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1996 PROXY STATEMENT

PETER KIEWIT SONS', INC.

1000 KIEWIT PLAZA
OMAHA, NEBRASKA 68131

This Proxy Statement is furnished in connectiorhulite solicitation of proxies by the Board of Di@s of Peter Kiewit Sons', Inc. (the
"Company") for use at the annual meeting of stotdérs to be held on June 8, 1996. Class C and Olassnmon stock are the only classes
of the Company's securities entitled to be voteti@meeting. There were 9,954,006 shares of @asteck and 23,219,744 shares of Clas
stock outstanding on March 31, 1996. Stockholdérsaord at the close of business on April 26, 1@886be entitled to notice of, and to vote
at, the annual meeting. This Proxy Statement aagypiorms were first mailed or delivered to stockiess on or about May 3, 1996.

Voting Procedures

The approval of a plurality of the Class D shanesent in person or by proxy at the annual meesimgquired to elect the nominees as the
Class D Directors. The approval of a plurality ke IClass C shares present in person or by pratheatnnual meeting is required to elect the
nominees as the Class C Directors, unless cumalatting is required. The approval of a majoritytted combined Class C and Class D
shares present in person or by proxy at the anmaating is required for the approval of the Commag96 Bonus Plan and 1995 Class D
Stock Plan. Stockholders may vote in person aatimial meeting or by proxy.

Separate proxy forms are enclosed for voting Qlaasd Class D shares. There are three matterswipich proxies are being solicited. With
respect to the election of directors, by markingehclosed proxy form, the stockholder may indivating preferences by: (i) voting the full
number of the stockholder's shares for each oBtied's nominees; (ii) voting the full number oésts for some, but not all, of the Board's
nominees; or

(iii) voting for none of the nominees. With respexeach of the proposals to approve the Compd®@sé Bonus Plan and 1995 Class D S
Plan, the enclosed proxy form may be marked tacatdi (i) a vote for approval of the proposal, dijote against approval of the proposal, or
(iii) abstention from voting on the proposal. If imstructions are provided in a proxy with respeca proposal, it will be voted FOR the
Board's nominees for directors, FOR approval ofGbenpany's 1996 Bonus Plan, and FOR approval o€trepany's 1995 Class D Stock
Plan.

Proxy forms which are properly signed, dated, atdrned will be voted at the meeting. A personrrehg the enclosed proxy may revoke it
any time before it is voted at the meeting by:

(i) giving written notice of revocation to the As&int Secretary;

(i) sending a later-dated proxy; or (iii) revokitlge proxy in person at the meeting. Abstentiorsslaoker non-votes will not be counted as
shares present on matters on which they are netlvot

Under the Company's Restated Certificate of Inc@fian, any Class C stockholder is entitled to clative voting in any election of the

Class C Directors. Under the cumulative voting rodttthe number of the stockholder's shares istitdtiplied by the number of Class C
directors to be elected. The resulting number ¢ésyonay then be voted for a single nominee oribdigied unequally among some or all of
nominees. After the voting is closed, the nomireesranked in order by the number of votes receiVhd highest ranking nominees are then
elected until the number of open directorshipdllscf. The enclosed proxy form for Class C shamssdhot utilize the cumulative voting
method. A separate proxy form which provides fanalative voting of Class C shares will be provigedmptly to any stockholder upon
request, by writing to Robert L. Giles, Jr., Stétégistrar and Assistant Secretary, at 1000 Kielaiz& Omaha, Nebraska 68131, or by
telephoning him at 402-342-2052.

PROPOSAL 1
ELECTION OF DIRECTORS
Nominations of Directors

The Board of Directors has determined that 15 thirscare to be elected and has nominated the fwitppersons for election as the Class C
Directors and Class D Directors:

Class C Directors Class D Directors
Ri chard W Col f James Q Crowe

Ri chard Geary Robert B. Daugherty
Bruce E. Grewcock Charles M Harper
WIlliamL. G ewock Ri chard R Jaros
Tait P. Johnson Robert E. Julian

Leonard W Kear ney
Peter Kiewit, Jr.
Wal ter Scott, Jr.
Kenneth E. Stinson



George B. Toll, Jr.

All the nominees are current directors of the Comyp&ach nominee has agreed to serve as a dirdatgcted. Directors shall be elected to
serve until the next annual election and untilitiseiccessors are duly elected and qualified.

Identification of Directors and Executive Officers

The table below shows information as of March 396labout each director and executive officer uditig his business experience during
the past five years (1991-1996) and current dirsbips in other public reporting companies. Thelisgutbmpanies include CalEnergy
Company, Inc. ("CalEnergy"), C-TEC Corporation (TEC"), and MFS Communications Company, Inc. ("ME®]ficers of the Company
are elected annually by the directors. The nexitiele of officers will be at the first board meggifollowing the election of directors on June
8, 1996.

Nanme Busi ness Experi ence Age Since

VWAl ter Scott, Jr.* Chairman of Board and President; 64 1964
al so a director of Berkshire
Hat haway | nc., Burlington
Resources Inc., Cal Energy, ConAgra,
Inc., C-TEC, First Bank System
Inc., MFS, and Val nont |ndustries, Inc.

Peter Kiewit, Jr. Attorney. O counsel to the law 69 1966
firmof Gallagher & Kennedy of
Phoeni x, Arizona.

WIlliamL. Gewock*Vice Chairman; also a director of 70 1968
MFS.
Robert B. Daugherty Chairman of Board of Val nont 74 1986

I ndustries, Inc.; also a director
of KN Energy, Inc.

Charl es M Har per Chai rman of RJR Nabi sco Hol di ngs 68 1986
Corp.; also a director of ConAgra,
Inc., E.l. DuPont de Nenours and
Conpany, Norwest Corporation,
and Val nont |ndustries, Inc.

Robert E. Julian* Executive Vice President; Chief 56 1987
Fi nancial O ficer (1991-1995);
Treasurer (1991-1993); also a
director of MFS and C-TEC.

Kenneth E. Stinson* Executive Vice President; 53 1987
Chai rman and CEO, Kiewit Construction
Group Inc. ("KCG'); also a director
of MFS.

Ri chard Geary* Executive Vice President, KCG 61 1988
President of Kiewit Pacific Co.

Leonard W Kearney* Vice President, KCG President, 55 1989
Kiewit Construction Conpany and
Kiewit Western Co.

