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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.
EMPLOYEE OWNERSHIP PLAN
(Full title of the plan)

Kenneth D. Gaskins, Esq.
Peter Kiewit Sons', Inc.
1000 Kiewit Plaza
Omaha, Nebraska 68131
(402) 342-2052

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

Calculation of Registration Fee

Proposed
Maximum Proposed
Amount Offeri ng Maximum  Amount of
Title of Securities to be Price Per  Offering Registration
to be Registered Registered Share Price Fee
Class D Diversified 1,750,000 54.25 $13,562,500 $28,769
Group Convertible share s

Exchangeable
Common Stock, par value
$.0625 per share

1997 Series Convertible $10,000,000 1 02.5% $10,250,000 $ 3,106
Debentures due October
31, 2007

Total $31,875

PART |

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
Items 1 and 2.

The information furnished to participants is najuiged to
be filed with this registration statement.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Refeence

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

(a) The Company's annual report on Form 10-K ferfibcal year ended December 28, 1996.

(b) All other reports filed pursuant to Sectionga)3or 15(d) of the Securities Exchange Act of 198%e December 28, 19¢



(c) Descriptions of the Company's Class D DiveesifGroup Convertible Exchangeable Common Stocka€€D Stock") and Class C
Construction & Mining Group Restricted Redeemabbartible Exchangeable Common Stock ("Class CKSjamntained in the
Company's Registration Statement on Amendment No Fdrm S-4 filed August 7, 1995 (SEC File No. 88977).

All documents filed hereafter by the Company punste Sections

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

Item 4. Description of Securities

Class D Stock

The description of this class of securities is ipooated by reference. See Item 3(c) above.
Class C Stock

The description of this class of securities is ipovated by reference. See Item 3(c) above. Althdbigss C Stock is not being offered for
sale pursuant to this Registration Statement, @aSsock is convertible into Class C Stock and wieesa, under specified conditions. In
addition, the Convertible Debentures are converiiiio Class C Stock.

Convertible Debentures

The 1997 Series Convertible Debentures (1997 Delpesi') will be issued in fully registered form wndan Indenture dated July 1, 1986
("Indenture"), between the Company and the predecex First Bank National Association Omaha (theustee"). The Indenture does not
limit the aggregate principal amount of debentuvbich may be issued and provides that debenturgsmassued from time to time in one
more series. The registered principal amount ofil8@7 Debentures is $10,000,000.

The 1997 Debentures will be issued on Novembe®27 land will bear interest payable annually on &lker 1 of each year and on the
maturity date. If the 1997 Debentures are convertedthe Company's Class C Stock (see "ConveiRights" below), interest ceases to
accrue on June 30, 2002. The 1997 Debentures avilnisecured obligations of the Company, and théehsithereof will rank equally with
other unsecured creditors of the Company in barikguhe 1997 Debentures will be issued only iristeged form, without coupons, in
denominations of $1,000 or any integral multipleréof. The purchaser will be required to pay a puemof $25 for each $1,000 in principal
amount of the 1997 Debentures purchased.

The Company currently has outstanding Convertitdbdntures of the 1993-1996 Series in the aggregieipal amount of $10,215,000.
These debentures were also issued under the Indenthich is "qualified" under the Trust Indentéret of 1939.

The terms of the 1997 Debentures include thosedstatder the Indenture and those made part ohttenture by reference to the Trust
Indenture Act as in effect on the date of the Irden

Holders of the 1997 Debentures are referred tdthet Indenture Act of 1939 and the Indenture ftm of which is incorporated by
reference into this Registration Statement, foomplete statement of those terms. The following ssimmary of those terms and the terms of
the repurchase agreements to be executed by tffel&8enture holders.

Conversion Rights. Debenture holders may conved? Tebentures into the Company's Class C Stock @otober 1, 2002 through October
31, 2002. No other conversion period is providad dad if the holder does not convert to stockmiyithis period, the conversion right is lost.
The entire principal amount (no partial conversiars permitted) of a 1997 Debenture is converiiftie whole shares of stock at a conver:
price of $40.00 (less the amount of any dividenclated during 1997 after the date of this Regigtrabtatement and prior to November 1,
1997) per share, the Formula Price of Class C Sisakf November 1, 1997, the date of issuanceeo1 897 Debentures. A cash payment by
the debenture holder is required where necessaydiol the issuance of fractional shares. The amnwe right is conditioned upon the
execution of a repurchase agreement pertainingetstbck acquired by means of the conversion. ®hearsion rights will be adjusted to
reflect stock splits, stock dividends, stock resifisations or certain corporate reorganizationsvieen the date of purchase of the debentures
and the date of conversion.

