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PART |
ITEM 1. BUSINESS
General

U S WEST Communications, Inc. ("U S WEST Commundgat” or the "Company") is incorporated under tved of the State of Colorado
and has its principal offices at 1801 Californieest, Denver, Colorado 80202, telephone number
(303) 896-3099. The Company is an indirect, whollyned subsidiary of U S WEST, Inc. ("U S WEST").

Company Operations

The Company provides telecommunications servicesae than 25 million residential and businessamsts in the states of Arizona,
Colorado, Idaho, lowa, Minnesota, Montana, Nebralleav Mexico, North Dakota, Oregon, South DakotsHh)Washington and Wyoming
(collectively, the "Region"). The Company servepragimately 80 percent of the Region's populatind approximately 40 percent of its
geographic area.

The principal types of telecommunications serviafsred by the Company are

(i) local service, (ii) exchange access servicei¢tvisonnects customers to the facilities of inteflAAservice providers), and (iii) intraLATA
long-distance network service. For the year endecehber 31, 1995, local service, exchange accessesand intraLATA long-distance
network service accounted for 47%, 34% and 13%em@s/ely, of the sales and other revenues of tragany. At December 31, 1995, the
Company had approximately 14,847,000 telephonear&taccess lines in service, a 3.6% increase aargnd 1994. Excluding the effect
the sale of approximately 95,000 rural telephoresg lines during 1995, access lines increased dv&¥oyear-end 1994. In 1995, revenues
from a single customer, AT&T, accounted for appnoiely 12% of the sales and other revenues of timepgany. The Company expens



$14 million, $23 million and $42 million for resedrand development costs in 1995, 1994 and 199B¢eotively.

The Company incurred capital expenditures of apprately $2.7 billion in 1995 and expects to incppeoximately $2.5 billion in 1996. The
1995 capital expenditures of the Company were salistly devoted to the continued modernizatiotetéphone plant, to improve customer
services and to accommodate additional line caipabil several state:



ITEM 2. PROPERTIES

The properties of the Company do not lend themsdlvelescription by character and location of ppakunits. At December 31, 1995, the
percentage distribution of total net telephone otgnmajor category for the Company was as follows:

a. Connecting lines not on customers'
premises . . . . . ... ..o 35%

b. Telephone network equipment . . . ... .. ... 38%

c. Land and buildings (occupied
principally by central offices). . . .. ... ... 14%

d. General purpose computers and other. . . . ... 13%

At December 31, 1995, substantially all of theatiations of central office equipment were locaitetiuildings owned by the Company
situated on land which it owns in fee, while mamyages, and administrative and business offices indeased quarters.

Total investment in telephone plant increased thG&Billion at December 31, 1995, from $29.4 billiat December 31, 1994, after giving
effect to retirements, but before deducting accaedl depreciation. The Company's 1995 capital edipges of $2.7 billion were
substantially devoted to the continued moderninatibtelephone plant, including investments in fibptic cable, to improve customer
services and network productivity. 1996 capitalengitures are anticipated to be $2.5 billion aredrtfajority of these are expected to be

financed through internally generated fur



ITEM 3. LEGAL PROCEEDINGS

With respect to lawsuits, proceedings and othemdgending at year-end, it is the opinion of mamagnt that after final disposition, any
monetary liability or financial impact to the Conmgabeyond that provided at year-end, would not béenial to the consolidated financial
position of the Company.

U S WEST COMMUNICATIONS, INC. FORM 10-K

PART Il
MANAGEMENT'S DISCUSSION. (Dollars in millions)
Results of Operations
Comparative details of income before extraordinams for 1995 and 1994 follow:

Increase Increase
(Decrease) (Decrease)

1995(1) 1994( 2) Dollars  Percentage
Income before extraordinary items $ 1,219 $1,17 5% 44 3.7
Extraordinary items (8) - (8)
Net income $1,211 $1,17 5 % 36 3.1
<F1>
(1) 1995 income before extraordinary items include s a gain of $85 on the sales
of certain rural telephone exchanges and $8 for cos ts associated with U S WEST,
Inc.'s November 1, 1995 recapitalization.
<F2>
(2) 1994 income before extraordinary items include s a gain of $51 on the sales

of certain rural telephone exchanges.

The Company's 1995 income before extraordinarystemcluding the effects of one-time items descrilbeNote (1) to the table above, was
$1,142, an increase of $18, or 1.6 percent, cordpaith $1,124 in 1994, also excluding the effedtsrmetime items. Total revenue growth
3.2 percent was largely offset by significantlytnég costs incurred to improve customer serviceraadt greater than expected business
growth. Net income growth will also be limited i896 while the Company continues to commit signific@sources to meet customer ser
objectives and broaden its range of product andcsepfferings.

During 1995, the Company refinanced $145 of lorrgitdebt. Expenses associated with the refinanciegsdted in extraordinary charges of
$8, net of tax benefits of $5.

Increased demand for the Company's services rddulgrowth in earnings before interest, taxesyeeption, amortization and other
("EBITDA") of 5.2 percent as compared with 1994eTBompany believes EBITDA is an important indicaibthe operational strength of its
businesses. EBITDA, however, should not be coneitlas an alternative to operating or net inconanaadicator of performance or as an
alternative to cash flows from operating activitiessa measure of liquidity, in each case determimadcordance with generally accepted
accounting principles ("GAAP"



Operating Revenues

An analysis of changes in operating revenues falow

L ower Incr. Incr.
Price (Higher) (Decr.) (Decr.)
1995 1994 Changes R efunds Demand Other Dollars Percent
Local service $4,344 $4,067 $ 35 $ (10) $ 273 $ (21) $ 277 6.8
Interstate access 2,378 2,269 (66) 2) 191 (14) 109 4.8
Intrastate access 747 729 (31) 8 36 5 18 2.5
Long-distance network 1,189 1,329 (23) (1) (B4 (62) (140) (10.5)
Other services 626 604 - - - 22 22 3.6

Total $9,284 $8,998 $ (85) $ (5) $ 446 $ (70) $ 286 3.2

Approximately 59 percent of the revenues of the Gany are derived from the states of Arizona, CaloraMinnesota and Washington.
Approximately 29 percent of the access lines iniserare devoted to providing services to busimessomers. The access line growth rate
business customers, who tend to be heavier uséhg afetwork, has consistently exceeded the groatthof residential customers. During
1995, business access lines grew 5.4 percent vdsidential access lines increased 2.8 percent.

The primary factors that influence changes in reesrare customer demand for products and seryides,changes (including those related
to regulatory proceedings) and refunds. During 198&enues from new product and service offeringeev491, an increase of 57 percent as
compared with 1994. These revenues primarily coosisaller identification, voice messaging, caliting and high-speed data network
transmission services.

Local service revenues include local telephone &mxgh, local private line and public telephone sewiln 1995, local service revenues
increased principally as a result of higher demfanghew and existing services, and demand for sttiops. Local service revenues from r
services increased $92, or 78 percent, as compatied 994. Reported total access lines increasédd®D, or 3.6 percent, of which 161,000
were second lines. Second line installations irsgd®5.5 percent as compared with 1994. Accesgtmeth was 4.2 percent adjusted for the
sale of approximately 95,000 rural telephone acliess during the last 12 montt



Operating Revenues (continued)

Access charges are collected primarily from intehexge carriers for their use of the local excharegeork. For interstate access services
there is also a fee collected directly from telephoustomers. Approximately 33 percent of accessnges and 12 percent of total revenues
are derived from providing access service to AT&T.

Higher revenues from interstate access services @réren by an increase of 9.2 percent in inteestdted access minutes of use. The
increased business volume more than offset thetsféd price reductions and refunds. The Compadyaed prices for interstate access
services in both 1995 and 1994 as a result of Bé@@mmunications Commission ("FCC") orders and petitive pressures. Intrastate acc
revenues increased primarily due to the impactsawéased business volume and the multiple totieaplans, partially offset by the impacts
of rate changes.

Long-distance revenues are derived from calls matlen the LATA boundaries of the Region. DuringdBand 1994, long-distance
revenues were impacted by the implementation ofipieltoll carrier plans ("MTCPs") in Oregon and ®¥éngton in May and July 1994,
respectively. The MTCPs essentially allow independelephone companies to act as toll carriers. 485 impact of the MTCPs was long-
distance revenue losses of $62, partially offsenbyeases in intrastate access revenues of $18emdases in other operating expenses (i.e.
access expense) of $42 as compared with 1994. Tegsktory arrangements have decreased annuialcoshe by approximately $10.
Similar changes in other states could occur, thabghmpact on 1996 net income would not be mdteria

Excluding the effects of the MTCPs, long-distaneesnues decreased by 5.9 percent in 1995, pringuéyto the effects of competition and
rate reductions. Long-distance revenues have @etbwer the last several years as customers hayratet to interexchange carriers that
have the ability to offer these services on botin&alLATA and interLATA basis. A portion of reveas lost to competition, however, are
recovered through access charges paid by the xetesiage carriers. Erosion in long-distance revemilleeontinue due to the loss of 1+
dialing in Minnesota, effective in February 1996dan Arizona, effective in April 1996. Annual lordistance revenue losses could
approximate $30 as a result of these changes. dhe@ny is partially mitigating competitive losshsough competitive pricing of
intraLATA long-distance services.

Revenues from other services primarily consistiihly and collection services provided to interbaage carriers, voice messaging services,
high-speed data transmission services, and sales aés@gyreements related to inside wirir



Operating Revenues (continued)

During 1995, revenues from other services incre&22d primarily as a result of continued marketeqigation in voice messaging services
sales of high-speed data transmission serviceerRevgrowth from other services is also attribitablmaintenance contracts for inside wire
services. These increases were partially offset dgcrease of $20 in revenues from billing andectibn services. The decline in billing and
collection revenues is primarily related to lowentract prices and a decrease in the volume ofcesprovided to AT&T.

Costs and Expenses

Incr ease Increase

(De crease) (Decrease)

1995 1994 Doll ars  Percentage
Employee-related expenses  $3,079 $2,930 $ 149 5.1
Other operating expenses 1,587 1,653 (66) (4.0)
Taxes other than income taxes 371 378 ) (1.9)
Depreciation and amortization 2,022 1,887 135 7.2
Interest expense 386 331 55 16.6
Other expense - net 58 20 38 -

Employee-related expenses include basic salariésvages, overtime, benefits (including pension lagalth care), payroll taxes and contract
labor. During 1995, improving customer service WasCompany's first priority. Overtime payments andtract labor expense associated
with customer service initiatives increased empéeyaated costs by approximately $178 compared L¥88v. Expenses related to the
addition of approximately 2,800 employees in 1986l¢ding the absorption of certain employee trarsfrom affiliate companies) also
increased employee-related costs. These expensesngarred to handle the higher than anticipat@dme of business and to meet new
business opportunities. Partially offsetting thieeeeases was a $32 reduction in the accrual fetrgirement benefits, a $19 decrease in
travel expense and reduced expenses related topeepbeparations under reengineering and streaglinitiatives. The Company will
continue to add employees to address customeiceasgues and growth in the core business. Cdatedeo these work-force additions will
partially offset the benefits of employee separatiachieved through restructuring. (See "RestringuCharge.",



Costs and Expenses (continued)

Other operating expenses include access chargrsrga for the routing of long-distance trafficdabgh the facilities of independent
companies), network software expenses and oth@rglesnd administrative costs. During 1995, otlparating expenses decreased primarily
due to the effects of the multiple toll carrierqdaand a reduction in expenses related to prajectifig at Bell Communications Research,
("Bellcore™), of which U S WEST Communications leasne-seventh ownership interest. These decreasésar operating expenses were
partially offset by increases in costs associatid increased sales of products and services, divedubad debt expense.

Taxes other than income taxes, which consist piiynai property taxes, decreased 1.9 percent irb1p8imarily due to favorable property
tax valuations and mill levies as compared with4.9%s a result of these valuations and mill leviE395 fourth-quarter accruals decreased by
$20 as compared with fourth-quarter 1994.

Increased depreciation and amortization expenseattiiisutable to the effects of a higher depre@asset base, partially offset by the effects
of the sales of certain rural telephone exchanges.

Interest expense increased primarily as a res@hoficreased use of debt financing. The increaséhier expense is largely attributable to $8
of costs associated with U S WEST, Inc.'s Novenbdém95 recapitalization.

Provision for Income Taxes

Decreas e Decrease
1995 1994 Dollars Percentage
Provision for income taxes $698 $706 $ (8) (1.1)
Effective tax rate 36.4% 37.5% - -

The decrease in the effective tax rate resultedgmly from the effects of a research and experiat@m credit and adjustments for prior
periods.