George B. Toll, Jr.*Executive Vice President, KCG 60 1993
(since 1994); Vice President,
Kiewit Pacific Co. (1991-1994)

James Q. Crowe Chairman of the Board and CEO 48 &@B®IFS; also a director of CalEnergy and C-TEC.

Richard R. Jaros* Executive Vice President (sindd 993 1993); Chief Financial Officer (since 1998ice President (1990-1992); President
and COO (1992-1993) of CalEnergy; also a direct@zaEnergy, C-TEC, and MFS.

Richard W. Colf* Vice President, Kiewit Pacific Co2 1994

Bruce E. Grewcock* President (since 1992), Sr. Vice 42 1994
President (1991-1992), Vice
President (1991) of Kiewit M ning
Group Inc.; also a director of Kinross
Gol d Corporation.

Tait P. Johnson* President, G lbert Southern Corp. 46 1995



and G |l bert Texas Construction Corp.

Identified by asterisks are the 11 current exeeutifficers of the Company. The Company considsrexecutive officers to be its directors
who are employed by the Company or its subsidiaBesce E. Grewcock is the son of William L. Grewko

The Board unanimously recommends a vote FOR theénems named above.
Information About the Board of Directors

The Board of Directors has an Audit Committee, aadtitive

Compensation Committee, and an Executive Committee.

The current Audit Committee members are Messrsriaga(Chairman) and Kiewit. The functions of theliawommittee are to recommend
the selection of the independent auditors; revieswesults of the annual audit; inquire into impottinternal control, accounting and finan
matters; and report and make recommendations tiuliigoard of Directors. The Committee had fouretiegs in 1995.

The current Executive Compensation Committee mesndner Messrs. Daugherty, Harper, and Kiewit, ndnehmm are employees of the
Company. This committee reviews the compensaticghefCompany's executive officers. This committeg &lso assumed the functions of
the former Management Compensation Committee, Winggge of which was to review the compensationyrétes ownership, and benefits
the Company's employees other than its executfieeof. The committee had two formal meetings i83.9

The current Executive Committee members are MeSst (Chairman), William Grewcock, Julian, Stinsand Jaros. The committee
exercises the powers of the Board between Boardimgse except powers assigned to other commiti2esng 1995, the committee had no
formal meetings, acted by written consent actiolieim of a meeting on four occasions, and had s¢weformal meetings.

The Company does not have a nominating committee.Jompany's Restated Certificate of Incorporgpi@mvides that the incumbent Class
C Directors may nominate a slate of Class C Dimscamd the incumbent Class D Directors may nomiaaate of Class D Directors, for
election at the annual meeting of stockholdersAPril 26, 1996, the incumbent Class C and Classifedors nominated the respective sl
listed on the second page of this Proxy Statement.

The Board of Directors of the Company had five farmeetings in 1995 and acted by written consetidraon four occasions. In 1995, no
director attended less than 75% of the meetinglseoBoard of Directors and the committees of wiiehwas a member.

Directors who are employees of the Company onibtsiliaries do not receive directors' fees. Nonleyge directors are paid annual
directors' fees of $30,000, plus $1,200 for attegdiach meeting of the Board of Directors, and @1 f2r attending each meeting of a
committee of the Board.

Compensation Committee Interlocks and Insider Parttipation

Mr. Julian is a member of the Compensation CommibieC-TEC. Mr. Jaros is a member of the Compeosa@iommittees of CalEnergy and
MFS.

PROPOSAL 2
APPROVAL OF THE 1996 BONUS PLAN

The Company has adopted, subject to stockholdeoeaal) the Peter Kiewit Sons', Inc. 1996 Bonus Rtha "Bonus Plan™). The Bonus Plan
will be administered by the Executive Compensa@ammittee (the "Committee™) and is intended to sexs a qualified performance-based
compensation program under Section 162(m) of therial Revenue Code of 1986, as amended (the "C.d8ettion 162(m) denies a
deduction by an employer for certain compensatioexicess of $1 million per year paid by a publiodyd corporation to the chief executive
officer and the next four most highly compensateecetive officers (the "Covered Employees"). Ce@r@dmpensation, including
compensation based on performance goals, is extladn this deduction limit. Among the requiremefuts compensation to qualify for this
exception is that the material terms under whiehdbmpensation is to be paid must be discloseddapproved by the stockholders in a
separate vote prior to the payment. Accordinglg,Blonus Plan is being submitted to the stockholfterapproval at the 1996 Annual
Meeting.

The following description of the Bonus Plan is dfiedl in its entirety by the terms of the BonusiPla copy of which is attached as Exhibit A
to this Proxy Statement.

The eligible participants of the Bonus Plan areakecutive officers of the Company identified ie tBompany's annual proxy statement, i.e.
those directors who are employed by the Compauitg subsidiaries. There are currently 11 eligitaetigipants. The Bonus Plan provides



the payment of annual incentive bonus awards toggaants if, and only to the extent that, performoa goals established by the Committee
are met. Although the Bonus Plan is designed t@at# the negative impact of Section 162(m) onldtolders, the Company may pay
discretionary bonuses based on nonquantifiabl@paence goals which are also in the best inteffestookholders. Such bonuses will not be
made pursuant to this Bonus Plan and accordindlynai be eligible for the performance based exiogpto the $1 million limitation of
Section 162(m).

The goals established by the Committee can be ss@den terms of one or more pre-set financialtoeroobjective goals as they relate to an
individual, the Company as a whole, or to the bessnunit for which a particular executive officerésponsible. Financial goals may be
expressed, for example, in terms of stock pricegmaes, earnings per share, or return on equity.gbals can include standards for minimum
attainment, target attainment, and maximum attaimnihe goals established by the Committee cambienged not be) different each year
and different goals may be applicable to diffeqgmtticipants. The goals with respect to a particplan year will be established not later than
the latest date permissible under Section 162(my. 2uch goals shall (i) be determined in accordavitethe Company's audited financial
statements and generally accepted accounting pélscand reported upon by the Company's indeperaenuntants, or (ii) be based upon a
standard under which a third party with knowled@éhe relevant facts could determine whether thel gomet.

Subject to the approval of this Bonus Plan by tbeldolders, for the 1996 plan year, the Commitige established performance goals
measured in terms of net earnings, specificallyt, BNenings Attributable to Class B&C Stock and Eatnings Attributable to Class D Stock,
as those amounts are reported in the Company'teduihiancial statements. The maximum bonus thaliddoe paid for 1996 to the Chairman
is $2 million and the maximum bonus payable to atier executive officer is $1.5 million. The Comiaé& may, in its discretion, reduce or
eliminate the amount payable to any participarganoh case based upon such factors as the Commitedeem relevant, but shall not
increase the amount payable to any participanbiBedny awards are paid to a Covered Employee; tinemittee must certify that the
performance goals and other material terms have satisfied.

