.

2.9 "Committee" means the Board or a committeeoarrnittees of the Board appointed by the Board toiaister this Plan.
2.10 "Company" means Peter Kiewit Sons', Inc., EaDare corporation.

2.11 "Diversified Group" means KDG and all othergarations, partnerships, or other entities withpet to which KDG owns, directly or
indirectly, fifty percent or more of the issued andstanding capital stock or other equity intes€steasured in terms of total dollar value if
the corporation, partnership or other entity hastamding more than one class of capital stockloeroequity interests).

2.12 "Effective Date" means January 1, 1998.

2.13 "Employee" means any person (a) who is emplayea full-time basis by the Company and proveldsstantial services to the
Diversified Group or, (b) who is employed by anymieer of the Diversified Group, in each case atithe of the grant of the related Benefit.

2.14 "Exchange Act" means the Securities Exchang e Act of 1934, as
amended.
2.15 "Fair Market Value" means, with respect to Class D Stock, (a) the

Class D Per Share Price, if the Class D Stocktsnblicly Traded, and (b) if the Class D Stockublicly traded, the Class D Conversion
Price or the fair market value of Class D Stocledatned by such other reasonable method of valatimpted by the Committee.

2.16 "Fiscal Year" means the taxable year of thenamy for federal income tax purposes, includirgttixable year in which the Plan is
adopted



2.17 "Incentive Stock Option" means any Option thamtended, at the time it is granted, to beraeitive stock option within the meaning
Section 422 of the Code.

2.18 "KDG" means Kiewit Diversified Group, Inc.Deelaware corporation.

2.19 "Nonqualified Stock Option" means any Optibattis not an Incentive Stock Option.

2.20 "Option" means any option to purchase Shamass granted pursuant to Section 6.1.

2.21 "Participant” means any Employee who is gdhatBenefit pursuant to this Plan.

2.22 "Plan" means the Peter Kiewit Sons', Inc. 18B&s D Stock Plan, as it may be amended from tiintiene.
2.23 "Publicly Traded" has the meaning ascribeitlitothe Certificate.

2.24 "Representative” means a member of the Coeergitting on behalf of the Committee, or an Emmaygpointed by the Committee to
exercise some or all of the authority of the Contemit

2.25 "Restricted Shares" means any Shares thgtranéed pursuant to
Section 7.1 subject to restrictions on transfefotéeiture under certain circumstances and to sihbr restrictions as the Committee deems
appropriate (including restrictions on the exerdseoting rights or the right to receive dividends a requirement to reinvest dividends).

2.26 "Rule 16b-3" means Rule 16b-3 promulgated utideExchange Act, as it may be amended from tortene, or any successor rule in
effect from time to time.

2.27 "Share" means a share of Class D Stock.

2.28 "Term" means the term of this Plan, as set forth in Section 11.2.
ARTICLE I
ELIGIBILITY AND PARTICIPATI ON
3.1 Eligibility. Every Employee is eligible to become a Participant.

A person who is not an Employee is not eligibl®éécome a Participant.

3.2 Participation. The Committee will select Empey to participate in the Plan from time to tinmeif$ sole discretion. An Employee cannot
become a Participant unless the Employee is selégt¢the Committee to participate in the Plan.dlesting Employees to participate in the
Plan, the Committee may consider the past, presehexpected future performance of the Employexeffort of the Employee, the length
service of the Employee, the level of responsipiit the Employee and such other factors as therflittee deems appropriate.

ARTICLE IV
BENEFITS

4.1 Types of Benefits. The Committee will determihe Benefits to be granted to each Participané. Committee may grant Benefits in any
one or any combination of (a) Incentive Stock Opdiab) Nonqualified Stock Options; (c) Restrict&uhres; (d) Convertible Debentures; (e)
bargain purchases of Shares; (f) bonuses of Cl&®Ek; (g) the grant of Shares based on performanthe satisfaction of other conditions;
or (h) any other form of stock benefit or stockateld benefit other than stock appreciation rights.