Restructuring Charge

The Company's 1993 results reflected an $880 wsting charge (pretax). The related restructuplag (the "Restructuring Plan") is
designed to provide faster, more responsive custsergices while reducing the costs of providingsea services. As part of the Restructu
Plan, the Company is developing new systems andreeld system functionality that will enable it tomitor networks to reduce the risk of
service interruptions, activate telephone servite@mand, rapidly design and engineer productsandces for customers, and centralize its
service centers. The Company has consolidated@tsGstomer service centers into 26 centers intlEs @nd plans on reducing its work
force by approximately 10,000 employees. All se\wgenters are operational and supported by newragsand system functionality.

The Restructuring Plan is expected to be substhntiampleted by the end of 1997. Implementatiothaf Restructuring Plan has been
impacted by growth in the business and related@®issues, new business opportunities, revisiorsystem delivery schedules and
productivity issues caused by the major rearrangéferesources due to restructuring. These isatilesontinue to affect the timing of
employee separations.

The Company estimates that full implementatiorhef1993 Restructuring Plan will reduce employelated expenses by approximately $
per year. These savings related to work-force réolue will be offset by the effects of inflationdwa variety of other factors. These factors
include costs related to the achievement of cust@®iwice objectives, and increased demand fotirgiservices. (See "Costs and
Expenses."



Following is a schedule of the costs included & Restructuring Plan:

1994 1995 1996 1997

Actual Ac tual Estimate Estimate Total
Employee separation (1) $ 19 % 76 $ 33$% 127 $ 255
Systems development 118 129 113 - 360
Real estate 50 66 14 - 130
Relocation 21 21 20 13 75
Retraining and other 8 23 22 7 60
Total 1993 Restructuring Plan 216 315 202 147 880
Remaining 1991 plan employee costs (1) 56 - - - 56
Total $ 272 $ 315 % 202 $ 147 $ 936
<F1>
(1) Employee separation costs, including the balanc e of a 1991 restructuring reserve

at December 31, 1993, aggregate $311.



Restructuring Charge (continued)

Employee separation costs include severance pagntesdlth-care coverage and postemployment edadagioefits. Systems development
costs include new systems and the application lsfieced system functionality to existing, singlegmse systems to provide integrated, end-
to-end customer service. Real estate costs ingtefgaration costs for the new service centers.ré&logation and retraining costs are related
to moving employees to the new service centergetndining employees on the methods and systenuireglgn the new, restructured mode
of operation.

Employee Separation Under the Restructuring PlenCiompany anticipates the separation of 10,000csmes. Approximately 1,000
employees that were originally expected to relobatee chosen separation or other job assignmedthare been replaced. This increase:
number of employee separations to 10,000 from 9,800 increased the estimated total cost for enggl@gparations to $311 from $281, as
compared with the original estimate. The $30 cesbeiated with these additional employee sepasati@s reclassified from relocation to
reserve for employee separations during 1995.

Annual employee separations and employee-separatiaints under the Restructuring Plan follow:

1994 (1) 1994 (1) 1995 1995 1996 1997
Estimate Actual Estimate Actual Estimate(2) Estimate(2) Total

Employee separations:

Managerial 1,061 497 612 682 202 1,357 2,738
Occupational 1,887 1,683 1,638 1,643 798 3,138 7,262
Total 2,948 2,180 2,250 2,325 1,000 4,495 10,000
1994 (1) 1994 (1) 1995 1995 1996 1997
Estimate Actual Estimate Actual Estimate (2) Estimate(2) Total
Employee-separation amounts:
Managerial $ 22 % 5 $ 21% 30% 9% 54 $ 98
Occupational 15 14 54 46 24 73 157
Total 37 19 75 76 33 127 255
Remaining 1991 reserve 56 56 - - - - 56
Total $ 93 $ 75 $ 75% 76 % 33 % 127 $ 311
<F1>
(1) Includes the remaining employees and the separ ation amounts associated with the balance of a 1991
restructuring reserve at December 31, 1993.
<F2>
(2) A significant number of the employee reduction s originally scheduled for 1996 will be delayed whi le the
Company focuses on overtime and contract-labor expe nses. The Restructuring Plan is expected to be

substantially complete by the end of 1997.

Compared with the original estimates, employeectdns and separation amounts shown above haverbdeoced by 1,600 employees and
$53, respectively, in 1996, and increased by 4et@ployees and $127, respectively, in 1¢



Restructuring Charge (continued)

Systems Development The existing information mansege systems were largely developed to supportrmopaly environment. These
systems were inadequate due to the effects ofaeerbcompetition, new forms of regulation and chpntechnology that have driven
consumer demand for new products and services#mabe delivered quickly, reliably and economicalliie Company believes that
improved customer service, delivered at lower oz, be achieved by a combination of new systerdsraroducing new functionality to
existing systems. This is a change from the ingiedtegy which placed more emphasis on the deredapof new systems.

The systems development program involves new systard enhanced system functionality for systentsstigaport the following core
processes:

Service Delivery - to support service on demandafbproducts and services. These new systemsramgheed system functionality permit
customer calls to be directed to those serviceesgmtatives who can meet their requirements. Thisegs will provide enhanced information
to the service representatives regarding the ciastoeguests and the ability of the Company tolfuliem.

Service Assurance - for performance monitoring fimme location and remote testing in the new enwirent, including identification and
resolution of faults prior to customer impact.

Capacity Provisioning - for integrated planningutiure network capacity, including the installatiohsoftware controllable service
components.

Certain of the new systems and enhanced systertidoality have been implemented in the service @asntnd have simplified the labor-
intensive interfaces between systems processessiteece prior to the Restructuring Plan. Enharsyetem functionality introduced under
the Restructuring Plan since its inception includhesfollowing:

- -- The ability to determine facilities' availabjl while the customer is placing an order;
- -- Automated engineering of central office fa@s and automated updating of central office ftied' records;

- -- The ability to track the status of complex netwddsign jobs from the customer's perspective;



Restructuring Charge (continued)
- -- Systems that accurately diagnose network probland prepare repair packages to correct thégpnshdentified.

The direct, incremental and nonrecurring costsro¥iping new systems and enhanced system functigriallow:

1994 1994 199 5 1995 1996
Estimate Actual Estimate Actual Estimate Total
Service delivery $ 3B$ 218 2 1$ 198 44 % 84
Service assurance 45 12 2 4 22 26 60
Capacity provisioning 17 57 9 2 85 42 184
All other 8 28 8 3 1 32
Total $ 105 % 118 $ 14 5% 129 $ 113 $ 360

Systems expenses charged to current operationstohsosts associated with the information managg function, including planning,
developing, testing and maintaining databasesdoemnl purpose computers, in addition to systeratsaelated to maintenance of telephone
network applications. Other systems expenses am@dfainistrative (i.e. general purpose) systemskhiclude customer service, order er
billing and collection, accounts payable, payroliman resources and property records. Ongoingragstests comprised approximately six
percent of total operating expenses in 1995, 19@41893. The Company expects systems costs chargedrent operations as a percent of
total operating expenses to approximate the cukeest throughout 1996. Systems costs could inereasitive to other operating costs as the
business becomes more technology depen



Restructuring Charge (continued)

Progress Under the Restructuring Plan

Following is a reconciliation of restructuring rese activity since December 1993:

Reserve Reserve Reserve
Balance 1 994 Balance 1995 Change in  Balance
12/31/93 Activi ty 12/31/94 Activity Estimates 12/31/95
Employee separation:
Managerial $ 75 % 5% 70% 308% 23 $ 63
Occupational 150 14 136 46 7 97
Total employee separation 225 19 206 76 30 160
Systems development:
Service delivery 73 21 52 19 11 44
Service assurance 64 12 52 22 4) 26
Capacity provisioning 179 57 122 85 5 42
All other 44 28 16 3 (12) 1
Total systems development 360 118 242 129 - 113
Real estate 130 50 80 66 - 14
Relocation 105 21 84 21 (30) 33
Retraining and other 60 8 52 23 - 29
Total 1993 Restructuring Plan 880 216 664 315 - 349
Remaining 1991 plan expenditures 56 56 - - - -
Total $ 936 $ 2728 664 $ 315 $ - $ 349
Cum ulative
1994 1995 Sep arations at
Separations Separations Dec . 31, 1995
Employee separation:
Managerial 497 682 1,179
Occupational 1,683 1.643 3,326
Total 2,180 2,325 4,505




Regulatory Issues

On February 1, 1996, the House and Senate apptbeeelecommunications Act of 1996 (the "1996 Agttjich is intended to promote
competition between local telephone companies,-tliagnce carriers and cable television operaidrs.1996 Act was signed into law on
February 8, 1996, and replaces the antitrust corsamee that broke up the "Bell System" in 1984n#&jor provision of the legislation
includes the preemption of state regulations taegh competition by allowing local telephone comipa, long-distance carriers and cable
television companies to enter each other's lindsisiness. Consequently, the Regional Bell Opaga@iompanies ("RBOCs") are immedial
permitted to offer wireline interLATA toll servicesut of their regions. However, to participatehie interLATA long-distance market within
their regions, the RBOCs must first open their laegworks to facilities-based competition by Sgiisy a detailed checklist of requirements,
including requirements related to interconnectiod aumber portability.

Other key provisions of the 1996 Act: (1) eliminatest of the regulation of cable television ratéthinw three years and eliminate the ban on
cross-ownership between cable television and telepltcompanies in small communities; (2) permitRBOCs to develop new, competitive
cable systems within their regions and to acquireuild wireless cable systems; (3) provide partdief from the ban against manufacturing
telecommunications equipment by the RBOCs; angé4nit wireless operators to provide interLATA tefirvice in and out of region withc

a separate subsidiary and to jointly market orlrestiular service.

The FCC and state regulators have been givendatituinterpreting and overseeing the implememadithis legislation, including
developing universal service funding policy. Théeet and timing of future competition, includinggt@ompany's ability to offer in-region
interLATA long-distance services, will depend irrpan the implementation guidelines determinedi®yECC and state regulators, and how
quickly the Company can satisfy requirements ofdiecklist. The Company estimates that fulfillmehthe checklist requirements could
occur in the majority of its states within 12 toh®nths.



Regulatory Issues (continued)

The Company's interstate services have been subjecice cap regulation since January 1991. Rydges are an alternative form of regula
designed to limit prices rather than profits. Hoeethe FCC's price cap plan includes sharing ofiegs in excess of authorized levels. In
March 1995, the FCC issued an interim order orepep regulation. The price cap index for mostisesvis annually adjusted for inflation,
productivity level and exogenous costs and hadteskin reduced access prices paid by interexchaageers to local telephone companies.
The interim order also provides for three produttieptions, including a no-sharing option, and iftcreased flexibility for adjusting prices
downward in response to competition. In 1995, thenBany selected the lowest productivity option,levprior to this interim order, the
Company used an optional higher productivity fa@tadetermining its prices. Consequently, the Comypaxpects the order to have no
significant near-term impact.

There are pending regulatory actions in local ratul jurisdictions that call for price decreage$unds or both. In one such instance, the
Utah Supreme Court has remanded a Utah Public&&e@ommission ("PSC") order to the PSC for recarsitibn, thereby establishing two
exceptions to the rule against retroactive ratenmaki) unforeseen and extraordinary events, and

2) misconduct. The PSC's initial order denied andfrequest from interexchange carriers and otheigs related to the Tax Reform Act of
1986. This action is still in the discovery procdéa formal filing - made in accordance with tteenand from the Supreme Coudlleges the
the exceptions apply, the range of possible rig0iso $150.

The Company is subject to varying degrees of fddeard state regulation. The Company's regulatoatesyy includes working to:
- -- Achieve accelerated capital recovery;

- -- Reprice local services to cover costs and enthese services are subsidy free, while lowediigand access rates to meet competition;
and

- -- Ensure that the new rules associated witifélecommunications Act of 1996 concerning the uiing of interconnection, resale of
services and universal service do not advantageamgetitor over another.

The Company is currently working with state regofiatto gain approval of these initiativ:



Interest Rate Risk Management

The Company is exposed to market risks arising ftbanges in interest rates.
Derivative financial instruments are used to martagerisk. The Company does not use derivativarfaial instruments for trading purposes.

The objective of the interest rate risk managerpesgram is to minimize the total cost of debt. iait rate swaps are used to adjust the ratio
of fixed- to variable-rate debt. The market valfi¢he debt portfolio including interest rate swaigsnonitored and compared with
predetermined benchmarks to evaluate the effe@s&nf the risk management program.

Notional amounts of interest rate swaps outstandiage $784 and $781 at December 31, 1995 and 188dectively, with various maturiti
extending to 2001. The estimated effect of the Camyfs interest rate derivative transactions wasljost the level of fixed-rate debt from 89
percent to 98 percent of the total debt portfoti@acember 31, 1995 and from 74 percent to 86 peafethe total debt portfolio at December
31, 1994.