If approved by stockholders, the Bonus Plan siirall be effective with respect to the 1996 planry&@ae Bonus Plan has a five year term,
ending with fiscal year 2000.

The Board can from time to time amend, suspendismontinue the Bonus Plan (including amendmenisiwtould increase the Company's
cost); provided, however, that no amendment whecfuires stockholder approval in order for the BoRlas to continue to comply with
Section 162(m) will be effective unless it receitles requisite stockholder approval. In additidre Committee can make such amendments
as it deems necessary to comply with other apgidalws, rules, and regulations.

Because performance goal criteria may vary front y@gear and from participant to participant, dfdeeinder the Bonus Plan are not
presently determinable.

The Board unanimously recommends a vote FOR appofthae 1996 Bonus Plan.
PROPOSAL 3
APPROVAL OF 1995 CLASS D STOCK PLAN

Effective September 25, 1995, the Board of Directuiopted the Peter Kiewit Sons', Inc. 1995 ClaStdak Plan (the "Plan"), under which
1,000,000 shares of Class D common stock ("Shave='8 reserved for issuance upon the exercise afdsvThe Company is seeking
stockholder approval of the Plan in order to compih the requirements of Rule 1&bef the Securities and Exchange Commission urnd
Securities Exchange Act of 1934 (the "Exchange JAetfid the requirements of Sections 162(m) andod2i2e Code. The following summary
of the 1995 Stock Plan is qualified in its entirbfyexpress reference to the text of the Plan wisithcluded as Exhibit B to this Proxy
Statement. The Plan permits the issuance of stptérs (including incentive stock options), regtit stock, convertible debentures, and
other stock-related awards (other than stock ajgtien rights).

Purpose and Eligibility. The primary purpose of Blan is to increase the value of Class D Sharedtenprofitability of the Company and 1
Diversified Group (i) by enabling the Company ahd Diversified Group to attract, retain, motivatad reward employees, and (ii) by
aligning the interests of those employees withititerests of the Company, the Diversified Group tre holders of Class D Shares. All
employees of Kiewit Diversified Group Inc. ("KDGUY its subsidiaries and full-time employees of P&iewit Sons', Inc. who perform
substantial services to the Diversified Group digilde participants. The approximate number ofgo@s eligible to participate is 50.

Administration. The Plan is administered by the @any's Executive Compensation Committee (the "Cdtesl). The Committee, in its
sole discretion, has the authority to determineté¢heas of all stock options, the employees to whgtions are granted, the number of options
granted, and the timing of grants, vesting, exer@asd forfeiture.

Limits. The Plan has a ten year term, ending Seipéera5, 2005. The Committee may not grant benefits respect to more than 1,000,000
Shares during the term of the Plan. The Committag not grant benefits with respect to more than @D Shares in any two year period
may not grant benefits to any one participant wétpect to more than 200,000 Shares.

Terms and Conditions of Options. The Committee fnay time to time grant stock options (includingémtive options under
Section 422 of the Code) to a participant. The seofroptions granted under the Plan will be setimoiption agreements between



Company and participants which will contain suchvigions as the Committee from time to time deepp@priate, including the exercise
price and expiration date of such options. Theam@imust have an exercise price that is not lessttie fair market value of the Shares or
date of the grant. On the date of this proxy statanthe formula price under the Company's ch&t$49.50 per Share. Unless otherwise
provided by the Committee, options granted undeRtan will become exercisable at a rate of 20%ypar over a five-year period.

Other Awards. The Committee may grant any otharkstw stock-related awards (other than stock apgiiena rights) to a participant that the
Committee deems appropriate, including but nottéchito restricted Shares, convertible debenturesstock bonuses.

Payment upon Exercise. Payment in full for the nemdd Shares purchased under any award, includiraption, must be made to the
Company at the time of such exercise. Paymentuch Shares must be made in cash, or with the congéime Committee, in Shares, or any
combination thereof. No fees or commissions ardiegdgle to purchases of Shares under the Plan.

Withholding. With respect to any payments madeauigipants under the Plan, the Company will hdneertght to withhold any taxes
required by law to be withheld because of such matsr The Committee, in its sole discretion, mayriiea participant to satisfy tax
withholding obligations, in whole or in part, eith@ by having the Company withhold from the Stsate be issued upon the exercise of an
option or upon the receipt of another award, Shiaasing a fair market value equal to the withhoddémount due, or (ii) by delivering to the
Company already-owned Shares to satisfy the witlihglamount.

Adjustments. If any change is made to the Shargsdison of any merger, consolidation, reorganimatiecapitalization, stock dividend, split-
up, exchange of shares, change in corporate steyatuotherwise, appropriate adjustments will lzalenby the Committee to the kind and
number of Shares and price per Share subject to@astanding award.

Non-transferability. No grant of options, or any rigittinterest therein, is assignable or transferaktept by will or the laws of descent and
distribution. During the lifetime of an optionegtmns are exercisable only by the optionee ophiser legal representative. Similarly,
restricted stock granted to participants may natdid, transferred, pledged or otherwise encumbeuecg the restricted period.

Termination or Amendment. The Board of Directors/rtegminate the Plan at any time, provided thasuch action shall deprive participants
of their rights under outstanding awards. The Cotte®imay also amend the Plan from time to timé¢ deems appropriate, if after
amendment, the Plan continues to be in compliantteRule 16b-3 under the Exchange Act and Secti@#{m) and 422 of the Code.

Federal Income Tax Consequences. The followingoised discussion of the federal income tax conseges of transactions under the Plan.
The 1995 Class D Stock Plan is not qualified under

Section 401(a) of the Code. This discussion istéthio stock options, other than Code Section A28@ritive stock options, since the Comg
presently intends to issue only "non-statutory'iam. With respect to such non-statutory optiohsnp income is realized by the optionee at
the time the option is granted; (2) generally,xareise, ordinary income is realized by the opteéimean amount equal to the difference
between the option price paid for the shares aadain market value of the shares on the date efatse, and the optionee's employer is
generally entitled to a tax deduction in the samewnt subject to applicable tax withholding reqoients; and (3) at sale, appreciation (or
depreciation) after the date of exercise is treagedither short-term or long-term capital gainl¢ss) depending on how long the shares have
been held.