4.2 Terms and Conditions of Benefits. The Committdedetermine all terms, conditions and provissarf, and restrictions upon, any grant
of Benefits. Without limiting the Committee's autty, the Committee may: (a) make the grant of Biémeonditional upon an election by a
Participant to defer payment of a portion of hiksg (b) give a Participant a combination of Betseér a choice between two Benefits; (c)
award Benefits in the alternative so that accegtarfior exercise of one Benefit cancels the ridglat Barticipant to another; (d) award Bent
subject to any condition that the Committee deeppsapriate; (e) provide that grants of BenefitShares or Share equivalents will include
dividend or dividend equivalent payments or dividlenedit rights; and (f) provide any vesting scHedar Benefits as the Committee deems
appropriate. The Committee may waive any term, itimmd provision or restriction, in its sole distin.

4.3 Agreements. Each grant of a Benefit to a Rpait will be evidenced by an Agreement executethbyParticipant and a Representative
(on behalf of the Company and the Committee). Suiltgethe terms and conditions of this Plan, then@uitee, in its sole and absolute
discretion, will determine the form and contenaifAgreements. Agreements with respect to a sjpayibe of Benefit need not be identical.

4.4 Modification or Termination of Benefits. The Bmittee, in its sole discretion, may modify, canmeterminate any Benefit at any time



Participant is not in compliance with this Plare tielated Agreement or any rules adopted by theritiee.

4.5 Optional Deferral. The Committee may deferrtgbt to receive any Benefit under the Plan, atrdguest of the Participant, for such
period and upon such terms as the Committee deteemiAny such deferral may involve crediting otnatst on deferrals of cash and credi
of dividends on deferrals denominated in Shares.

4.6 Code Section 162(m). The Committee, in its dideretion, may require that one or more Agreempndvide that, in the event that
Section 162(m) of the Code or any similar provisiosuld operate to disallow a deduction by the Comydar all or part of any Benefit under
the Plan, a Participant's receipt of the portiosuath Benefit that would not be deductible by tleen@any will be deferred until the next
succeeding year or years in which the Participaetisuneration does not exceed the limit set farth i

Section 162(m) of the Code.

ARTICLE V
SHARES SUBJECT TO PLAN
5.1 Aggregate Limitation. The Committee may notngmenefits under this Plan with respect to moenth Shares during the Term.

5.2 Annual Limitation. The Committee may not grBenefits under this Plan with respect to more than Shares during any two-
Fiscal Year period.

5.3 Individual Limitations. The Committee may noagt Benefits under this Plan to any Participarihwéspect to more than
Shares during the Term.

5.4 Unused Shares. If any Benefit expires or teateis, or if any Benefit is surrendered, cancelleddeited without having been fully
exercised, the Committee may again grant Benefits ispect to the unused Shares allocable toxpieesl, terminated, surrendered,
cancelled or forfeited Benefit.

5.5 Adjustments. The Committee will adjust the Hanitations set forth in Section 5.1, 5.2 and t8.3eflect any and all adjustments in
numbers of Shares pursuant to Article IX.

ARTICLE VI
OPTIONS

6.1 Grant. The Committee may grant Options to amyiéipant. The Committee will determine the teremnditions and provisions of, and
restrictions on, any Options, including the numieshares subject to such Options, the date osdatavhich the Options become
exercisable, either wholly or in part, and the exjion date of the Options. A Participant to whamGCption is granted will not be deemed the
holder of any Shares subject to the Option unél$hares are fully paid, and issued and deliverdiht following exercise of the Option.

6.2 Incentive Stock Options. Incentive Stock Opgiomust include such terms and conditions as detedty the Committee to be reason:
necessary to cause the options to qualify as ine@estock options under Section 422 of the Code.

6.3 Exchange. The Committee may grant OptionsRargcipant holding unexercised outstanding Optionsinexercised outstanding Optir
granted under another stock plan of the Companyh@iondition that the Participant surrenderscéorcellation some or all of those
unexercised outstanding options.