In conjunction with the 1993 debt refinancing, @@mpany executed forward contracts to sell U.Sa3uey bonds to lock in the U.S.
Treasury rate component of $1.5 billion of the fatdebt issue. At December 31, 1995, deferred tsredli$8 and deferred charges of $51 on
closed forward contracts are included as partefctrrying value of the underlying debt. The defercredits and charges are being
recognized as a yield adjustment over the lifdhefdebt, which matures at various dates througB.2DHe net deferred charge is directly
offset by the lower coupon rate achieved on the del.

Other ltems

In connection with U S WEST's February 27, 1996camtcement of a planned merger with Continental €agion, U S WEST, Inc.'s credit
rating is being reviewed by credit rating agenaidsich may result in a downgrading. The creditngtdf the Company was not placed under
review by Moody's, has been reaffirmed by Duff &ietlps, and is under review by Fitch and StandaRbé&rs.



Other Items (continued)

On October 2, 1995, union members approved a neg-year contract with U S WEST. The contract mesifor salary increases of 10.6
percent over three years effective January 1 df gaar. The contract also provides employees withrg sum payment of $1,500 in lieu of
wage increases becoming effective in August of g&eln. This lump sum payment is being recognizest the life of the contract. The
agreement covers approximately 30,000 Communicatdarkers of America members who work for the Comypa

U S WEST COMMUNICATIONS, INC.
FORM 10-K

PART Il
ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA
REPORT OF INDEPENDENT ACCOUNTANTS
To the Shareowner and Board of Directors of U S WEB Communications, Inc.

We have audited the consolidated financial statésrnemd the consolidated financial statement scleeaful S WEST Communications, Inc.
listed in the index on page 40 of this Form 10-KeTinancial statements and financial statemerdcdle are the responsibility of the
Company's management. Our responsibility is to@sgan opinion on the financial statements andéiahstatement schedule based on our
audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of U S
WEST Communications, Inc. as of December 31, 19851894, and the consolidated results of its operatand its cash flows for each of
the three years in the period ended December 3B, 19 conformity with generally accepted accougaminciples. In addition, in our
opinion, the financial statement schedule refetoeabove, when considered in relation to the bfasémcial statements taken as a whole,
present fairly, in all material respects, the infation required to be included therein.

As discussed in Note 4 of the Notes to Consolid&iedncial Statements, the Company discontinuedwatting for its operations in
accordance with Statement of Financial Accountitep®&ards No. 71, "Accounting for the Effects of @@&r Types of Regulation," in 1993.

Coopers & Lybrand L.L.P.

Denver, Colorado
February 12, 1996

U S WEST COMMUNICATIONS, INC.

CONSOLIDATED STATEMENTS OF OPERATION

Year Ended December 31, -
Dollars in millions 1995 19 94 1993
Operating revenues:
Local service $ 4344 % 4,0 67 $ 3,829
Interstate access service 2,378 2,2 69 2,147
Intrastate access service 747 7 29 682
Long-distance network services 1,189 1,3 29 1,442
Other services 626 6 04 556
Total operating revenues 9,284 8,9 98 8,656
Operating expenses:
Employee-related expenses 3,079 2,9 30 2,870
Other operating expenses 1,587 1,6 53 1,646
Taxes other than income taxes 371 3 78 380

Depreciation and amortization 2,022 1,8 87 1,806
Restructuring charge - -




Total operating expenses 7,059 6,8 48 7,582

Income from operations 2,225 2,1 50 1,074
Interest expense 386 3 31 374
Gains on sales of rural telephone exchanges 136 82 -
Other expense - net 58 20 13
Income before income taxes and extraordinary items 1,917 1,8 81 687
Provision for income taxes 698 7 06 252
Income before extraordinary items 1,219 11 75 435
Extraordinary items:

Discontinuance of SFAS No. 71, net of tax - - (3,041)

Early extinguishment of debt, net of tax (8) - 7
NET INCOME (LOSS) $ 1211 $ 11 75 $(2,683)

The accompanying notes are an integral part o€thesolidated Financial Statemer



U S WEST COMMUNICATIONS, INC.
CONSOLIDATED BALANCE SHEETS

December 31, December 31,

Dollars in millions 1995 1994
ASSETS
Current assets:
Cash and cash equivalents $ 191 $ 114
Accounts and notes receivable, less allowance for credit losses
of $30 and $28, respectively 1,546 1,450
Materials and supplies 142 120
Deferred tax asset 240 280
Prepaid and other 43 48
Total current assets 2,162 2,012
Property, plant and equipment, net 13,448 12,962
Other assets 740 726
Total assets $ 16,350 $ 15,700

LIABILITIES AND SHAREOWNER'S EQUITY
Current liabilities:

Short-term debt $ 995 $ 1,485
Accounts payable 864 883
Employee compensation 281 283
Dividends payable 299 125
Current portion of restructuring charge 270 317
Advanced billing and customer deposits 223 211
Other 559 547
Total current liabilities 3,491 3,851
Long-term debt 5,411 4,242
Postretirement and other postemployment benefit obl igations 2,316 2,393
Deferred income taxes 749 599
Unamortized investment tax credits 199 231
Deferred credits and other 438 700
Shareowner's equity
Common shares - one share without par value, o wned by parent 7,348 7,286
Cumulative deficit (3,602) (3,602)
Total shareowner's equity 3,746 3,684
Total liabilities and shareowner's equity $ 16,350 $ 15,700

Contingencies (see Note 11 to the Consolidated Fimaal Statements)

The accompanying notes are an integral part o€thesolidated Financial Statemer



U S WEST COMMUNICATIONS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

Dollars in millions 1995 1994 199 3
OPERATING ACTIVITIES
Net income (loss) $1,211 $1,175 $(2,68 3)
Adjustments to net income (loss):
Discontinuance of SFAS No. 71 - - 3,04 1
Restructuring charge - - 88 0
Depreciation and amortization 2,022 1,887 1,80 6
Gains on sales of rural telephone exchanges (136) (82) -
Deferred income taxes and amortization of inv estment tax credits 158 223 (20 4)
Changes in operating assets and liabilities:
Postretirement medical and life costs, net of cash fundings (93) (198) (13 2)
Restructuring payments (315) (272) (10 4)
Accounts receivable 96) (59) (6 7)
Materials, supplies and other 45) (53) (7 6)
Accounts payable and accrued liabilities 24  (116) 13 0
Other - net 27 @4 11 2
Cash provided by operating activities 2,757 2,501 2,70 3
INVESTING ACTIVITIES
Expenditures for property, plant and equipment (2,437) (2,230) (2,19 0)
Proceeds from (payments on) disposals of propert y, plant and equipment (18) 3 4 2
Proceeds from sale of rural telephone exchanges 214 93 -
Cash (used for) investing activities (2,241) (2,134) (2,14 8)
FINANCING ACTIVITIES
Net (repayments of) proceeds from issuance of sh ort-term debt (778) 342 70 8
Proceeds from issuance of long-term debt 1,647 251 2,28 2
Repayments of long-term debt (327) (285) (2,94 8)
Dividends paid on common stock (1,037) (1,172) (85 2)
Equity infusions from parent 56 544 26 9
Cash provided by (used for) financing activities (439) (320) (54 1)
CASH AND CASH EQUIVALENTS
Increase 77 47 1 4
Beginning balance 114 67 5 3
Ending balance $ 191 $ 114 $ 6 7

The accompanying notes are an integral part o€thesolidated Financial Statements.
U S WEST COMMUNICATIONS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in millions)

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation The Consolidated FinancetkeStents include the accounts of U S WEST Commtioita Inc., and its wholly owned
subsidiaries (the "Company"). The Company is airéat, wholly owned subsidiary of U S WEST, IndJ(S WEST"). The Company was
formed as a result of the January 1, 1991, merg€he Mountain States Telephone and Telegraph Cagnpéorthwestern Bell Telephone
Company and Pacific Northwest Bell Telephone Comp@he merger was accounted for as a transfersgftasmong entities under common
control similar to that of a pooling-of-interests.

Certain reclassifications within the Consolidat@tbRcial Statements have been made to confornetoutrent year presentation.

Industry Segment The Company primarily providesutagigd communications services to more than 25anillesidential and business
customers in the Company's region (the "Regiortie Region includes the states of Arizona, Colorédiho, lowa, Minnesota, Montana,
Nebraska, New Mexico, North Dakota, Oregon, Soutkdda, Utah, Washington and Wyoming. Services etfdry the Company incluc

local telephone services, exchange access sefvitésh connect customers to the facilities of eamgj including long-distance providers and
wireless operators), and long-distance servicesimvitocal Access and Transport Areas ("LATAs") e tRegion. The Company provides
other products and services, including customrlivoice messaging, caller identification and -speed data applicatior



Approximately 59 percent of the Company's reverawesderived from the states of Arizona, Coloradmrdsota and Washington.

Significant Concentrations The largest volume ef @ompany's services are provided to AT&T. Durif§4, 1994 and 1993, revenues
related to those services provided to AT&T wered85, $1,130 and $1,159, respectively. Related adsaeceivable at December 31, 1995
and 1994 totaled $91 and $98, respectively. Asexfdinber 31, 1995, the Company is not aware of #m®r gignificant concentration of
business transacted with a particular customepl&rpr lender that could, if suddenly eliminatedyerely impact operations.

Use of Estimates The preparation of financial st&tets in conformity with generally accepted accmgnprinciples requires management to
make estimates and assumptions that affect the rhoeported in the financial statements and acemryipg notes. Actual results could
differ from those estimates.

Cash and Cash Equivalents Cash and cash equivalehtde highly liquid investments with original toaties of three months or less that
readily convertible into cash and are not subjeaignificant risk from fluctuations in interestea.



NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Materials and Supplies New and reusable materfalseoCompany are carried at average cost, exoegidnificant individual items that are
valued based on specific costs. Nonreusable mbeigGarried at its estimated salvage value.

Property, Plant and Equipment The investment ip@rty, plant and equipment is carried at cost, éessimulated depreciation. Additions,
replacements and substantial betterments are agitaCosts for normal repair and maintenanceroperty, plant and equipment are
expensed as incurred.

The Company's provision for depreciation of propgstant and equipment is based on various strdigatgroup methods using remaining
useful (economic) lives based on industrigle studies. In third quarter 1993, the Comparsgaintinued accounting for its regulated telept
operations under Statement of Financial Accounfitapndards ("SFAS") No. 71, "Accounting for the Effeof Certain Types of
Regulation." (See Note 4 to the Consolidated Fiizi8tatements.) Prior to discontinuing SFAS Ng. ddpreciation was based on lives
specified by regulators.

When the depreciable property, plant and equiproktite Company is retired or sold, the originaltdess the net salvage value is generally
charged to accumulated depreciation.

Interest related to qualifying construction progeist capitalized and is reflected as a reductiantefest expense. Prior to discontinuing SFAS
No. 71, capitalized interest was included as ametf# of other income. Amounts capitalized by thenPany were $39, $36 and $19 in 19
1994 and 1993, respectively.

Revenue Recognition Local telephone service reveate generally billed monthly, in advance, ané&nexes are recognized the following
month when services are provided. Revenues defiwvatexchange access and long-distance servicdslke and recorded monthly as
services are provided.

Financial Instruments Net interest received or paidnterest rate swaps is recognized over thefitbe swaps as an adjustment to interest
expense. Gains and losses on forward contractiefeered and recognized as an adjustment to intexpense over the life of the underlying
debt. Currency swaps entered into to convert fordigbt to dollar-denominated debt are combined thighforeign currency debt and
accounted for as if fixe-rate, dolla-denominated debt were issued direc



NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Computer Software The cost of computer softwarestivdr purchased or developed internally, is chatgexkpense with two exceptions.
Initial operating systems software is capitalizad amortized over the life of the related hardware] initial network applications software is
capitalized and amortized over three years. Suleseqipgrades to capitalized software are experauitalized computer software of $181
and $146 at December 31, 1995 and 1994, respectisekcorded in property, plant and equipmentoftimation of capitalized computer
software costs totaled $69, $61 and $37 in 19984 Hhd 1993, respectively.

Income Taxes The provision for income taxes cossifan amount for taxes currently payable andnaouat for tax consequences deferred
to future periods in accordance with SFAS No. 0% Company implemented SFAS No. 109, "Accountorgricome Taxes," in 1993.
Adoption of the new standard did not have a mdteffact on the financial position or results ofeogtions, primarily because of the
Company's earlier adoption of SFAS No. 96.

For financial statement purposes, investment tedits are being amortized over the economic liieherelated property, plant and
equipment in accordance with the deferred methatobunting for such credits.