The Board of Directors unanimously recommends a #@R approval of the 1995 Class D Stock Plan.
Security Ownership of Certain Beneficial Owners andManagement

The table below shows information about the owniprehthe Company's common stock as of March 39618 the Company's directors «
executive officers (individually and as a groupjdaach person who beneficially owns more thanrégue of a class of the Company's vot
securities.

Management Table.

Nunber of Per cent of Nunber of Percent of

Class C Class C Class D Class D
Narme Shar es Shar es Shar es Shar es
Walter Scott, Jr. 1,140,313 11.5% 1) 2,720,152(2) 11.7%
Kenneth E. Stinson 626, 416 6.3 33,416 0.1
Richard Geary 528, 768 5.3 57, 252( 3) 0.2
George B. Toll, Jr. 371,883 3.7 87,711 0.4
Richard W Col f 363, 217 3.6 72,282 0.3
Leonard W Kear ney 264, 009 2.7 172,282(4) 0.7
Tait P. Johnson 173, 434 1.7 43, 434 0.2
Bruce E. G ewcock 157, 775 1.6 52, 777(5) 0.2
Ri chard R Jaros 51, 544 0.5 103, 641 0.4
WlliamL. G ewock 22,048 0.2 1, 119, 257(6) 4.8
Robert E. Julian - - 403, 908(7) 1.7
James Q Crowe - - 134, 369 0.6
Robert B. Daugherty - - 9, 000 <.1



Charl es M Har per - - 9, 000 <.1
Peter Kiewit, Jr. - - 2,000 <.1
Directors and Executive
O ficers as 3, 699, 407 37.2% 5,020, 481 21. 6%
a G oup

Beneficial Owner Table.

Donal d L. Sturm(8) - - 1, 822, 375 7.8%

(1) The Certificate of Incorporation limits each@oyee's ownership to 10% of the Class C shardstémding shares plus shares reserve
conversion of debentures), measured each JanuBrnjot to the end of 1995, Mr. Scott reduced hiasSIC ownership to the required 10%.
Although he acquired no new Class C shares, thébauof shares owned by all Class C stockholderbrat; so that on January 1, 1996,
Scaott's holdings stood at 11%. He has one yeadoae his holdings to 10%.

(2) Table does not include 1,840,932 Class D sHakbin irrevocable trusts under which the trussequired to vote with the management
of the Company. Does not include 26,245 Class Deshawned by the Suzanne and Walter Scott Foumdatio

(3) Does not include 40,000 Class D shares ownddrsy Geary.

(4) Does not include 25,231 Class D shares ownedrgy Kearney.

(5) Does not include 24,589 Class D shares heidérocable trusts for which Mr. Grewcock is a tees

(6) Does not include 20,000 Class D shares helithé¥ill and Berniece Grewcock Foundation, nor 828ss D shares owned by Mrs.
Grewcock.

(7) Does not include 82,198 Class D shares heidamocable trusts under which the trustee is neglio vote with the management of the
Company. (8) Mr. Sturm's business address is 3@38[Erst Ave., Denver, Colorado 80206.

Report of Executive Compensation Committee
The Executive Compensation Committee of the Boaidilectors has furnished the following report oeeutive compensation:

The Executive Compensation Committee of the Boafdilectors is composed entirely of non-employaecdiors. This Committee is
responsible for reviewing and approving on an ahhasis the compensation of the Company's chiefugtikee officer and the other executive
officers of the Company. The objectives of the Camps executive compensation program are to (g)a@tithe achievement of desired
Company performance, (b) provide compensationwvfiaattract and retain superior talent, (c) rewapatformance, (d) and align the execu
officers' interests with the success of the Comganplacing a portion of total compensation at.riBke executive compensation program has
two elements: salaries and bonuses. The prograndeobase salaries which are intended to be cdtimpewith salaries provided by other
comparable companies. Bonuses are the vehicle phvelxecutive officers can earn additional compgasalepending on individual,
business unit, and Company performance. The CorafiensCommittee uses its discretion to set exeeutobmpensation at levels warranted
in its judgment by external, internal, or individleaircumstances.

The Committee determines the salary and bonuseathief executive officer. in 1995, the Committpp@ved an annual salary (for the 1995-
1996 pay cycle) of $630,000 for Mr. Scott. In 198& Committee separately looked at Mr. Scott'paesibilities, contributions and
performance as to the Construction business anbitrezsified business. The Committee approved amahsalary (for the 1996-1997 pay
cycle) of $250,000 as to Construction, and $50049® Diversified. In recognition of Mr. Scottantributions to the Company's
performance in 1995, the Committee has approvezhasof $250,000 as to Construction, and $1,000e800 Diversified, each payable in
2000. A number of factors were considered in sgtitn. Scott's bonus. These factors included the om's overall performance, the
increase in the combined stock formula prices, elsag Mr. Scott's personal effort and accomplistitsién managing the Company. The
Committee reviewed each factor as to both Constnueind Diversified. In addition, the Committee simiered the Company's 1995 MFS
Spin-off, and the resultant increases in sharehaldiele. After considering all of the factors, Bemmittee felt the approved bonus was well
within a reasonable range.

The foregoing report dated March 21, 1996 was piteseby the Executive Compensation Committee, Me&sugherty, Harper and Kiewit.
Stock Performance Graph

The graphs below compare the cumulative total nestock appreciation plus reinvested dividendghefCompany's common stock with
four indexes of publicly traded stocks. Unlike @alyi traded stocks, the Company's stock is valued rmula contained in the Company's
certificate of incorporation. Company stock is valwat the end of the Company's fiscal year andatimeula value is reduced as dividends are
declared during the year. For purposes of the grapts assumed that dividends are immediatelyvested in additional shares of the
Company's common stock, although such reinvestimartt permitted in actual practice. Although thengpany's fiscal year ends on the last
Saturday in December, its stock is compared agaidsixes which assume a fiscal year ending DeceBther

Because of two corporate restructuring events dutie last five years, further assumptions abdat teturn are required. The Company's
stock was reclassified on January 8, 1992. EaclClalds B&C share was exchanged for one new Class 8#are and one Class D share.
actual total return of the old Class B&C shareslfé®1 was 43 percent. A hypothetical total retdrdapercent for 1991 has been assigned to
each of the new Class B&C and Class D shares.