6.4 Substitution. The Committee may grant Optionsftime to time in substitution for similar righteld by employees of other entities who
become Employees as a result of a merger or calasioin of the other corporation with a member ef Ehiversified Group, the acquisition by
a member of the Diversified Group of the assethefother corporation, or the acquisition by a mends the Diversified Group of an equity
interest in another entity.

[6.5 Fair Market Value. The Committee may not gr@ptions pursuant to this Plan with an exerciseeptiiat is less than the Fair Market
Value, as of the date of the grant, of the Clas@k subject to the Option.]

6.6. Vesting. Options granted pursuant to this Ridinbecome exercisable at a rate determined byGbmmittee.
ARTICLE VII
RESTRICTED SHARES

7.1 Grant. The Committee may grant Restricted Sharany Participant. The Committee may make grainRestricted Shares at such c



or at no cost, as determined by the Committeesindte discretion.

7.2 Beneficial Ownership. Except as set forth irAgneement relating to Restricted Shares, eachciRamt who is awarded Restricted Shares
will have the entire beneficial ownership of, atidights and privileges of a stockholder with respto, the Restricted Shares awarded to

ARTICLE VIl
OTHER AWARDS

8.1 Grants. The Committee may grant any other stoctock-related awards to a Participant underBtén that the Committee deems
appropriate, including, but not limited to, bargaimrchases of Class D Stock, bonuses of Class €&k @iud the grant of Shares based on
performance or upon the satisfaction of other cioml.

ARTICLE IX
ADJUSTMENTS

9.1 Increase or Decrease. If the outstanding sludr@tass D Stock are increased or decreasedeartenged into or exchanged for a diffe
number or kind of shares or securities or othem®of property or rights, as a result of one oreneorganizations, recapitalizations, stock
splits, reverse stock splits, stock dividends erlike, the Committee will make appropriate adjustibs in the price, number and/or kind of
Shares, of securities other forms of property g@its for which Benefits may be granted under thesRnd for which outstanding Benefits
may be exercised.

9.2 Other Property. In connection with any reorgation, recapitalization, spin-off or other trar#ac in which the outstanding shares of
Class D Stock are changed into or exchanged fqrepty, rights or securities other than, or in addito, Class D Stock, the Committee will
adjust outstanding Benefits so that the Benefitshegicome exercisable for either one or a combamatif (a) the property, rights and/or
securities receivable in that transaction, or {bgls of the Company or of a successor employeraration, or a parent or subsidiary thereof,
so that such adjustment may preserve, in the judyofahe Committee, the value of the Benefitshie Participants.

9.3 Merger. If the Company shall become a parignty corporate merger, liquidation or agreementHersale of substantially all of its assets
and property, the Committee will make appropriatarsgements, which will be binding upon the hold&ranexpired Benefits, for the
substitution of new Benefits for any unexpired Biéaehen outstanding under this Plan, or for theumption of any such unexpired Benefits,
to the end that the Participant's proportionaterest shall be maintained as before the occurreihsgch event.

9.4 Other Adjustments. The Committee may, but laalve no obligation to, provide for or make othguatinents to the price, number and/or
kind of shares subject to any Benefit upon the oecice of other extraordinary events or transastaffecting the Company or the Class D
Stock to the extent deemed appropriate by the Ctteeniin its sole discretion, so that such adjustm@ay preserve, in the judgment of the
Committee, the value of the Benefits to the Pa#ints.