New Accounting Standards In 1996, the Companyadtipt SFAS No. 121, "Accounting for the ImpairmehLong-Lived Assets and for
Long-Lived Assets to be Disposed Of." SFAS No. f&juires that long-lived assets and associatedditikes be written down to fair value
whenever an impairment review indicates that theyaag value cannot be recovered on an undiscoucdst flow basis. SFAS No. 121 also
requires that a company no longer record deprecia&kpense on assets held for sale. The Compamrgesdhat the adoption of SFAS No.
121 will not have a material effect on its finaigasition or results of operations.

NOTE 2: RELATED PARTY TRANSACTIONS

The Company purchases various services, as noted dffiliated companies. The amount paid by thenBany for these services is
determined in accordance with FCC and state clustadion rules, which prescribe various cost altimtamethodologies that are dependent
upon the service provided. Management believesstingt cost allocation methods are reasonable. d$teof those services are billed to the
regulated company.

It is not practicable to provide a detailed estinaftthe expenses which would be recognized oaraisilone basis. However, the Company
believes that corporate services, including thetsted to shareholder relations, procurement,|égal and human resources, are obtained
more economically through affiliates than they wbhié on a stand-alone basis, since the Companytabsply a portion of the total costs.
Additionally, through its one-seventh ownershigenesst in Bellcore (see footnote (1) below), the @any obtains benefits associated with
research and development activities which exceedttmpany's share of the total co



NOTE 2: RELATED PARTY TRANSACTIONS (CONTINUED)
The Company's operations include the following gkarfor these services:

Year Ended December 31, 1995 1994 1993

Procurement 120 114 107

Corporate services 117 97 101

Marketing services 74 66 66

Telecommunications 10 13 16

Leased office space 10 12 11

Other 18 36 34

Total $527 $604 $512

<F1>

(1) Includes charges related to research, developme nt and maintenance of
existing technologies performed by Bellcore, a tele communications research
entity in which the Company has a one-seventh owner ship interest.

NOTE 3: RESTRUCTURING CHARGE

The Company's 1993 results reflected an $880 wsating charge (pretax). The related restructuplag (the "Restructuring Plan") is
designed to provide faster, more responsive custsargices while reducing the costs of providingsea services. As part of the Restructu
Plan, the Company is developing new systems andneeld system functionality that will enable it tomitor networks to reduce the risk of
service interruptions, activate telephone servite@mand, rapidly design and engineer new produadsservices for customers, and
centralize its service centers. The Company hasdliolated its 560 customer service centers intoetfiers in 10 cities and plans on reducing
its work force by approximately 10,000 employeegproximately 1,000 employees that were originallgexted to relocate have chosen
separation or other job assignments and have legdsced. This increased the number of employeeaatgpas to 10,000 from 9,000, and
increased the estimated total cost for employearaéipns to $311, compared with $281 in the origgstimate. The $30 cost associated with
these additional employee separations was redkd$ibm relocation to the reserve for employeeasaons during 199!



NOTE 3: RESTRUCTURING CHARGES (CONTINUED)

Following is a schedule of the costs included & 1993 restructuring charge:

1993 Change December 31,

Restructuring in 1995

Charge Estimate Estimate
Employee separation (1) $ 225 % 30 $ 255
Systems development 360 - 360
Real estate 130 - 130
Relocation 105 (30) 75
Retraining and other 60 - 60

Total $ 880 $ - $ 880

<F1>
(1) Employee-separation costs, including the balanc e of a 1991 restructuring

reserve at December 31, 1993, aggregate $311.

Employee separation costs include severance pagntesdlth-care coverage and postemployment edndagioefits. System development
costs include new systems and the application lsfueced systems functionality to existing singlepmse systems to provide integrated end-
to-end customer service. Real estate costs ingtefgaration costs for the new service centers.rélogation and retraining costs are related
to moving employees to the new service centergetndining employees on the methods and systenusregign the new, restructured mode
of operation



The following table shows amounts charged to tk&ueturing reserve:

1993 Change December 31,

Restructuring 1994 1995 in 1995

Charge Activity Activity Estimate Balance

Employee separation (1) $ 281 $ 75 $ 76% 30 % 160
Systems development 360 118 129 - 113
Real estate 130 50 66 - 14
Relocation 105 21 21 (30) 33
Retraining and other 60 8 23 - 29

Total $ 936 $ 272 $ 315 % - $ 349

<F1>

(1) Includes $56 associated with work-force reducti ons under a 1991 restructuring plan.



NOTE 3: RESTRUCTURING CHARGES (CONTINUED)

Employee separations under the Restructuring RIA995 and 1994 were as follows:

Cu mulative
1994 1995 Se parations
Separations Separations At December 31, 1995
Employee separations:
Managerial 497 682 1,179
Occupational 1,683 1,643 3,326
Total 2,180 2,325 4,505

The Restructuring Plan is expected to be substgntiampleted by the end of 1997. Implementationhef Restructuring Plan has been
impacted by growth in the business and related@®issues, new business opportunities, revisiosystem delivery schedules and
productivity issues caused by the major rearrangéferesources due to restructuring. These isatilesontinue to affect the timing of
employee separations.

NOTE 4: PROPERTY, PLANT AND EQUIPMENT

The composition of property, plant and equipmeitoves:

December 31, 1995 1 994
Land and buildings $2,413 $2, 438
Telephone network equipment 12,019 11, 622
Telephone outside plant 12,353 11, 897
General purpose computers and other 3,437 2, 858
Construction in progress 766 591
30,988 29, 406
Less accumulated depreciation
Buildings 675 655
Telephone network equipment 7,221 6, 733
Telephone outside plant 7,851 7, 442
General purpose computers and other 1,793 1, 614
17,540 186, 444
Property, plant and equipment - net $13,448 $12, 962

In 1995, the Company sold certain rural telephomhanges with a cost basis of $258. The Compargiwed consideration for the sales of
$388, including $214 in cash. In 1994, the Compsuoly certain rural telephone exchanges with aleasis of $122 and received
consideration for the sales of $204, including $08ash.



NOTE 4: PROPERTY, PLANT AND EQUIPMENT (CONTINUED)
DISCONTINUANCE OF SFAS NO. 71

The Company incurred a noncash, extraordinary ehaf&3.0 billion, net of an income tax benefity@.3 billion, in conjunction with its
decision to discontinue accounting for its operai;m accordance with SFAS No. 71, "Accountingtfar Effects of Certain Types of
Regulation," as of September 30, 1993. SFAS Naefterally applies to regulated companies that iwedin requirements, including a
requirement that a company be able to recovepits¢notwithstanding competition, by chargingcitstomers at prices established by its
regulators. The Company's decision to discontimmi@ation of SFAS No. 71 was based on the beliat tompetition, market conditions a
technological advances, more than prices establibjigegulators, will determine the future costoneary by the Company. As a result of this
change, the remaining asset lives of the Compaterg were shortened to more closely reflect thefulgeconomic) lives of such plant.

Following is a list of the major categories of f#iene property, plant and equipment and the mannehich depreciable lives were affected
by the discontinuance of SFAS No. 71:

Average Life (years)

Before Af ter

Category Discontinuance Di scontinuance
Digital switch 17-18 10
Digital circuit 11-13 10
Aerial copper cable 18-28 15
Underground copper cable 25-30 15
Buried copper cable 25-28 20
Fiber cable 30 20
Buildings 27-49 27-49
General purpose computers 6 6

The Company employed two methods to determineri@uat of the extraordinary charge. The "econonfi&d inethod assumed that a port
of the plant-related effect is a regulatory assat was created by the under-depreciation of plader regulation. This method yielded the
plant-related adjustment that was confirmed by the secoetthod, a discounted cash flows analy



NOTE 4: PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

Following is a schedule of the nature and amouhtepafter-tax charge recognized as a result@fbmpany's discontinuance of SFAS No.
71:

Plant related $3,1 24
Tax-related regulatory assets and liabilities (2 08)
Other regulatory assets and liabilities 1 25
Total $3,0 41

NOTE 5: DEBT
SHORT-TERM DEBT
The components of short-term debt follow:

December 31, 1995 1994

Commercial paper $542 $1,321
Current portion of long-term debt 453 164

Total $995 $1,485

The weighted average interest rate on commercizpaas 5.79 percent and 5.92 percent at Decenmbd935 and 1994, respectively.

The Company maintains a commercial paper prograiinance short-term cash flow requirements, as a&lo maintain a presence in the
short-term debt market. Additionally, the Companhjch conducts its own borrowing activities, isméted to borrow up to $600 under
shor-term formal lines of credit, all of which was awdile at December 31, 19¢



NOTE 5: DEBT (CONTINUED)
LONG-TERM DEBT

Interest rates and maturities of long-term del@etember 31 follow:

Maturities Total Total
Interest rates 1997 1998 1999 2000 Thereafter 1995 1994
Up to 5% $ -%35 $ -$9 $ 150 $ 275 $ 275
Above 5% to 6% - 300 - - 261 561 561
Above 6% to 7% - - 71 257 1,916 2,244 1,361
Above 7% to 8% 16 - - - 1,646 1,662 1,282
Above 8% to 9% - - - - 250 250 250
Above 9% to 10% - - - 175 - 175 320

Variable rate debt indexed to two-
and ten-year constant maturity

Treasury rates 25 - 155 - - 180 180
$41$335 $ 226“;;522 $ 4,223 5347 4,229

Capital lease obligations:z:er:Zt;e:r::: 187 135

Unamortized discount - net (123) (122)

Total $5411 $4,242

Long-term debt consists principally of debentuned mmedium-term notes.

During 1995, the Company refinanced $1.5 billiocommercial paper to take advantage of favorabig-term interest rates. In addition to
the commercial paper, the Company refinanced $14ing-term debt. Expenses associated with theaefiing of long-term debt resulted in
extraordinary charges to income of $8, net of tamdfits of $5.

During 1993, the Company refinanced long-term dehies aggregating $2.7 billion in principal amolxpenses associated with the
refinancing resulted in an extraordinary chargmtome of $77, net of a tax benefit of $48.

Interest payments, net of amounts capitalized, B864, $344 and $386 in 1995, 1994 and 1993, ré&spbc
INTEREST RATE RISK MANAGEMENT

The Company enters into interest rate swap agrewsneeffectively convert existing commercial patefixed-rate debt. This allows the
Company to achieve interest savings over issukeg-rate debt directly



NOTE 5: DEBT (CONTINUED)

Under an interest rate swap, the Company agrebsanither party to exchange interest paymentseaifggd intervals over a defined term.
Interest payments are calculated by referenceetothional amount based on the fixed- and variadile terms of the swap agreements. The
net interest received or paid as part of the isterae swap is accounted for as an adjustmenteceist expense.

During 1995 and 1994, the Company entered intaeogy swaps to convert Swiss franc-denominated tdetdllar-denominated debt. This
allowed the Company to achieve interest savings isgeing fixed-rate, dollar-denominated debt. Therency swap and foreign currency
debt are combined and accounted for as if fixed;@llar-denominated debt were issued directly.

The following table summarizes terms of swaps ji@rig to the Company as of December 31, 1995 a®d 1@ariable rates are indexed to
two- and ten-year constant maturity treasury and@pcommercial paper rates.

1995 1994
Weighted Weighted Weighted Weighte d
Average Average Average Average
Notional Rate Rate  Notional Rate  Rate
Amount  Maturities Receive Pay Amount Maturities Receive Pay
Variable to fixed $ 580 1996-1999 5.70 6.56 $ 710 1995-1999 6.14 6.1 9
Currency 204 1999-2001 - 6.55 71 1999 - 65 3

In 1993, the Company executed forward contractelioU.S. Treasury bonds to lock in the U.S. Treasate component of the future debt
issue. At December 31, 1995, deferred credits airgBdeferred charges of $51 on closed forwardraotstare included as part of the

carrying value of the underlying debt. The deferceetits and charges are being recognized as@atlistment over the life of the debt,
which matures at various dates through 2043. Theeferred charge is directly offset by the loweugon rate achieved on the debt issuance.
At December 31, 1995, there were no open forwandraots.

The counterparties to these interest rate conteaetsnajor financial institutions. The Companyxpa@sed to credit loss in the event of
nonperformance by these counterparties. The Compamages this exposure by monitoring the creditdite of the counterparty and
establishing dollar and term limitations which espond to the respective credit rating of each oparty. The Company does not have
significant exposure to an individual counterpatyl does not anticipate nonperformance by any eopautty.



NOTE 6: FAIR VALUES OF FINANCIAL INSTRUMENTS

Fair values of cash equivalents, other current artsoreceivable and payable, and short-term debbajpate carrying values due to their
short-term nature.

The fair values of interest rate swaps are basesstimated amounts the Company would receive ot@é&rminate such agreements taking
into account current interest rates and creditwoess of the counterparties.

The fair values of long-term debt are based oneqliotarket prices where available or, if not avdéabre based on discounting future cash
flows using current interest rates.