Ownership and Transfer Restrictions. Debenturesfigeed by the Company to employees who the Bo&@irectors and management
determine have contributed significantly to thevgitoand performance of the Company. Sales of thewmteres are conditioned upon the
execution of a repurchase agreement under whichutehaser agrees that he will not transfer thedives except in a sale to the Company.
The Company must purchase any debentures offeriebyalebenture holders. The repurchase agreeat@mprovides that the debentures
must be sold back to the Company upon the deatttioement of the purchaser of the debenture otehmination of his employment with t
Company. In any of the above-mentioned instanbesCompany will purchase the debentures at a prjaal to the principal amount thereof,
together with accrued interest from the last irdepayment date to the date of such purchase atated rate. No payment is made by the
Company with respect to the original bond premitmthe event the Company is offered some, but hobfsa debenture holder's debentures,
the Company may purchase all of such holder's dalen



Redemption. Upon not less than ten days' writtditapthe Company may, at its option, redeem ait (ot less than all) of the debentures of
any given series at the principal amount theregfether with accrued interest from the last intepagment date to the date fixed for
redemption at the stated rate. No payment is madbeébCompany with respect to the original bonchpuen. The Company may not redeem
debentures of any series during the one- montharsion period applicable to that series.

Modification of Indenture. The Indenture permitsdifization or amendment thereof with the conserthefholders of not less than twhirds
in principal amount of each series of debenturesnb modification of the terms of payment, coni@sights, or the percentage required for
modification will be effective against any debeettiolder without his consent.

Events of Default and Withholding of Notice TherémDebenture Holders. The Indenture providesHerfollowing Events of Default with
respect to each series of the debentures: (iyé&itupay interest upon any of the debentures di series when due, continued for a period of
60 days and (ii) failure to pay principal of thebdatures of such series when due, continued feriaghof 60 days.

The Trustee, within 90 days after the occurrenca @éfault with respect to a particular seriesalfahtures, is to give the holders of
debentures of such series notice of all defaultsvmto the Trustee, unless cured prior to the givihsuch notice, provided that, except in
case of default in the payment of principal oriegt on any of the debentures of such series, rirgtde may withhold such notice if and so
long as it in good faith determines that the withivay of such notice is in the interest of the teklof debentures of such series.

Upon the happening and during the continuancedaffault with respect to a particular series of debees, the Trustee may declare the
principal of all the debentures of such seriesthednterest accrued thereon due and payablef the default is cured, the holders of a
majority of such debentures may waive all defaautd rescind such declaration. Subject to the pi@wssof the Indenture relating to the du
of the Trustee in case any such default shall leaeearred and be continuing, the Trustee will beann obligation to exercise any of its
rights or powers at the request, order or direotibany of the debenture holders unless they $iaak offered to the Trustee reasonable
security or indemnity. A majority of the holdersaftstanding debentures of such series will hageitht to direct the time, method, and
place of conducting any proceeding for exercisimg r@medy available to the Trustee with respethéodebentures of such series.

The Trustee. The Company maintains a demand degmsitint and conducts routine banking businessthiti rustee. The Indenture
contains limitations on the right of the Truste® aacreditor of the Company under other instrumeatsbtain payment of claims in specified
cases, or to realize on certain property receimgdspect of any such claim as security or otherwis

Authentication and Delivery. The debentures mawithenticated and delivered upon the written oofi¢he Company without any further
corporate action.

Satisfaction and Discharge of Indenture. The Ingleninay be discharged upon payment or redemptiafi of the debentures or upon dep
with the Trustee of funds sufficient therefor.

Item 5. Interests of Named Experts and Counsel

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

Iltem 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 the [Beare General Corporation Law. The Delaware Gér&gporation Law empowers the
Company to maintain insurance on behalf of offi@ard directors against liabilities incurred whitdgiag in such capacities. The Company
does maintain such insurance.

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

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

Exhibit
Number Description
4.1 Certificate of Incorporat ion (Exhibit 3.1 to the

Company's Annual Report on Form 10-K for 1991).



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

4.3 Indenture dated as of Jul y 1, 1986 between the Company
and the predecessor of First Bank Na tional Association
Omaha as Trustee (Exhibit 4.2 to Ame ndment No. 1 to the
Company's Form S-1 Registration Stat ement filed August
11, 1986).