On September 30, 1995, the Company -off its stock in MFS Communications Company, lmits Class D shareholders. For each Cla



share, 1.741 shares of MFS common stock and .6&¢ siif MFS preferred stock were distributed. Ondis&ribution date, 1.741 shares of
MFS common stock had a public market value of $7@id .651 share of MFS preferred stock had a \@fl®e65 (together, a "distribution
unit" of $76.82). For purposes of the graph belibwg, assumed that each distribution unit was imisttetly sold for $76.82 and the proceeds
reinvested in additional Class D shares, which trehthe reduced formula price of $40.40 per share.

The formula value of the new Class B&C sharesnisdd to the performance of the Company's Constm@&i Mining Group; that Group's
revenues come primarily from construction operaidrhe formula value of the Class D shares is tinkethe performance of the Company's
Diversified Group, which is primarily engaged inratmining and telecommunications businesses.

The first graph compares the cumulative total retfrthe Company's Class B&C shares for the fiver yeeriod 1991-1995 with the Standard
and Poors Composite 500 Index and the Dow JonegyHeanstruction Index. The graph assumes that ahgevof the investment was $100
on December 31, 1990 and that all dividends andrattstributions were reinvested.

[ | NSERT GRAPH

1990 1991 1992 1993 1994 1995
dass B & C Stock 100 143 191 236 280 368
S&P 500 | ndex 100 130 140 155 157 215

Dow Jones Heavy Construction Index100 119 115 12161162

The second graph compares the cumulative totadretithe Company's Class D shares for the five pedod 1991-1995 with the Dow
Jones Coal Index and the NASDAQ Telecommunicatindex. The graph assumes that the value of thestiment was $100 on December
31, 1990 and that all dividends and other distidng were reinvested.

[ | NSERT GRAPH]|

1990 1991 1992 1993 1994 1995
dass D Stock 100 143 157 187 189 451
Dow Jones Coal I ndex 100 100 90 132 130 137

NASDAQ Tel ecomruni cati ons | ndex 100 138 169 261 216 260

Summary Compensation Table

The table below shows the annual compensationeo€ttmpany's chief executive officer and the neut faost highly compensated execu
officers (the "Named Executive Officers"). Peteeiit Sons', Inc. does not currently have plans umdhéch options, stock appreciation
rights, restricted stock awards, long-term incemttempensation, or pension benefits are held biNdmed Executive Officers.

Annual Conpensation

Narme and O her Annual
Principal Position Year Sal ary($) Bonus( $) Conpensati on($)
Wal ter Scott, Jr. 1995 630, 000 1, 250, 000 157, 800( 1)
Chi ef Executive 1994 630, 000 500, 000 126, 900
Oficer 1993 630, 000 750, 000 131, 500
Kenneth E. Stinson 1995 351, 300 600, 000
Executive Vice 1994 310, 800 475, 000
Pr esi dent 1993 253, 500 500, 000
Richard Geary 1995 252, 800 525, 000
Executive Vice 1994 234, 800 450, 000
Presi dent of KCG 1993 215, 700 500, 000
Robert E. Julian 1995 272,500 500, 000
Executive Vice 1994 260, 500 200, 000
Pr esi dent 1993 248, 500 200, 000
Ri chard R Jaros
Executive Vice 1995 304, 100 400, 000
Pr esi dent 1994 276, 000 300, 000
1993 293, 700 250, 000

(1) Other Annual Compensation means perquisiteoémetr personal benefits received by Mr. Scottliuiding the non-business use of
Company aircraft. The amounts listed are taxaldenme to Mr. Scott. The aircraft usage values aleutzted pursuant to federal income tax
regulations. The other Named Executive Officerenasd Other Annual Compensation of less than $8),0@ required reporting thresha



Certain Relationships and Related Transactions

The Executive Compensation Committee approved apnol to be distributed among the senior manageteam of MFS and KDG in
recognition of their extraordinary achievementsrigating value for the Kiewit shareholders oveigaificant period ending with the
distribution of MFS stock to the Class D sharehdde 1995. Mr. Crowe was paid $12 million from th@nus pool in recognition of his
service as the senior executive officer of MFS asié senior executive officer of KDG throughout feriod, as well as for his efforts in the
recruitment and development of other MFS and Kieeitior managers.

The Company loaned Mr. Toll $800,000 during 1994annection with the purchase of a residence adondaton expenses. The full princiy
amount of his non-interest bearing demand notelgaya the Company is currently outstanding.

Options/SARs

The Company has no outstanding options and hagranted any new stock appreciation rights ("SAR&i¢e 1990. No SARs are held by or
were exercised by the Named Executive Officersmiutio95, except by Messrs. Julian and Jaros. MeSseoét and Jaros hold certain options
on CalEnergy common stock. The following requirablé provides information on the value of the umeised options/SARs of the Named
Executive Officers as of the end of the 1995 figesr.

Aggregated Option/SAR Exercises in Last Fiscal Yeeatt

Fi scal Year-End
Opti on/ SAR Val ues Tabl e

Nunber of Securities Value of Un-

Shar es Under | yi ng Un- exercised In-

Acqui red exerci sed Options/ t he- Money

on Val ue SARS at Fiscal Year Options/SARs

Exerci se Real i zed End (#) at Fiscal

(#) (%) Exerci sabl e Un- Year End ($)
Nanme Exerci sabl e Exerci sabl e

Un- Exerci sabl e

Walter Scott, Jr.
CalEnergy(1) - - 10,100 - 46,503 -

Kenneth E. Stinson

Richard Geary

Robert E. Julian(2)
-1,022,000 - - - -

Richard R. Jaros(2)
- 204,400 - - - - CalEnergy(1) - - 375,725 34,37B36,128 122,375

(1) Values of the CalEnergy options are the diffiesebetween the exercise price of the options lamdlbsing price of the CECI common
stock on the New York Stock Exchange of $19.50gbare on December 31, 1995.

(2) Messrs. Julian and Jaros were granted 20,008 &00 SARs, respectively, in 1990 under the Kidwhg-Term Incentive Plan
established in 1986 to provide compensation basedarease in the value of the Company's commarksfthe SARs granted in 1990
matured on January 1, 1995. Price appreciatiordandends over the five year period resulted imalfpayment in 1995 of $51.10 per 1990
SAR.

Mr. Crowe, who was not an executive officer of @@mpany at the end of 1995, holds various optionmtchase shares of MFS and
CalEnergy common stock.

Other Matters

Management knows of no other matters to be votedh ap the annual meeting. The discretion of thexydrolders is limited to casting votes
directed by stockholder proxies and voting on pdocal matters incidental to fulfilling those direxts.