1995 1995 1994 1994

Carry ing Fair Carrying Fair
- Val ue Value Value Value
Debt (includes short-term portion) $ 6 ,406 $6,700 $ 5,727 $5,215
Interest rate swap agreements - assets - (19 - (15)
Interest rate swap agreements - liabilities - 17 - -

Debt - net $ 6 406 $6,698 $ 5,727 $5,200




NOTE 7: LEASING ARRANGEMENTS

The Company has entered into operating leasedffoe dacilities, equipment and real estate. Reqemse under operating leases was $179,

$194 and $184 in 1995, 1994 and 1993, respectidilyimum future lease payments as of December 8251under noncancelable opera
leases, follow:

Year

1996 $83
1997 83

1998 77

1999 68

2000 65

Thereafter 365

Total $741



NOTE 8: COMMON SHAREOWNER'S EQUITY
Transactions affecting shareowner's equity follow:

Common Cumulative

Shares Deficit Total
Balance at December 31, 1992 $ 6,457 $ - $ 6,457
Net loss (2,683) (2,683)
Dividend declared - (919) (919)
Equity infusions 285 - 285
Balance at December 31, 1993 6,742 (3,602) 3,140
Net income - 1,175 1,175
Dividends declared - (1,175) (1,175)
Equity infusions 544 - 544
Balance at December 31, 1994 7,286 (3,602) 3,684
Net income - 1,211 1,211
Dividends declared - (1,211) (1,211)
Equity infusions 62 - 62
Balance at December 31, 1995 $ 7,348  ($3,602) $3,746

NOTE 9: EMPLOYEE BENEFITS
PENSION PLAN

The Company participates in a defined benefit pmmplan sponsored by U S WEST, which covers subatyrall management and
occupational employees. Benefits for managementmmes are based on a final pay formula, while pational benefits are based on a flat
benefit formula. The projected unit credit methsdi$ed for financial reporting purposes and theeggge cost method for funding purposes.
No funding was required in 1995, 1994 or 1993. dtsion costs for 1995, 1994 and 1993 were $(2380$(66), respectivel



NOTE 9: EMPLOYEE BENEFITS (CONTINUED)
POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

The Company patrticipates in plans sponsored byWWEST which provide certain health care and lifaiasice benefits to retired employees.
In conjunction with the Company's 1992 adoptiolsBAS No. 106, "Employers' Accounting for Postretiemt Benefits Other Than
Pensions," U S WEST elected to immediately recagthiz accumulated postretirement benefit obligatorcurrent and future retirees.
However, the Federal Communications Commissioncanthin state jurisdictions permit amortizatiorttod transition obligation over the
average remaining service period of active emplsyeeregulatory accounting purposes with mossflidgtions requiring funding as a
stipulation for rate recovery.

The Company used the projected unit credit metbodhie determination of postretirement medical fieccosts for financial reporting
purposes. Net postretirement benefit costs for 19984 and 1993 were $183, $220 and $248, respéctiVhe amount funded by the
Company is based on regulatory accounting requinésne

NOTE 10: INCOME TAXES

The components of the provision for income taxdis\io

Year Ended December 31, 1995 1994 1 993
Federal
Current $467 $415 $ 394
Deferred 157 228 ( 122)
Investment tax credits - net (38) (47) (56)
586 596 216
State and local
Current 73 68 62
Deferred 39 42 (26)
112 110 36
Provision for income taxes $698 $706 $ 252

The unamortized balance of investment tax crediBegember 31, 1995 and 1994, was $199 and $28iectvely.
Amounts paid for income taxes were $530, $551 @88%n 1995, 1994 and 1993, respectively.

NOTE 10: INCOME TAXES (CONTINUED)

The effective tax rate differs from the statutaay tate as follows:

Year Ended December 31,

In percent 1995 1994 1993
Federal statutory tax rate 35.0 35.0 35.0
Investment tax credit amortization (1.3) (2.6) (3.3)
State income taxes - net of federal effect 38 38 3.9
Rate differential on reversing temporary difference s - - (24
Depreciation on capitalized overheads - net - - 15

Tax law change - catch-up adjustment - - 35
Restructuring charge - - (1.5
Other (1.1) 0.3 (0.2)
Effective tax rate 36.4 37.5 36.6

The components of the net deferred tax liabilityofw:

December 31, 199 5 1994
Property, plant and equipment $1,43 1 $1,380
State deferred taxes - net of federal effect 18 6 181
Other 6 4 74

Deferred tax liabilities 1,68 1 1,635



Postemployment benefits, including pension 66 4 692
Restructuring and other 11 9 229
Unamortized investment tax credit 7 0 81

State deferred taxes - net of federal effect 13 0 146
Other 18 9 167
Deferred tax assets 1,17 2 1,315
Net deferred tax liability $ 50 9 $ 320

The current portion of the deferred tax asset vzad%nd $280 at December 31, 1995 and 1994, résglgctesulting primarily from
restructuring charges and compensation relatedsitem

On August 10, 1993, federal legislation was enaateith increased the corporate tax rate from 34edrto 35 percent retroactive to Jant
1, 1993. The cumulative effect on deferred taxeth®fl993 increase in income tax rates was $54.

NOTE 11: CONTINGENCIES

There are pending regulatory actions in local ragu jurisdictions that call for price decreage$unds or both. In one such instance, the
Utah Supreme Court has remanded a Utah Publicc@e@ommission ("PSC") order to the PSC for recarsitibn, thereby establishing two
exceptions to the rule against retroactive ratentaki) unforeseen and extraordinary events, and

2) misconduct. The PSC's initial order denied andfrequest from interexchange carriers and otheigs related to the Tax Reform Act of
1986. This action is still in the discovery procd§s formal filing - made in accordance with tleemand from the Supreme Coudlleges the
the exceptions apply, the range of possible ridd ® WEST Communications is $0 to $1



NOTE 12: QUARTERLY FINANCIAL DATA (UNAUDITED)

First Second Third  Fourth
Quarter Quarter Quarter Quarter
1995
Operating revenues $ 2,277 $ 2,298 $ 2,334 $ 2,375
Income before income taxes and
extraordinary item 518 464 478 457
Net income 323 289 300 299
1994
Operating revenues $ 2,218 $ 2,243 $ 2,267 $ 2,270
Income before income taxes 475 472 457 477
Net income 297 295 285 298

1995 first-quarter net income includes $39 for i @e the sales of certain rural telephone exchant@95 second-quarter net income
includes $10 for a gain on the sales of certaiali@lephone exchanges. 1995 third-quarter netieciomcludes $21 for a gain on the sales of
certain rural telephone exchanges and $5 for exgsesssociated with U S WEST, Inc.'s November 15 ¥86apitalization. 1995 third-quarter
net income also includes $5 for the early extingmient of debt. 1995 fourth-quarter net income ideki$15 for a gain on the sales of certain
rural telephone exchanges and other charges afchfiding an extraordinary charge of $3 for theyeaxtinguishment of debt and $3 for cc
associated with the recapitalization.

1994 first-quarter net income includes $15 for i @& the sales of certain rural telephone exchant@94 second-quarter net income
includes a gain of $16 for the sales of certaialrtglephone exchanges. 1994 fourth-quarter neniecincludes a gain of $20 for the sales of
certain rural telephone exchang



ITEM 9. Changes In and Disagreements with Accountals on Accounting and Financial Disclosure.

Coopers & Lybrand L.L.P. has served as the Compangiependent auditor, and Arthur Andersen L.Ld3. $erved as the primary auditing
firm for certain major subsidiaries of U S WESThc@ 1984. In view of the targeted stock structatepéed by U S WEST in 1995, U S
WEST determined, following a recommendation ofitslit Committee, that it will be more efficient aeffective for U S WEST to have a
single firm perform the auditing function for itatée business, including the Company.

During the Company's two most recent fiscal yeaded December 31, 1995 and December 31, 1994¢efioets of Coopers & Lybrand
L.L.P. on the Company's financial statements caethino adverse opinion or disclaimer of opinion,were they qualified or modified as to
uncertainty, audit scope or accounting principlesaddition, during such fiscal years and the imtgperiods thereafter: (1) no disagreements
with Coopers & Lybrand L.L.P. have occurred on amjtter of accounting principles or practices, ficiahstatement disclosure, or auditing
scope or procedure, which disagreements, if notved to the satisfaction of Coopers & Lybrand P.L.would have caused it to make
reference to the subject matter of the disagreeiergnnection with its report on the Company'aficial statements; (2) no reportable ev
involving Coopers & Lybrand L.L.P. have occurredttimust be disclosed under applicable securitigs;land (3) the Company has not
consulted with Arthur Andersen L.L.P. on items tbancerned the application of accounting principtea specific transaction, either
completed or proposed, or on the type of auditiopithat might be rendered on the Company's firdmstatements.

U S WEST COMMUNICATIONS, INC.
FORM 10-K

PART IV

Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K.

(@) Documents filed as a part of this report: Page
(1) Report of Independent Accountants 19

(2) Consolidated Financial Statements and Supplemen tary Data
Consolidated Statements of Income for the years end ed

December 31, 1995, 1994 and 1993 20
Consolidated Balance Sheets as of December 31, 1995 and 1994 21
Consolidated Statements of Cash Flows for the years ended
December 31, 1995, 1994 and 1993 22
Notes to Consolidated Financial Statements 23
Supplementary Financial Data (Unaudited) 38

(3) Consolidated Financial Statement Schedules:

Il - Valuation and Qualifying Accounts 44

Financial statement schedules other than thossll@bove have been omitted because the requiremnafion is contained in the
Consolidated Financial Statements and notes theyetzecause such schedules are not required tcaip.

(b) Reports on Form 8-K
(i) report dated June 20, 1995, relating to a prelemse issued June 19, 1995 announcing key éxecitanges;

(i) report dated September 14, 1995, filing a FafmNote concerning the Company's $50,000,000 865®tes due 2005 and a Form of
Debenture concerning the Company's $50,000,008% Debentures due 2025;

(iii) report dated October 13, 1995, filing a FoofmDebenture concerning the Company's 7-1/4% Deiresitdue October 15, 2035 and a
Form of Note concerning the Company's 6-3/5% NdtesOctober 15, 2002;

(iv) report dated October 27, 1995, reporting angeain the Company's certifying accountant; and

(v) report dated November 9, 1995, filing a FornDebenture concerning the Company's 7.20% Debentlire November 10, 202



ltem 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K.
(c) Exhibits

Exhibits identified in parentheses below, on filétwthe United States Securities and Exchange Cesioni ("SEC"), are incorporated herein
by referenced as exhibits hereto.

Exhibit
Number

(2a) Articles of Merger including the Plan of Merdgmtween The Mountain States Telephone and TelagE@mpany (renamed U S WEST
Communications, Inc.) and Northwestern Bell Telegh@ompany. (Incorporated herein by this refereadexhibit 2a to Form SE filed on
January 8, 1991, File No. 1-3040.)

(2b) Articles of Merger including the Plan of Merdeetween The Mountain States Telephone and Tgdagtampany (renamed U S WEST
Communications, Inc.) and Pacific Northwest Belleplhone Company. (Incorporated herein by this egfee to Exhibit 2b to Form SE filed
on January 8, 1991, File No. 1-3040.)

3a Restated Articles of Incorporation of the Regist as filed with the Colorado Secretary of Statddecember 19, 1995.
3b Bylaws of the Registrant as adopted July 1, 1995

(4) No instrument which defines the rights of hefdef long and intermediate term debt of the Reatis filed herewith pursuant to
Regulation S-K, Item 601(b) (4) (iii) (A). Pursuantthis regulation, the Registrant hereby agredarnish a copy of any such instrument to
the SEC upon request.

(10a) Reorganization and Divestiture Agreementdlateof November 1, 1983, between American Teleplaon Telegraph Company, U S
WEST Inc., and certain of their affiliated companimcluding The Mountain States Telephone anddrafgh Company, Northwestern Bell
Telephone Company, Pacific Northwest Bell TelephGoenpany and NewVector Communications, Inc. (Exttiba to Form 10-K for the
period ended December 31, 1983, File No. 1-3040.)

(10b) Shared Network Facilities Agreement datedfalnuary 1, 1984, between American TelephoneTatebraph Company, AT&T
Communications of the Midwest, Inc. and The Moumtaiates Telephone and Telegraph Company. (Extbito Form 10-K for the period
ended December 31, 1983, File No. 1-3040.)

(10c) Agreement Concerning Termination of the Stad®Supply Contract effective December 31, 1988yvben American Telephone and
Telegraph Company, Western Electric Company, Inm@ated, The Mountain States Telephone and TeledEapipany and Central Services
Organization. (Exhibit 10d to Form -K for the period ended December 31, 1983, File1-3040.)



Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K.
(c) Exhibits (continued)

(10d) Agreement Concerning Certain Centrally DepetbComputer Systems effective December 31, 1988;den American Telephone &
Telegraph Company, Western Electric Company, Inm@ated, The Mountain States Telephone and TeledEapipany and Central Services
Organization (Exhibit 10e to Form 10-K for the periended December 31, 1983, File No. 1-3040).

(10e) Agreement Concerning Patents, Technical inédion and Copyrights effective December 31, 1988yeen American Telephone and
Telegraph Company and U S WEST, Inc. (Exhibit D0Form 10-K for the period ended December 31, 1888,No. 1-3040).

(10f) Agreement Concerning Liabilities, Tax Mattarsd Termination of Certain Agreements dated dsosfember 1, 1983, between
American Telephone and Telegraph Company, U S WH®T, The Mountain States Telephone and Teleg€ghpany and certain of their
affiliates (Exhibit 10g to Form 10-K for the perietidded December 31, 1983, File No. 1-3040).

(10g) Agreement Concerning Trademarks, Trade NamdsService Marks effective December 31, 1983, betwAmerican Telephone and
Telegraph Company, American Information Technoled@erporation, Bell Atlantic Corporation, BellSouflorporation, Cincinnati Bell, Inc
NYNEX Corporation, Pacific Telesis Group, The SauthNew England Telephone Company, Southwestedn®eporation and U .
WEST, Inc. (Exhibit 10i to Form 10-K for the periedded December 31, 1984, File No. 1-3040).

(10h) Shareholders' Agreement dated as of Janyd§8B, between Ameritech Services, Inc., Bell AitaManagement Services, Inc.,
BellSouth Services, Incorporated, NYNEX Service @amy, Pacific Bell, Southwestern Bell Telephone @any, The Mountain States
Telephone and Telegraph Company, NorthwesternTgddiphone Company and Pacific Northwest Bell TedgighCompany (Exhibit 10h to
Form SE dated March 5, 1992, File No. 1-3040).

12 Computation of Ratio of Earnings to Fixed Charge
23 Consent of Independent Accountants.
24 Powers of Attorney.
27 Financial Data Schedule.
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Denver, State of@ado, on March 28,1996.

U S WEST COMMUNICATIONS, INC.

/' SI' BARBARA M JAPHA*
By
Barbara M Japha

Vice President and Chief Financial Oficer

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 capacities and on the dalieated.

Principal Executive Officer:
Solomon D. Trujillo, President and Chief Execut®#icer

Principal Financial Officer:
Barbara M. Japha, Vice President and Chief Finaifiecer

Directors:

/sl James T. Anderson*
/s/ Barbara M Japha*
/sl Solonobn D. Trujillo*

/'SI STEPHEN E. BRILZ
*By

Stephen E. Brilz
(for hinself and as Attorney-in-Fact)



Dat ed: March 28, 1996



U S WEST COMMUNICATIONS, INC.

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Balance

at C
beginning t
of period e

ALLOWANCE FOR CREDIT LOSSES

Year 1995 $ 28 $
Year 1994 27
Year 1993 27

RESERVES RELATED TO 1993 BUSINESS
RESTRUCTURING, INCLUDING FORCE AND
FACILITY CONSOLIDATION

Year 1995 $ 664
Year 1994 880
Year 1993 -$

RESERVES RELATED TO 1991 BUSINESS
RESTRUCTURING, INCLUDING FORCE

REDUCTIONS

Year 1995 -

Year 1994 $ 56

Year 1993 160
<F1>

Note: Certain reclassifications within the schedul
presentation.

<F2>

(a) Does not include amounts charged directly to e
1995, 1994 and 1993, respectively.

<F3>

(b) Represents credit losses written off during th
written off.

(DOLLARS IN MILLIONS)

Balance
harged Charged at
0 to other end of
xpense accounts Deductions period

66 (a) -$ 64(b)$ 30
55 (a) - 54 (b) 28
55 (a) - 55 (b) 27

- -$ 315 $ 349

880 - - 880

e have been made to conform to the current year

xpense. These amounts were $6, $10 and $10 for

e period, less collection of amounts previously



USWCRART.DOC
EXHIBIT 3A

RESTATED ARTICLES OF INCORPORATION
OF
U S WEST COMMUNICATIONS, INC.

Pursuant to Section 7-110-107 of the Colorado BRassirCorporation Act, U S WEST COMMUNICATIONS, IN&corporation organized
and existing under the laws of Colorado, herebjates its Articles of Incorporation and certifiesfallows:

FIRST: The name of the corporation is U S WES T COMMUNICATIONS, INC. The
date of filing of its original Certificat e of Incorporation with the
Secretary of State was July 17, 1911.

SECOND: That pursuant to Section 7-110-107 of t he Colorado Business
Corporation Act, these Restated Articles of Incorporation were adopted
by the sole shareholder of the corporation on December 7, 1995, in the
manner prescribed by the Colorado Business Corporation Act.

THIRD: That the text of the Restated Articles o f Incorporation as
heretofore amended and supplemented is hereb y restated and further

amended to read in its entirety as follows:
ARTICLE ONE. The name of the Corporation is U S WESOMMUNICATIONS, INC. ("the Corporation).

ARTICLE TWO. The Corporation shall have and mayreise all of the rights, powers, and privileges nmvihereafter conferred upon
corporations organized under the laws of Colorgdoyided, however, that the Corporation shall m@age in any act or activity which could
violate the Modification of Final Judgment entefaaust 24, 1982, in United States v. Western Eileott al., Case No. 82-0192, United
District Court, District of Columbia, as amendeddified, supplemented or interpreted by a coudapetent jurisdiction from time to tim
In addition, the Corporation may do everything rsseey, suitable or proper for the accomplishmerngfof its corporate purposes. The
Corporation may conduct part or all of its businiesany part of Colorado, the United States, ontloeld and may hold, purchase, mortgage,
lease, and convey real and personal property irofsych places



ARTICLE THREE. (a) The aggregate number of shafedark which the Corporation shall have authotityssue is one (1) share of
common stock without par value. The share of tlisscof common stock shall have unlimited votimghts and shall constitute the sole vo
group of the Corporation, except to the extentaahgitional voting group or groups may hereafteesiablished in accordance with the
Colorado Business Corporation Act. The share af ¢lass of common stock shall also be entitle@¢eive the net assets of the Corporation
upon dissolution.

(b) Each shareholder of record shall have one fasteach share of stock standing in his name ottioks of the Corporation and entitled to
vote, except that in the election of directors hesitareholder shall have as many votes for eacle sledd by him as there are directors to be
elected and for whose election the shareholdetheagght to vote. Cumulative voting shall not lamitted in the election of directors or
otherwise.

(c) Unless otherwise ordered by a court of compgteisdiction, at all meetings of the shareholderse-third of the shares of a voting group
entitled to vote at such meeting, represented iisqueor by proxy, shall constitute a quorum of thating group.

ARTICLE FOUR. The number of directors of the Cogutayn shall be fixed by the Bylaws. The numberioéctors constituting the current
Board of Directors of the Corporation is three (3).

ARTICLE FIVE. The address of the Corporation's pifal office is 1801 California Street, Denver, @aldo 80202.

ARTICLE SIX. The address of the Corporation's resgisd office in the State of Colorado is 1675 Biayg, Denver, Colorado 80202. The
name of the Corporation's registered agent at address is C T Corporation System.

ARTICLE SEVEN. The provisions as to the managenoéiihe business and the conduct of the affairb@fQorporation shall be set forth in
the Bylaws of the Corporation or as approved byBbard of Directors of the Corporation from timetitme, and the same shall be in
furtherance of and not in limitation or exclusidrtloe powers conferred by the law.

ARTICLE EIGHT. In furtherance and not in limitatiar the powers conferred by the Colorado Businesp@ation Act, the Board of
Directors of the Corporation is expressly authatiaad empowered to adopt, amend and repeal thevBylithe Corporation. Election of a
Director need not be by written ballot.

ARTICLE NINE. These Restated Articles of Incorpamatcorrectly set forth the provisions of the Aleig of Incorporation, as amended.

FOURTH: That the number of shares of the Cor poration outstanding at the
time of such adoption was one, and the n umber of shares entitled to
vote thereon was one.

FIFTH:  That the number of shares voted for the Restated Articles of
Incorporation was sufficient for approval.

SIXTH:  That upon the issuance of the Restated C ertificate of Incorporation
by the Colorado Secretary of State, these Re stated Articles of
Incorporation shall supersede the origina | Articles of Incorporation

and all amendments thereto.

IN WITNESS WHEREOF, said U S WEST COMMUNICATIONSC. has caused these Restated Articles of Incatiparto be signed by
Stephen E. Brilz, its Assistant Secretary, thihIfty of December, 1995.

/'Sl STEPHEN E. BRI LZ

Stephen E. Brilz - Assistant Secretary



Exhibit 3b
RESTATED BYLAWS
OF
U S WEST COMMUNICATIONS, INC.
Adopted July 1, 1995
10
RESTATED BYLAWS
of
U S WEST COMMUNICATIONS, INC.
ARTICLE ONE
Offices
The principal office of the corporation shall besidmated from time to time by the corporation arayrhe within or outside of Colorado.

The corporation may have such other offices, eiithin or outside of Colorado, as the Board ofdabors may designate or as the business
of the corporation may require from time to time.

The registered office of the corporation requirgdhe Colorado Business Corporation Act to be naanatd in Colorado may be, but need not
be, identical with the principal office, and thedaeks of the registered office may be changed frora to time by the Board of Directors.

ARTICLE TWO
Shareholders

Section 1. Annual Meeting. The annual meeting efghareholders shall be held on the first Fridagpnil in each year beginning in 1996, at
an hour to be named in the notice of the meetingt such other date and time as the Board of Rireshall determine, for the purpose of
electing Directors of the corporation and for ttensaction of such other business as may comeebfermeeting. If the annual meeting is
held on the day designated, or at any adjournninemeof, the Board of Directors shall cause a mgétirieu thereof to be held as soon
thereafter as is convenient.

Section 2. Special Meetings. Special meetings ®ftiareholders may be called for any purpose. Bugehtings may be called by the Presi
or by the Board of Directors, and shall be callgdh® President at the request of holders of shrepresenting at least ten percent (10%) «
of the votes entitled to be cast on any issue pegdo be considered at the meeting.

Section 3. Place of Meeting. The Board of Directoey designate any place either within or outsidf@ado as the place of meeting for any
annual meeting or for any special meeting. If nsigigation is made, or if a special meeting is chtlther than by the Board of Directors, the
place of the meeting shall be the principal offié¢he corporation.

Section 4. Notice of Meeting. Written notice stgtthe place, date, and hour of the meeting shaiiven delivered not less than ten (10) days
nor more than sixty (60) days before the date eftleeting, except that, (i) if the authorized sbam to be increased, at least thirty (30) ¢
notice shall be given, or (ii) any other longericetperiod is required by the Colorado Businesg@@tion Act. Notice of a special meeting
shall include a description of the purpose or pagsoof the meeting. Notice shall be given perspmalby U.S. mail (postage prepaid),
private carrier, telegraph, teletype, electronicatinsmitted facsimile or other form of wire omraless communication by or at the directio
the President, the Secretary, or the officer os@es calling the meeting, to each shareholderaafrdeentitled to vote at such meeting.

Section 5. Record Date. For the purpose of deténguishareholders entitled to (i) notice of or tdevat any meeting of shareholders or any
adjournment thereof, (ii) receive distributionssbiare dividends, or (iii) demand a special meetindgo make a determination of shareholders
for any other proper purpose, the Board of Directirall fix, in advance, a date as the record fdatthe determination of shareholders. Such
date shall be not more than seventy (70) daysfara meeting of shareholders, not less than tBhdays prior to the date on which the
particular action requiring such determination ledigholders is to be taken. When a determinati@hafeholders entitled to vote at any
meeting of shareholders is made as provided inbdion, such determination shall apply to anpacijment thereof unless the Board of
Directors fixes a new record date, which it mustfdbe meeting is adjourned to a date more thamtamdred twenty (120) days after the «



fixed for the original meeting.

Notwithstanding the above, the record date forrdeitgéng the shareholders entitled to take actiothaut a meeting or entitled to be giv
notice of action so taken shall be the date angitipon which the action is taken is first receitsgdhe corporation.

Section 6. Quorum. One-third of the votes entittele cast on a matter by a voting group shall titoris a quorum of that voting group for
action on that matter. If a quorum is presentatfiemative vote of the majority of the shares eg@nted at the meeting and entitled to vot
the subject matter shall be the act of the shadeis] unless the vote of a greater proportion atbar is required by law or the Articles of
Incorporation. If a quorum is not represented gtraeeting of the shareholders, such meeting madimirned for a period not to exceed
hundred twenty (120) days for any one adjournment.