4.4 Form of Stock Repurchase Agreement for Employee
Stockholders (Exhibit 2.1 to the Com pany's Registration
Statement on Form 8-A filed February 20, 1992).

4.5 Form of Agreement with resp ect to Convertible Debentures
of Peter Kiewit Sons', Inc. (Exhibit 4.6 to Amendment
No. 1 to the Company's Form S-1 Regi stration Statement
filed August 11, 1986).

5 Opinion of Kenneth D. Gaski ns, Esq., with respect to
legality of securities being registe red.

23.1 Consent of Coopers & Lybra nd L.L.P.

23.2 Consent of Counsel (include d in Exhibit 5).

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 amendmehistoegistration statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

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

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

(b) The undersigned registrant hereby undertalats fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to

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

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

is sent or given, the latest annual report to sgcholders that is incorporated by reference m pnospectus and furnished pursuant to and
meeting the requirements of Rule 14a-3 or Rule3dicder the Securities Exchange Act of 1934; arirevinterim financial information
required to be presented by Article 3 of RegulaeX are not set forth in the prospectus, to delige cause to be delivered to each person to
whom the prospectus is sent or given, the latesttgrly report that is specifically incorporatedreyerence in the prospectus to provide such
interim financial information.

(d) The undersigned registrant hereby undertakdgliger, or cause to be delivered with the prospeto each employee to whom the
prospectus is sent or given a copy of the regisgrannual report to stockholders for its lastdlsear, unless such employee otherwise has
received a copy of such report, in which case dggstrant shall state in the prospectus that itprdmptly furnish, without charge, a copy of
such report on written request of the employethdflast fiscal year of the registrant has endealimwil20 days prior to the use of the
prospectus, the annual report of the registranttferpreceding fiscal year may be so deliveredwiitiin such 120 day period the annual
report for the last fiscal year will be furnishedeach such employee.

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

(f) Insofar as indemnification for liabilities anig) under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a direc



officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdthe final adjudication of issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies it has reasongbteinds to believe that it meets all the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Omaha, State of Neka on the 25th day of August, 1997.

PETER KIEWIT SONS', INC.

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

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities indicatechen2bth day of August, 1997.

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

Walter Scott, Jr. (principal executive officer)

/sl Eric J. Mortensen Controller

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

Richard W Colf, Director Charles M Harper, Director
/sl Janes Q Crowe /sl Tait P. Johnson

James Q Crowe, Director Tait P. Johnson, Director
/'s/ Robert B. Daugherty /sl Peter Kiewit, Jr.

Robert B. Daugherty, Director Peter Kiewit, Jr., Director

/sl Richard Ceary /sl Allan K Kirkwood

Ri chard Geary, Director Al'lan K. Kirkwood, Director

/sl Bruce E. Gewcock /sl Kenneth E. Stinson

Bruce E. Grewcock, Director Kenneth E. Stinson, Director
/sl WlliamL. G ewcock /sl George B. Toll, Jr.

WIlliamL. Gewock, Director George B. Toll, Jr., Director

PETER KIEWIT SONS', INC.
INDEX TO EXHIBITS

Exhibit
No. Description of Exhibit

5 Legal opinion of Kenneth D. Gaskins, Esq.

23.1 Consent of Coopers & Lybrand L.L



EXHIBIT 5
August 25, 1997

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

Re: Form S-8 Registration Statement
Gentlemen:

Reference is made to the Registration StatemeRbom S-8 of Peter Kiewit Sons', Inc. (the "Companid be filed with the Securities and
Exchange Commission on or about August 25, 199¥ "@egistration Statement"). The Registration Statet will register 1,750,000 shares
of Class D Diversified Group Convertible Exchandeabommon Stock and $10,000,000.00 of 1997 Serew€ltible Debentures due
October 31, 2007.

As counsel to the Company, | am familiar with tloatents of the Registration Statement, the terrdscanditions of the securities to be
registered thereunder, and the Trust Indenturerumtizh the Convertible Debentures will be issued.

Based on the foregoing, it is my opinion that:

1. The shares of Class D Diversified Group ConbkrtExchangeable Common Stock, when sold pursoahgtoffering contemplated by the
Registration Statement, will be legally issuedlyfplaid and nonassessable.

2. The 1997 Series Convertible Debentures, wheredégand sold pursuant to such offering and in atssare with the terms of the Trust
Indenture, will be binding obligations of the Comga

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

/sl Kenneth D. Gaskins
KDGE | sv Kenneth D. Gaskins
Cor por ate Counsel



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

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

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

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

Sept enber 2, 1997

End of Filing
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