Accountants



Coopers & Lybrand, certified public accountantsyéhbeen selected by the Board of Directors asitiegendent public accountants for the
Company. Representatives of Coopers & Lybrand gpected to be present at the stockholders' meatidgvill have the opportunity to me
a statement and to respond to appropriate questions

Solicitation Expenses

The Company will bear the cost of the solicitatadrproxies. In addition to the use of mail, proxieay be solicited in person or by telephone
by management or other employees of the CompanwHizh they will receive no additional compensatio

1997 Stockholder Proposals

Any proposals from stockholders intended to beqartesd at the 1997 annual meeting of stockholders brireceived by the Company by
January 1, 1997, in order to be included in thexproaterials for that meeting. Any such proposhtsutd be sent to the Secretary, Peter
Kiewit Sons', Inc., 1000 Kiewit Plaza, Omaha, Nekea68131.

Annual Report

The Company is mailing to each stockholder, aloitf this Proxy Statement, a copy of its annual repthe Company's annual report is its
Form 10-K for the fiscal year ending December 3B5, as filed with the U.S. Securities and ExchaBgemission.

THE COMPANY WILL FURNISH WITHOUT CHARGE UPON THE WRTEN REQUEST OF A STOCKHOLDER A COPY OF THE
COMPANY'S ANNUAL REPORT ON FORM 10-K, INCLUDING THEINANCIAL STATEMENTS, SCHEDULES, AND EXHIBITS,
FILED WITH THE SECURITIES AND EXCHANGE COMMISSIONWRITTEN REQUESTS SHOULD BE ADDRESSED TO STOCK
REGISTRAR, PETER KIEWIT SONS', INC., 1000 KIEWIT RZA, OMAHA, NEBRASKA 68131.

PETER KIEWIT SONS', INC.
May 3, 1996

EXHIBIT A

PETER KIEWIT SONS', INC.
1996 BONUS PLAN

1. Purposes.

The purposes of the Peter Kiewit Sons', Inc. 19868 Plan (the "Plan") are to attract and retaghligiqualified executives by providing
appropriate performance-based short-term incemtiv@rds and to serve as a qualified performancedoas®pensation program under
Section 162(m) of the Code, in order to presereeGhmpany's tax deduction for compensation paieutite Plan to Covered Employees.

2. Definitions.
The following terms, as used herein, shall haveddhewing meanings:
(a) "Board shall mean the Board of Directors of @mmpany.

(b) "Bonus" shall mean any annual incentive borward granted pursuant to the Plan, the paymenhafiwshall be contingent upon the
attainment of Performance Goals with respect ttan Pear.

(c) "Code" shall mean the Internal Revenue codEd86, as amended from time to time.
(d) "Committee" shall mean the Executive Compensaiommittee of the Board.

(e) "Company" shall mean Peter Kiewit Sons', laaprporation organized under the laws of the Sthielaware, or any successor
corporation.

(f) "Covered Employee" shall have the meaning eghfin Section 162(m)(3) of the Code (or any sssoe provision).

(9) "Executive Officers" shall mean an officer betCompany who, as of the beginning of a Plan Yieam "executive officer" within the
meaning of Rule 3b-7 promulgated under the Seegrlixchange Act of 1934, as amended.

(h) "Participant" shall mean the chief executivioef, chief operating officer and chief financadficer of the Company, the chief execut



officer of each Subsidiary and any other Execu@igcer selected by the Committee to participatéhia Plan.

(i) "Performance Goals" shall mean the criteria abpbctives which must be met during the Plan Yasaa condition of the Participant's
receipt of payment with respect to a Bonus, asrdmstin Section 3 hereof.

() "Plan" shall mean the Peter Kiewit Sons', 1896 Bonus Plan, as amended from time to time.
(k) "Plan Year" shall mean the Company's fiscakyea

() "Subsidiary" shall mean any subsidiary of then@pany which is designated by the Board or the Citteento have an Executive Officer
participant in the Plan.

3. Performance Goals.

Performance goals for each Plan Year shall be lestiald by the Committee not later than the latest gpermissible under Code

Section 162(m). Such Performance Goals may be ss@den terms of one or more financial or otheectdje goals. Financial goals may be
expressed, for example, in terms of stock pricegmaes, earnings per share, or return on equityh&extent applicable, any such
Performance Goal shall be determined (i) in acawrdavith the Company's audited financial statemantsgenerally accepted accounting
principles and reported upon by the Company's iaddpnt accountants or (ii) so that a third partyirgaknowledge of the relevant facts
could determine whether such Performance Goal iseeformance Goals shall include a thresholdl lefzperformance below which no
Bonus payment shall be made, levels of performaneéhich specified percentages of the target Bahadl be paid, and a maximum level of
performance above which no additional Bonus stefp&id. The Performance Goals established by then@ibee may be (but need not be)
different for each Plan Year and different Perfongggoals may be applicable to different Partidipan

4. Bonuses.

(@) In General. For each Plan Year commencing thighPlan Year ending December 1996, the Committak, s10 later than the time
specified in paragraph 3 hereof, specify the Paréoce Goals applicable to such Plan Year. The Ctigsminay, in its discretion, reduce or
eliminate the amount payable to any Participardiiging a Covered Employee), in each case based sych factors as the Committee may
deem relevant, but shall not increase the amouwahpa to any Covered Employee. Unless otherwiseiged by the Committee in its
discretion in connection with terminations of emytent, payment of a Bonus for a particular Planr\sball be made only if and to the
extent the Performance Goals with respect to sleah Year are attained and only if the Participargmployed by the Company or one of its
Subsidiaries on the last day of such Plan Year.

(b) Time of Payment. Unless otherwise determinetheyCommittee, or except as provided in Secti@) Béreof, all payments in respect of
Bonuses granted under this Section 4 shall be madater than a reasonable period after the erldeolPlan Year. In the case of Participants
who are Covered Employees, unless otherwise detedriy the Committee in connection with terminatiofiemployment and except as
provided in Section 6(e) hereof, such paymentd bleainade only after achievement of the Perform&@aals has been certified by the
Committee.

(c) Form of Payment. Payment of such Particip&uisus for any Plan Year shall be made in cash.

(d) Deferral Elections. The Company may give eaatti€lpant the right, in accordance with rules apgulations to be established by the
Committee, to elect to defer the receipt of anglbof such Participant's Bonus under the Plaregpect of any Plan Year.