Section 7. Proxies. At all meetings of shareholdaishareholder may vote by proxy by signing aroagment form or similar writing, either
personally or by his duly authorized attorney_irtfahe proxy appointment form or similar writingadl be filed with the Secretary of the
corporation before or at the time of the meetinige @ppointment of a proxy is effective when receilog the corporation and is valid for
eleven (11) months unless a different period igesgly provided in the appointment form or sim¥aiting.

Section 8. Informal Action by Shareholders. Anyi@ttrequired or permitted to be taken at a meatintpe shareholders may be taken
without a meeting if a written consent (or coungatp thereof) that sets forth the action so takesigned by all of the shareholders entitled to
vote with respect to the subject matter thereofraadived by the corporation. Such consent shat tiae same force and effect as a
unanimous vote of the shareholders and may bedsdateuch in any document. Action taken underShigtion 8 is effective as of the date the
last writing necessary to effect the action is nes@ by the corporation, unless a different effeetilate is specified, in which case such
specified date shall be the effective date for saction.



ARTICLE THREE
Board of Directors

Section 1. General Powers. All corporate powerd besexercised by or under the authority of, amelliusiness and affairs of the corporation
shall be managed under the direction of its Bo&Miectors, except as otherwise provided in théo@alo Business Corporation Act or the
Articles of Incorporation.

Section 2. Number, Tenure and Qualifications. Thar# of Directors shall consist of three (3) pessofthe age of eighteen years or older
who need not be shareholders of the corporatioarsidents of Colorado. A Director of the corporatghall be elected at the annual meeting
of the shareholders and shall serve until the segteeding annual meeting and thereafter untdinsessor shall have been elected and
qualified.

Section 3. Vacancies. A vacancy occurring in tharBf Directors may be filled by the affirmativete of a majority of the shareholders or
the Board of Directors. If the Directors remainingffice constitute fewer than a quorum of the Bhahe Directors may fill the vacancy by
the affirmative vote of a majority of all the Ditecs remaining in office. Whether elected by theebiors or the shareholders, a Director shall
hold office until the next annual shareholders' tingeat which Directors are elected.

Section 4. Regular Meetings. A regular meetinghefBoard of Directors shall be held without nofioenediately after and at the same place
as the annual meeting of shareholders and at sheh times as shall be fixed by the Board. The BadiDirectors may designate any place,
either within or outside Colorado, as the placenekting for any regular meeting.

Section 5. Special Meetings. Special meetings®Bbard of Directors may be called at any time bgtdhe request of the President or ar
the Directors. The person or persons authorizedltespecial meetings of the Board may fix any plagther within or outside Colorado, as
the place for holding any special meeting.

Section 6. Notice. Notice need not be given of lagmeetings of the Board of Directors, nor neeticedbe given of adjourned meetings.
Notice of special meetings shall be given at least(2) days prior to the meeting by written notather personally delivered or mailed

each Director at his business address, or by nohosmitted by telegraph, telex, electronicalgnsmitted facsimile or other form of wire or
wireless communication. If mailed, such notice shaldeemed to be given and to be effective orednker of (i) three (3) days after such
notice is deposited in the U.S. mail (postage ghpar (ii) the date shown on the return recdiptailed by registered or certified mail rett
receipt requested. If notice is given by telexcetmically transmitted facsimile or other simifarm of wire or wireless communication, such
notice shall be deemed to be given and to be éfeeathen sent.

A Director may waive notice of a meeting beforafier the time and date of the meeting by a wriiigmed by such Director. Such waiver
shall be delivered to the corporation for filingtlvthe corporate records. Further, attendanceeobilector at a meeting shall constitute a
waiver of notice of that meeting, except when tlie&or attends for the express purpose of objgdtirthe transaction of any business at that
the meeting because the meeting was not lawfullgat@ar convened. Neither the business to be tciedaat, nor the purpose of, any regular
or special meeting of the Board of Directors needjpecified in the notice of such meeting.

Section 7. Quorum and Voting. A majority of the rhanof Directors fixed by these Bylaws shall causéi a quorum for the transaction of
business, and the acts of a majority of Directoesgnt at a meeting at which a quorum is preseit abnstitute the acts of the Board of
Directors.

If, at any meeting of the Board of Directors, l&san a quorum is present, a majority of those mtasy adjourn the meeting from time to
time without further notice, for a period not tacerd sixty (60) days at any one adjournment.

Section 8. Compensation. Directors shall be edtiibereceive from the corporation such compensatihreimbursement for expenses as the
Board of Directors may determine from time to time.

Section 9. Committees. The Board of Directors nigyresolution adopted by a majority of the Boaraffice when the action is taken,
designate from among its members an executive ctearand one or more other committees, each ofhwhicthe extent provided in the
resolution, shall have all the authority of the Bbaf Directors; except that no such committeeldtmle the authority to (i) declare dividends
or distributions,

(i) approve or propose to shareholders actionmoposals required by the Colorado Business Cotiparéct to be approved by
shareholders, (iii) fill vacancies on the Boarddafectors or any committee thereof, (iv) amendAlncles of Incorporation, (v) adopt, amend
or repeal the Bylaws, (vi) approve a plan of merg#rrequiring shareholder approval, (vii) reduaened or capital surplus, (viii) authorize or
approve the reacquisition of shares unless purdaangeneral formula or method specified by tharB®f Directors, or (ix) authorize or
approve the issuance or sale of, or any contrasste or sell, shares or designate the termsefias of a class of shares. The Board of
Directors shall have the power at any time toviiitancies in, to change the size or membershignof to discharge any such committee.

Neither the designation of any such committeededegation of authority to such committee, nor aatjon by such committee pursuant tc
authority shall alone constitute compliance by ammber of the Board of Directors or a member ofcibramittee in question with his
responsibility to conform to the standard of caeferth in Article Three, Section 12 of these Byia



Section 10. Informal Action by Directors. Any acticequired or permitted to be taken at a meetinfp@Directors or any committee
designated by the Board of Directors may be takimowt a meeting if a written consent (or countetpthere) that sets forth the action so
taken is signed by all of the Directors entitled/tbe with respect to the action taken. Such cansteall have the same force and effect as a
unanimous vote of the Directors or committee membed may be stated as such in any document. Uhles®nsent specifies a different
effective date, action taken under this SectiotsXffective at the time the last Director signsriing describing the action taken, unless,
before such time, any Director has revoked his eonky a writing signed by the Director and recditg the President or the Secretary of
corporation.

Section 11. Telephonic Meetings. Members of ther8@& Directors or any committee designated by dchard may participate in a meeting
of the Board or committee by means of communicabpmvhich all persons participating in the meetiag hear each other during the
meeting. Such participation shall constitute preeeat the meeting.

Section 12. Standard of Care. A Director shall grenfhis duties as a Director, including, withoutitiation, his duties as a member of any
committee of the Board, in good faith, in a manmereasonably believes to be in the best inteoddte corporation, and with the care an
ordinarily prudent person in a like position woeldercise under similar circumstances. In perfornhiisgduties, a Director shall be entitled to
rely on information, opinions, reports or statenseirtcluding financial statements and other finahdata, in each case prepared or presented
by the persons herein designated. However, he sbialie considered to be acting in good faith ihlae knowledge concerning the matter in
guestion that would cause such reliance to be uawged. A Director shall not be liable to the cagimn or its shareholders for any actior
takes or omits to take as a Director, if, in cornioecwith such action or omission, he performsdusies in compliance with this Section 12.

The designated persons on whom a Director is edttt rely are (i) one or more officers or emplasyetthe corporation whom the Director
reasonably believes to be reliable and competetiteimatters presented, (ii) legal counsel, puaimountant, or other person as to matters
which the Director reasonably believes to be withigh person's professional or expert competemgéi)@ committee of the Board of
Directors on which the Director does not servéé Director reasonably believes the committee sedhfidence.

ARTICLE FOUR
Officers

Section 1. Enumeration of Offices. The corporasball have as officers a President, one or more Piesidents, a Secretary, and a
Treasurer, each of whom shall be elected by thedBofDirectors. The corporation may also have &ffhinancial Officer, a General
Counsel, and a Controller as the Board may elexth $ther officers as may be deemed necessary Is@apa elected by the Board of
Directors. One person may hold more than one offitall cases where the duties of any officerasprescribed by the Bylaws or by the
Board of Directors, such officer shall follow theders and instruction of the President of the caatfion.

Section 2. Term of Office. The officers of the cortion shall be elected by the Board of Direcadreach annual meeting of the Board held
after each annual meeting of the shareholders so@s thereafter as conveniently may be. EachesfBball hold office until a successor is
elected and qualified or until such officer's resigon, death or removal.

Section 3. Removal. Any officer may be removedmst ame with or without cause by action of the sthanlders, the Board of Directors or an
officer(s) authorized by the Board.

Section 4. Vacancies. A vacancy in any office beeaaf death, resignation, removal or otherwise befjlled by the Board of Directors, or
by an officer(s) authorized by the Board, for tmexpired portion of the officer's term.

Section 5. President; Powers and Duties. Subjdtietalirection and supervision of the Board of Dioes, the President shall be the chief
executive officer of the corporation, and shalléaeneral and active control of its affairs andiess and general supervision of its officers,
agents and employees. The President shall presalenaeetings of the shareholders and the Boafli@ctors. Any document may be sigr
by the President or any other person who may betinéo authorized by the President or the Boaidigctors (said authorization to be in
writing and filed with the Secretary of the corpiora).



Section 6. Vice Presidents; Powers and Duties. Rawd President shall have such powers and perfuch duties as may be assigned by the
Board of Directors or the President. In case ofaixgence or disability of the President, or a vegamthe office, a Vice President designated
by the President or the Board of Directors shadlreise all the powers and perform all the dutiethefPresident.

Section 7. Secretary and Assistant SecretariesS€heetary shall attend all meetings of the shddeln® and the Board of Directors and shall
keep the minutes for such meetings in one or mook$ provided for that purpose. The Secretary $imtlustodian of the corporate records,
except those required to be in the custody of tteadurer or the Controller, shall keep the seth@ttorporation and shall execute and affix
the seal of the corporation to all documents dulyarized for execution under seal on behalf ofdtioration, and shall perform all of the
duties incidental to the office of Secretary, adl & such other duties as may be assigned byrtdsdent or the Board of Directors.

The Assistant Secretaries shall perform such oStrretary's duties as the Secretary shall frora tortime direct. In case of the absence or
disability of the Secretary, or a vacancy in thiécef an Assistant Secretary designated by theid&etsor the Board of Directors, if the office
is not vacant, shall perform the duties of the Sexy.

Section 8. Treasurer and Assistant Treasurers; Raava Duties. The Treasurer shall have care astody of the funds and securities of the
corporation, shall deposit such funds in the nantkta the credit of the corporation with such déjpoies as the Treasurer shall approve,
disburse the funds of the corporation for propgremses and dividends, and as may be ordered WBot#el of Directors, taking proper
vouchers for such disbursements. The Treasurerstrdibrm all of the duties incident to the officETreasurer, as well as such other dutie
may be assigned by the President or the Boardreckirs. In the event there is no Chief Financiffiic@r, the Treasurer shall perform the
duties of Chief Financial Officer. In the eventraés no Controller, the Treasurer shall also lgeptfincipal accounting officer of the
corporation and shall perform the duties inciderthe office of Controller

The Assistant Treasurers shall perform such offtleasurer's duties as the Treasurer shall from tiintiene direct. In case of the absence or
disability of the Treasurer, or a vacancy in thigcef an Assistant Treasurer designated by theid&netsor the Board of Directors, if the office
is not vacant, shall perform the duties of the Soeer.

Section 9. Chief Financial Officer; Powers and BsitiThe Chief Financial Officer shall be resporesibl maintaining the financial integrity
of the corporation, shall prepare the financiahpléor the corporation and shall monitor the firahperformance of the corporation and its
subsidiaries, as well as performing such othereduis may be assigned by the President or the Bb&idectors.

Section 10. General Counsel; Powers and DutiesGereeral Counsel shall be a licensed attorneyaatal shall be the chief legal officer of
the corporation. The General Counsel shall havl power and exercise such authority and providé soansel to the corporation as dee
necessary or desirable to enforce the rights aoiggirthe property and integrity of the corporatigimall also have the power, authority, and
responsibility for securing for the corporationlafjal advice, service and counseling, and shalbpa all of the duties incident to the office
of General Counsel, as well as such other dutiesagsbe assigned by the President or the Boardretidrs.

Section 11. Controller and Assistant Controlle®yBrs and Duties. The Controller shall be the cagefounting officer of the corporation a
shall keep and maintain in good and lawful ordeaetounts required by law and shall have solerobover, and ultimate responsibility for,
the accounts and accounting methods of the coiiparanhd the compliance of the corpora-tion withsggtems of accounts and accounting
regulations prescribed by law. The Controller shalit, to such extent and at such times as magdéred by law or as the Controller may
think necessary, all accounts and records of catpdunds or property, by whomsoever kept, angdieh purposes shall have access to all
such accounts and records. The Controller shalenaakl sign all necessary and proper accountingnséatts and financial reports of the
corporation, and shall perform all of the dutiesidient to the office of Controller, as well as swther duties as may be assigned by the
President or the Board of Directors.