ARTICLE X
ADMINISTRATION

10.1 Administration. The Committee will administhis Plan. The Board may appoint a separate comeniit committees to administer
portions of the Plan applicable to persons sultgeBule 16b-3,

Section 162(m) of the Code or other similar praisi of law. The Committee may act either througlonits vote of the Committee at a
meeting for which a quorum is present, or throdghwritten consent of a majority of the memberthefCommittee in lieu of a meeting. The
Committee will maintain such books, accounts amoms relating to the Plan and to Committee proicggsdas it considers appropriate. The
Committee may designate Employees to assist then@bae in the administration of the Plan and tosscRepresentatives of the Committee,
and in that capacity to exercise any or all ofah#hority of the Committee under this Plan, and mgyant authority to those Employees to
execute any and all agreements contemplated bythisand any other documents reasonably requorgdplement this Plan. The Commit
may employ agents, attorneys, accountants or tirerparties for such purposes as the Committesiders appropriate.

10.2 Discretion and Authority. Subject to the eggrémitations set forth in this Plan, the Comnatt its sole and absolute discretion, may
take any and all actions necessary, advisablegoppate to implement the Plan and may make adyadirdeterminations deemed
appropriate for the administration of the Plan|uding actions and determinations with respectjalfe Participants in the Plan, (b) adeqt

of consideration received by the Company in excbdogBenefits granted under the Plan, (c) thesygred amounts of Benefits to be granted
to Participants or to any particular Participad),the terms, conditions and provisions of, antri@®ons on, all Benefits, (e) amounts paya

if any, by a Participant in connection with themraward or receipt of any Benefit, (f) restricigoon transfer of any Benefit by a Participant,
and (g) the circumstances under which any Benefit expire, terminate or be surrendered, cancelidédrfeited.

10.3 Payment. Upon the exercise of an Option theéncase of any other Benefit that requires a payimga Participant to the Company, the
amount due the Company may be paid (a) in cashuy(the surrender of all or part of a Benefit (udihg the Benefit being exercised); (c)



the tender to the Company of Shares owned by th&ipant and registered in his or her name haeirtigir Market Value equal to the
amount due to the Company; (d) in other propeitjnts and credits deemed acceptable by the Conenitteluding the Participant's
promissory note; or (e) by any combination of tagment methods specified in (a) through (d). Ndtstianding the foregoing, any method of
payment other than in cash may be used only wélttimsent of the Committee or if and to the exterpprovided in the related Agreement.
The proceeds of the sales of Shares purchasedgmtiteuan Option and any payment to the Companwgtfogr Benefits will be added to the
general funds of the Company or to the reacquiteatés held by the Company, as the case may beisaadfor the corporate purposes of the
Company as the Board determines.

10.4 Rules. The Committee may make, amend andhiesaich rules and regulations and establish, madifgpeal such procedures as it
deems appropriate for the administration of thexPTdae Committee may make special rules or reguriatthat apply only to persons covered
by Rule 16b-3, Section 162(m) of the Code or ofitevisions of law.

10.5 Interpretation. In the event of a disagreerasrib the interpretation of the Plan, any rulgufation or procedure under the Plan, or as to
any right or obligation arising from or relatedtb® Plan, the interpretation of the Committee tlfinal and binding.

10.6 Legal Requirements. The Committee will caigeRlan, and any grants or awards of Benefitspmopty with all applicable laws.
ARTICLE XI
AMENDMENT AND TERMINATION

11.1 Amendment. The Committee may amend the Ptan fime to time as it deems appropriate. The Cotemithowever, may not amend
any provision of Article V, Section 6.2 or this A&te XI without the approval of the Board. No ameraht to this Plan may deprive a
Participant of any Benefit or rights with respexatBenefit without the Participant's consent.

11.2 Term. The Plan will terminate on the tenthieersary of the Effective Date. The Board, howeweay terminate the Plan at any time.
Neither amendment nor termination of the Plan delprive Participants of their rights with respecotitstanding Benefit:

ARTICLE Xl
MISCELLANEOUS

12.1 Continuation of Employment. Neither this Pham any Benefit granted under this Plan conferswgty Employee any right to continue
in the employment of the Company or any membeheMiversified Group or limits the right of the Cpamy to terminate an Employee's
employment at will at any time.