5. Administration.

The Plan shall be administered by the Committee. Tbmmittee shall have the authority in its sokedition, subject to and not inconsistent
with the express provisions of the Plan, to adrénithe Plan and to exercise all the powers egpecifically granted to it under the Plan or
necessary or advisable in the administration oRfa@, including, without limitation, the powerdoant Bonuses; to determine the persons to
whom and the time or times at which Bonuses sleatifanted; to determine the terms, conditionsrtioisins and performance criteria relat

to any Bonus; to make adjustments in the Perforem&mals in response to changes in applicable lags)ations, or accounting principles to
the extent not inconsistent with Section 162(mthef Code and the regulations thereunder; excemthaswise provided in Section 4(a)

hereof, to adjust compensation payable upon atemmwf Performance Goals; to construe and intetheePlan and any Bonus; to prescribe,
amend and rescind rules and regulations relatintigetd’lan, including but not limited to rules aedulations referred to in Sections 4(c) and 4
(d) hereof; and to make all other determinatiorentied necessary or advisable for the administratiahe Plan.

The Committee shall consist of two or more perssath of whom is an "outside director" within theamieg of Section 162(m) of the Code.
The Committee may appoint a chairperson and atsegrand may make such rules and regulations océmduct of its business as it shall
deem advisable, and shall keep minutes of its mg®tiAll determinations of the Committee shall keedenby a majority of its members either
present in person or participating by conferentapteone at a meeting or by unanimous written canddre Committee may delegate to one
or more of its members or to one or more agentls administrative duties as it may deem advisalld,the Committee or any person to
whom it has delegated duties as aforesaid may gngple or more persons to render advice with regpeaty responsibility the Committee,
or such person may have under the Plan. All detssideterminations and interpretations of the Catamishall be final and binding on



persons, including the Company, the Participanatyr person claiming any rights under the Plan foorthrough any Participant) and any
shareholder.

No member of the Board or the Committee shall dleldi for any action taken or determination madgoiod faith with respect to the Plan
any Bonus granted hereunder.

6. General Provisions.

(a) Compliance With Legal Requirements. The Plahtae granting of Bonuses, and the other obligatmfithe Company under the Plan
shall be subject to all applicable federal andesatvs, rules and regulations, and to such appsdwahny regulatory or governmental agency
as may be required.

(b) No Right To Continued Employment. Nothing ir fRlan or in any Bonus granted shall confer upgnRarticipant the right to continue in
the employ of the Company or any of its Subsidgadeto be entitled to any remuneration or benefitsset forth in the Plan or to interfere
with or limit in any way the right of the Comparnyterminate such Participant's employment.

(c) Withholding Taxes. The Company or Subsidiarypkaying any Participant shall deduct from all payrtseand distributions under the Plan
any taxes required to be withheld by federal, statecal governments.

(d) Amendment and Termination of the Plan. The Baaay at any time and from time to time alter, atheauspend, or terminate the Plan in
whole or in part; provided, however that no amenatménich requires stockholder approval in ordertf@ Plan to continue to comply with
Code Section 162(m) shall be effective unless #émeesshall be approved by the requisite vote ofttageholders of the Company.
Additionally, the Committee may make such amendmastit deems necessary to comply with other agipliiclaws, rules and regulations.
Notwithstanding the foregoing, no amendment shédichadversely any of the rights of any Participavithout such Participant's conse
under any Bonus theretofore granted under the Plan.

(e) Participant Rights. No Participant shall hamg elaim to be granted any Bonus under the Plashtlagre is no obligation for uniformity of
treatment among Participants.

(f) Unfunded Status of Bonuses. The Plan is intdrideconstitute an "unfunded"” plan for incentivenpensation. With respect to any
payments which at any time are not yet made torticient pursuant to a Bonus, nothing containethéPlan or any Bonus shall give any
such Participant any rights that are greater thase of a general creditor of the Company.

(9) Governing Law. The Plan and the rights of aligons claiming hereunder shall be construed aredrdmed in accordance with the laws
the State of Delaware without giving effect to tmice of law principles thereof.

(h) Effective Date. The Plan shall first be effeetivith respect to the 1996 Plan Year, but onthéf Plan shall have been approved at the
annual meeting by the requisite vote approval efdimareholders of the Company.

(i) Interpretation. The Plan is designed and inezhtb comply with Section 162(m) of the Code, t® ¢ixtent applicable, and all provisions
hereof shall be construed in a manner to so comply.

() Term. No Bonus may be granted under the Plah wmispect to any Plan Year after Plan Year 200buBes made with respect to Plan
Year 2000 or prior years, however, may extend bdyRlan Year 2000 and the provisions of the Plafi sbatinue to apply thereto.

EXHIBIT B

PETER KIEWIT SONS', INC.
1995 CLASS D STOCK PLAN

ARTICLE |
NAME AND PURPOSE
1.1 Name. The name of the Plan is the Peter KiBwits', Inc., 1995 Class D Stock Plan.

1.2 Purpose. The purpose of the Plan is to incréesealue of Class D Stock and the profitabilifytee Company and the Diversified Group
(i) by enabling the Company and the Diversified @rdo attract, retain, motivate and reward empleyaad (ii) by aligning the interests of
those employees with the interests of the CompidueyDiversified Group and the holders of Class Bckt

ARTICLE II



DEFINITIONS

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

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

2.3 "Board" means the Board of Directors of the @any.

2.4 "Certificate" means the certificate of incorgtion of the Company, as amended from time to time.
2.5 "Class D Conversion Price" has the meaningtzestito it in the Certificate.

2.6 "Class D Per Share Price" has the meaningoastto it in the Certificate.

2.7 "Class D Stock" means the Class D Diversifiedup Convertible Exchangeable Common Stock, parev@D.0625, issued by the
Company.

2.8 "Code" means the Internal Revenue Code of 1@8&mended, and the regulations promulgated theetode.

2.9 "Committee" means the Board or a committeeoarroittees of the Board appointed by the Board toiaister this Plan.

2.10 "Company" means Peter Kiewit Sons', Inc., EaDare corporation.

2.11 "Convertible Debenture" means any debentsteet by the Company pursuant to Section 8.1 tharigertible into Class D Stock.

2.12 "Diversified Group" means KDG and all othergmrations, partnerships, or other entities witpet 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 stockloeraequity interests).

2.13 "Effective Date" means September 25, 1995.

2.14 "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 Exchangef1934, as amended.

2.15 "Fair Market Value" means, with respect tosSIB Stock, (a) the Class D Per Share Price, i€lhss D Stock is not Publicly Traded,
and (b) if the Class D Stock is publicly tradeds @lass D Conversion Price or the fair market valfu€lass D Stock determined by such
other reasonable method of valuation adopted b tiramittee.