The Assistant Controllers shall perform such of@uwtroller's duties as the Controller shall framet to time direct. In case of the absence or
disability of the Controller, or a vacancy in thifice, an Assistant Controller designated by thesiktent or the Board of Directors, if the
office is not vacant, shall perform the dutieshe Controller.

Section 12. Salaries. The salaries of all offiadrthe corporation shall be fixed by or in the manprovided by the Board of Directors. If
authorized by a resolution of the Board, the satdrgny officer other than the President may bediky the President or a committee of the
Board. No officer shall be disqualified from redeiy a salary by reason of also being a Directahefcorporation.

ARTICLE FIVE
Stock Certificates

The shares of the corporation shall be represdntertificates in such form and shall contain sindbrmation consistent with law as shall
approved by the Board of Directors. Such certiisaghall be signed by the President or a Vice tasand by the Treasurer or an Assistant
Treasurer or by the Secretary or an Assistant S&egref the corporation and may be sealed withsttad of the corporation or a facsimile
thereof. Any or all of the signatures upon a ciedie may be facsimiles if the certificate is causigned by a transfer agent or registered by a
registrar other than the corporation itself or mptoyee of the corporation. If any officer who Isgned or whose facsimile signature has
been placed upon such certificate has ceasedgodteofficer before the certificate is issued, &ynhe issued by the corporation with the s
effect as if such person were such officer at thte df its issue



ARTICLE SIX
Indemnification of Directors, Officers, and Employees
Section 1. Scope of Indemnification.

(a) The corporation shall indemnify an indemnifregresentative against any liability incurred imeection with any proceeding in which 1
indemnified representative may be involved as &yparotherwise, by reason of the fact that sualsqeis or was serving in an indemnified
capacity, except to the extent that any such indfgration against a particular liability is exprésgrohibited by applicable law or where a
judgment or other final adjudication adverse toitfteemnified representative establishes, or whesecorporation determines, that his or
acts or omissions (i) were in breach of such péssdutty of loyalty to the corporation or its shasketers, (ii) were not in good faith or involv
intentional misconduct or a knowing violation ofigor (iii) resulted in receipt by such person ofimproper personal benefit. The rights
granted by this Article shall not be deemed exglsif any other rights to which those seeking indiéication, contribution, or advancement
of expenses may be entitled under any statutdficate or articles of incorporation, agreementtcact of insurance, vote of shareholders or
disinterested directors, or otherwise. The rightademnification and advancement of expenses gexby or granted pursuant to this Art
shall continue as to a person who has ceasedadn relemnified representative in respect of matiessng prior to such time and shall inure
to the benefit of the heirs, executors, administsatand personal representatives of such a person.

(b) If an indemnified representative is not entitte indemnification with respect to a portion ofydiabilities to which such person may be
subject, the corporation shall nonetheless indgmsith indemnified representative to the maximubergfor the remaining portion of the
liabilities.

(c) The termination of a proceeding by judgmendeoy settlement, conviction, or upon a plea of raaptendere or its equivalent shall not, of
itself, create a presumption that the indemnifigaresentative is not entitled to indemnification.

(d) To the extent permitted by law, the paymerindémnification provided for by this Article, inaing the advancement of expenses
pursuant to Section 2, with respect to proceedirtigsr than those brought by or in the right of ¢beporation, shall be subject to the
conditions that the indemnified representative Isfige the corporation prompt notice of any prodgaggdthat the corporation shall have
complete charge of the defense of such proceedidgte right to select counsel for the indemnifiegresentative, and that the indemnified
representative shall assist and cooperate fulbllimatters respecting the proceeding and its defen settlement. The corporation may waive
any or all of the conditions set forth in the prdiog sentence. Any such waiver shall be applicahlg to the specific payment for which the
waiver is made and shall not in any way obligatedbrporation to grant such waiver at any futureetiln the event of a conflict of interest
between the indemnified representative and theoratjpn that would disqualify the corporation's nsel from representing the indemnified
representative under the rules of professional eoinapplicable to attorneys, it shall be the pobiyhe corporation to waive any or all of the
foregoing conditions subject to such limitationsconditions as the corporation shall deem to bsaeable in the circumstances.

(e) For purposes of this Article:

(1) "indemnified capacity" means any and all ppegsent, or future services by an indemnified regméative in one or more capacities as a
director, officer, employee, or agent of the cogtimn or, at the request of the corporation, asectbr, officer, employee, agent, fiduciary, or
trustee of another corporation, partnership, jeartture, trust, employee benefit plan, or otheitgnt enterprise; any indemnified
representative serving an affiliate of the corporain any capacity shall be deemed to be doingtdbe request of the corporation; an
"affiliate of the corporation" means an entity thaectly, or indirectly through one or more intexdiaries, controls, or is controlled by, or is
under common control with, the corporation;

(2) "indemnified representative" means any andliadictors, officers, and employees of the corporatind any other person designated as an
indemnified representative by the Board of Direstof the corporation;

(3) "liability" means any damage, judgment, amauait in settlement, fine, penalty, punitive damageise tax assessed with respect to an
employee benefit plan, or cost or expense of atyradincluding, without limitation, expert witnefees, costs of investigation, litigation and
appeal costs, attorneys' fees, and disbursemanis);

(4) "proceeding” means any threatened, pendingopleted action, suit, appeal, or other proceedfrany nature, whether civil, criminal,
administrative, or investigative, whether formalmiormal, whether external or internal to the agiion, and whether brought by or in the
right of the corporation, a class of its securityders or otherwise.

Section 2. Advancing Expenses. As provided by tbi@do Business Corporation Act and to the maxinextent permitted by such law, t
corporation shall pay the reasonable expensesrettim good faith by an indemnified representativadvance of the final disposition of a
proceeding described in Section 1. Before makingsarch advance payment of expenses, the corporsgtiahreceive an undertaking by or
on behalf of the indemnified representative to yepach amount if it shall ultimately be determiribdt such person is not entitled to be
indemnified by the corporation pursuant to thisidet Such undertaking shall be an unlimited, unsed general obligation of the
indemnified representative and shall be accept#iuowi reference to the ability of such person t&en@payment. No advance shall be made
by the corporation if a determination is reasonavigl promptly made by the Board of Directors byariyj vote of a quorum of disinterested
directors, or (if such a quorum is not obtainableswen if obtainable, a quorum of disinterest ctives so directs) by independent legal cot



in a written opinion, that, based upon the factsvkm to the Board or counsel at the time such detetion is made, the indemnified
representative has acted in such a manner asrtoterrequire the denial of indemnification puratito the provisions of Section 1.

ARTICLE SEVEN
Miscellaneous

Section 1. Corporate Seal. The official seal far¢brporation shall be circular in form and shalitain the name of the corporation and the
words, "Corporate Seal" and "Colorado."

Section 2. Fiscal Year. The fiscal year of the oosion shall be as established by the Board ofdars.

Section 3. Waiver of Notice. When any notice isuieeg to be given to any shareholder or Directathefcorporation under the provisions of
these Bylaws or under the provisions of the Ariad Incorporation or under the provisions of theddZado Business Corporation Act, a
waiver thereof, in writing, signed by the persotiteed to such notice whether before, at, or aftertime stated therein, shall be equivalent to
the giving of such notice.

Section 4. Adoption or Amendment of Bylaws. The Bbaf Directors shall have power, to the maximurteekpermitted by the Colorado
Business Corporation Act, to make, amend and répedylaws of the corporation at any regular ggcspl meeting of the Board unless the
shareholders, in making, amending or repealingéicpéar bylaw, expressly provide that the Direstanay not amend or repeal such bylaw.
The shareholders also shall have the power to nzetkend or repeal the Bylaws of the corporatiomgtannual meeting or at any special
meeting called for that purpose.

Section 5. Gender. The masculine gender is ustttese Bylaws as a matter of convenience only aali Is&é interpreted to include the
feminine and neuter genders as the circumstandé&sie.

Section 6. Conflicts. In the event of any irrecdaiglie conflict between these Bylaws and eithercitiporation's Articles of Incorporation or
applicable law, the latter shall contr



EXHIBIT 12

U S WEST Communications, Inc.
RATIO OF EARNINGS TO FIXED CHARGES
(Dollars in Millions)

Quarter Ended

12 /31/95 12/31/94

Income before income taxes $457 $477
Interest expense (net of amounts capitalized) 102 88
Interest factor on rentals (1/3) 16 18
Earnings $575 $583
Interest expense 112 104
Interest factor on rentals (1/3) 16 18
Fixed charges $128 $122
Ratio of earnings to fixed charges 4.49 4.78

Year-to-Date

12 /31/95 12/31/94
Income before income taxes $1,917 $1,881
Interest expense (net of amounts capitalized) 386 331
Interest factor on rentals (1/3) 60 70
Earnings $2,363 $2,282
Interest expense 426 367
Interest factor on rentals (1/3) 60 70
Fixed charges $486 $437

Ratio of earnings to fixed charges 4.86 5.22




EXHIBIT 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of U S WEST Communicatitms,on Form S-3 (File Nos. 33-
51125 and 33-62845) of our report, which includegxplanatory paragraph regarding the discontine@afi@ccounting for the operations of
U S WEST Communications, Inc. in accordance witite3hent of Financial Accounting Standard No. 71gc¢@unting for the Effects of
Certain Types of Regulation”, in 1993, dated Fetyrd2, 1996, on our audits of the consolidatedrfmal statements of U S WEST
Communications, Inc., as of December 31, 1995 &9 land for the years ended December 31, 199%, 488 1993, which report is
included in this Annual Report on Form 10-K. Weoat®nsent to the incorporation by reference ofreport dated February 12, 1996 on the
related consolidated financial statement schedulbigh report is included in this Annual Reportieorm 10-K.

/'SI COOPERS & LYBRAND L. L.P.

Denver, Col orado
March 27, 1996



EXHIBIT 24
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, U S WEST Communications, Inc., a Coloradmporation (hereinafter referred to as the "Comgpamroposes to file with the
Securities and Exchange Commission, under the iong of the Securities Exchange Act of 1934, asratad, an annual report on Form 10-
K for the fiscal year ended December 31, 1995; and

WHEREAS, each of the undersigned is an officer me®or, or both, of the Company, and holds thé&efbr offices indicated below his or
her name;

NOW THEREFORE, each of the undersigned hereby itatest and appoints JOHN W. PUTNAM and STEPHEN RIIE, and each ¢
them, as attorneys for him or her and in his orane, place, and stead, and in each of his aoffiees and capacities in the Company, to
execute and file such annual report, and theretaftexecute and file any amendment or amendmeaetstthon Form 10-K/A, hereby giving
and granting to said attorneys full power and atith¢o do and perform all and every act and thivitatsoever requisite and necessary to be
done in and about the premises as fully, to adintg and purposes, as he or she might or coulfimwsonally present at the doing thereof,
hereby ratifying and confirming all that said atteys may or shall lawfully do, or cause to be ddyevirtue hereof.

IN WITNESS WHEREOF, the undersigned have hereurézgted this Power of Attorney this 22nd day of &grl996.

/'Sl JAMES T. ANDERSON

James T. Anderson
Director

/'Sl BARBARA M JAPHA

Barbara M Japha
Vice President, Chief Financial Oficer and
Treasurer and Director

/'SI SOLOVON D. TRUJILLO

Sol onon D. Trujillo
Presi dent and Chi ef Executive O ficer and
Director



ARTICLE 5
CIK: 0000068622

NAME: U S WEST COMMUNICATIONS, INC

MULTIPLIER: 1,000,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD END DEC 31 199
CASH 191
SECURITIES 0
RECEIVABLES 1,57¢
ALLOWANCES 30
INVENTORY 14z
CURRENT ASSET¢ 2,162
PP&E 30,98¢
DEPRECIATION 17,54(
TOTAL ASSETS 16,35(
CURRENT LIABILITIES 3,491
BONDS 5,411
COMMON 7,34¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE (3,602
TOTAL LIABILITY AND EQUITY 16,35(
SALES 9,28¢
TOTAL REVENUES 9,28¢
CGS 0
TOTAL COSTS 0
OTHER EXPENSE¢ 7,05¢
LOSS PROVISION 0
INTEREST EXPENSE 38¢€
INCOME PRETAX 1,917
INCOME TAX 69€
INCOME CONTINUING 1,21¢
DISCONTINUED 0
EXTRAORDINARY 8)
CHANGES 0
NET INCOME 1,211
EPS PRIMARY 0
EPS DILUTED 0
End of Filing
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