12.2 Termination of Employee. If the employmenad?articipant by the Employer terminates for amsom, all unexercised, deferred, and
unpaid Benefits may be exercisable or paid onlgdoordance with rules established by the Committkese rules may provide, as the
Committee in its sole discretion may deem approgri@r the expiration, forfeiture or continuatiof) or the acceleration of vesting of, all or
part of the Benefits.

12.3 Unfunded Plan. This Plan is intended to cantstian "unfunded" plan for incentive and defermethpensation. With respect to any
payments or deliveries of Shares not yet madeRartcipant by the Company, nothing contained is Ean will give any Participant rights
that are greater than those of a general creditibreoCompany. The Committee may authorize theticreaf trusts or other arrangements to
meet the obligations to deliver Shares or paymemnder the Plan.

12.4 Designation of Beneficiary. A Participant nidg with the Committee a written designation dfeneficiary or beneficiaries (subject to
such limitations as to the classes and numbersméficiaries and contingent beneficiaries as then@ittee may from time to time prescribe)
to exercise, in the event of the death of the Epgit, an Option, or to receive, in such eveny, Banefits. The Committee reserves the right
to review and approve beneficiary designationsafiBipant may from time to time revoke or changg auch designation of beneficiary and
any designation of beneficiary under the Plan bellcontrolling over any other disposition, testiman otherwise; provided, however, that if
the Committee will be in doubt as to the right oy @uch beneficiary to exercise any Option or tteiee any Benefit, the Committee may
determine to recognize only an exercise by thel legmesentative of the recipient.

12.5 Nontransferability. Unless otherwise determihg the Committee or specified in an Agreementn(aBenefit granted under this Plan
may be transferred or assigned by the Particimantiom it is granted other than by beneficiary geation, will, pursuant to the laws of
descent and distribution, or pursuant to a qualifiemestic relations order, and (b) a Benefit grantinder this Plan may be exercised, during
the Participant's lifetime, only by the Participanty the Participant's guardian or legal repregere.

12.6 Rule 16b-3. With respect to Participants sttlife Section 16 of the Exchange Act, transactiomder this Plan are intended to comply
with all applicable provisions of Rule 16b-3 orsisccessors under the Exchange Act. To the extgrpravision of the Plan or action by the
Committee or a Representative fails to so complyjli be deemed null and void, to the extent pétaci by law and deemed advisable by the
Committee



12.7 No Effect on Other Benefits. The receipt oh8fits under the Plan shall have no effect on amelfits to which a Participant may be
entitled from the Employer, under another plantbeowise, or preclude a Participant from receivang such benefits.

12.8 Withholding. If the Company is required tohtibld any taxes in connection with a Benefit, arRhdicipant is obligated to pay to the
Company any or all of the amount required to béétd, the Committee may permit the Participargatisfy the withholding obligation, in
whole or in part, either (a) by having the Compauithhold from any Class D Stock to be issued ugnreceipt of a Benefit Class D Stock
with a Fair Market Value sufficient to satisfy theéthholding amount due, or (b) by delivering to Bempany sufficient Class D Stock to
satisfy the withholding amount due.

12.9 Effective Date. This Plan is adopted by tharBand is effective as of January 1, 1998.

12.10 Liability. No member of the Board or the Coitteg, or any officer or employee of the Companyt®Subsidiaries, will be personally
liable for any action, omission or determinationd®man good faith or upon the advice of counselanreection with the Plan or any Benefit
granted or awarded under the Plan.

12.11 Governing Law. The law of the state of Delaenaill govern issues related to the validity angurance of Shares. All other terms,
conditions and provisions of, and restrictions uygbis Plan will be construed and administereddcoadance with the law of the state of
Nebraska

12.12 Conflict. If a term, condition or provisiofy or restriction upon, the Plan conflicts with tteem, condition or provision of, or restriction
upon, any Agreement, the term of the Plan will calnt

End of Filing
Powered By I{I){:,-\;[_{m

i

© 2005 | EDGAR Online, Inc.