2.16 "Fiscal Year" means the taxable year of the@any for federal income tax purposes, includirggtixable year in which the Plan is
adopted.

2.17 "Incentive Stock Option" means any Option thantended, at the time it is granted, to berexemtive 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 ghatBenefit pursuant to this Plan.

2.22 "Plan" means the Peter Kiewit Sons', Inc. 18Es 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 Coeridttting on behalf of the Committee, or an Emmagpointed by the Committee to
exercise some or all of the authority of the Corteeil



2.25 "Restricted Shares" means any Shares thgranged pursuant to Section 7.1 subject to regtriston transfer, to forfeiture under certain
circumstances and to such other restrictions a€tmemittee deems appropriate (including restriction the exercise of voting rights or the
right to receive dividends, or a requirement tavest 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 séhfiorSection 11.2.
ARTICLE lI
ELIGIBILITY AND PARTICIPATION
3.1. Eligibility. Every Employee is eligible to beme a Participant. A person who is not an Emplayemt eligible to become a Participant.

3.2. Participation. The Committee will select Enyaes to participate in the Plan from time to tiindfs sole discretion. An Employee can
become a Participant unless the Employee is sel&gt¢he 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 responsibitit the Employee and such other factors as therflitiee deems appropriate.

ARTICLE IV
BENEFITS

4.1 Types of Benefits. The Committee will determihe Benefits to be granted to each Participarne. Committee may grant Benefits in any
one or any combination of (a) Incentive Stock Ompdiab) Nonqualified Stock Options; (c) Restrictthres; (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 stockated 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 autity, the Committee may: (a) make the grant of Bemeonditional upon an election by a
Participant to defer payment of a portion of hiesg (b) give a Participant a combination of Betseér a choice between two Benefits; (c)
award Benefits in the alternative so that accegafior exercise of one Benefit cancels the ridlat 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@uttee, in its sole and absolute
discretion, will determine the form and contenabbfAgreements. Agreements with respect to a sjgetyipe 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 Plarg tklated Agreement or any rules adopted by therfitiere.

4.5 Optional Deferral. The Committee may deferrighbt to receive any Benefit under the Plan, atrdwest of the Participant, for such
period and upon such terms as the Committee deteemAny such deferral may involve crediting oemist 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 provisiaould operate to disallow a deduction by the Comydar all or part of any Benefit under
the Plan, a Participant's receipt of the portioswafh 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 notngiBenefits under this Plan with respect to moenth,000,000 Shares during the Te



5.2 Annual Limitation. The Committee may not grBenefits under this Plan with respect to more @M 000 Shares during any tweiscal
Year period.

5.3 Individual Limitations. The Committee may noagt Benefits under this Plan to any Participarhwéspect to more than 200,000 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 mspect 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 detedy 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 OptionsRargécipant holding unexercised outstanding Optionsinexercised outstanding Optir
granted under another stock plan of the Compangh@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 g@ptions pursuant to this Plan with an exercisegptfi@t is less than the Fair Market
Value, as of the date of the grant, of the Clasd@k subject to the Option.

6.6. Vesting. Options granted pursuant to this Ridihbecome exercisable at a rate of 20% per pear a five-year period unless the
Committee determines that a different vesting soleeid appropriate with respect to the grant of pasticular Option.

ARTICLE VII
RESTRICTED SHARES

7.1 Grant. The Committee may grant Restricted Shmrany Participant. The Committee may make grainRestricted Shares at such cost,
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, aticdights 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 stociock- related awards to a Participant undsrRkan that the Committee deems
appropriate (other than stock appreciation riglit€juding, but not limited to, Convertible Debergs, bargain purchases of Class D Stock,
bonuses of Class D Stock and the grant of Shaesdban performance or upon the satisfaction ofratbeditions.

ARTICLE IX

ADJUSTMENTS



9.1 Increase or Decrease. If the outstanding studr@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 orenr@organizations, 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@ints 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 trarsac 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 Benefitsheicome 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 employeraratfon, or a parent or subsidiary thereof,
so that such adjustment may preserve, in the judgofahe Committee, the value of the Benefitshie Participants.

9.3 Merger. If the Company shall become a pargniy corporate merger, liquidation or agreementtersale 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 amdms relating to the Plan and to Committee proicgsdas it considers appropriate. The
Committee may designate Employees to assist then@tbae 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 exchdogBenefits 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, () restricigoon transfer of any Benefit by a Participant,
and (g) the circumstances under which any Benedfit expire, terminate or be surrendered, canceliédrteited.

10.3 Payment. Upon the exercise of an Option ¢hhéncase of any other Benefit that requires a payimga Participant to the Company, the
amount due the Company may be paid (a) in cashay(the surrender of all or part of a Benefit (irdihg the Benefit being exercised); (c) by
the tender to the Company of Shares owned by thteipant and registered in his or her name hasiigir Market Value equal to the
amount due to the Company; (d) in other propeitits and credits deemed acceptable by the Comanitteluding the Participant's
promissory note; or (e) by any combination of tagrmpent methods specified in (a) through (d). Ndtstiinding the foregoing, any method of
payment other than in cash may be used only wélttmsent 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 Companygtfoer Benefits will be added to the
general funds of the Company or to the reacquiteaté® held by the Company, as the case may beysaaddfor the corporate purposes of the
Company as the Board determines.

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

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

10.6 Legal Requirements. The Committee will catigseRlan, 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 Ate XI without the approval of the Board. No ameraht to this Plan may deprive a
Participant of any Benefit or rights with respexttBenefit without the Participant's consent.

11.2 Term. The Plan will terminate on the tenthieensary of the Effective Date. The Board, howeweay terminate the Plan at any time.
Neither amendment nor termination of the Plan délprive 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 membehefiversified Group or limits the right of the Cpany 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 Commitftkese 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 cautstian "unfunded" plan for incentive and deferwethpensation. With respect to any
payments or deliveries of Shares not yet madeRartcipant by the Company, nothing contained is Han 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 dieneficiary 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 designationsaftiBipant may from time to time revoke or changg auch designation of beneficiary and
any designation of beneficiary under the Plan leéllcontrolling 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 Particigawtiom 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 graninder 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 thithholding amount due, or (b) by delivering to empany sufficient Class D Stock to
satisfy the withholding amount due.

12.9 Effective Date. This Plan is adopted by tharBand is effective as of September 25, 1995.

12.10 Liability. No member of the Board or the Coitte®, 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 counseldnreection 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 ansgurance 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
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