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CONSOLIDATED STATEMENTS OF INCOME (Unaudited)

emz A

Dollars in millions

Operating revenues:
Local service $
Interstate access service
Intrastate access service
Long-distance network
services
Other services

Total operating revenues

Operating expenses:
Employee-related expenses
Other operating expenses
Taxes other than income taxes
Depreciation and amortization

Total operating expenses

Income from operations

Interest expense

Gains on sales of rural telephone exchanges

Other income (expense) - net

Income before income taxes and cumulative effect

of change in accounting principle

Provision for income taxes

Income before cumulative effect of change in

accounting principle

Cumulative effect of change in accounting

principle - net of tax

See Notes to Consolidated Financial Statements.

NET INCOME $

hree  Three Six Six

onths  Months Months Months

nded Ended Ended Ended

une 30. June 30. June 30, June 30,
1996 1995 1996 1995
1,179 $ 1,076 $ 2,324 $ 2,126
626 591 1,248 1,180
189 184 379 372
278 294 568 593
168 153 329 304
2,440 2,298 4,848 4,575
864 767 1,677 1,497
373 365 762 756
97 104 192 207
513 498 1,024 992
1,847 1,734 3,655 3,452
593 564 1,193 1,123
101 95 204 186
49 15 49 78
2 (20) (15) (33)
543 464 1,023 982
208 175 391 370
335 289 632 612
- - 34 -
335§ 289 $ 666 $ 612
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CONSOLIDATED BALANCE SHEETS (Unaudited)

June 30 , December 31,

Dollars in millions 19 96 1995
ASSETS
Current assets:

Cash and cash equivalents $ 67 $ 191

Accounts and notes receivable - net 15 07 1,546

Inventories and supplies 1 36 142

Deferred tax asset 2 02 240

Prepaid and other 74 43
Total current assets 1,9 86 2,162
Gross property, plant and equipment 31,5 22 30,988
Accumulated depreciation 17,8 63 17,540
Property, plant and equipment - net 13,6 59 13,448
Other assets 7 90 740
Total assets $ 16,4 35 $ 16,350

LIABILITIES AND SHAREOWNER'S EQUITY
Current liabilities:

Short-term debt $ 11 32 $ 995

Accounts payable 6 74 864

Employee compensation 2 41 281

Current portion of restructuring charge 2 02 270

Other 1,2 22 1,081
Total current liabilities 3,4 71 3,491
Long-term debt 53 90 5,411
Postretirement and other postemployment 2,2 90 2,316

benefit obligations
Deferred taxes, credits and other 1,3 85 1,386
Shareowner's equity:

Common shares - one share without 7,5 16 7,348

par value

Cumulative deficit (3,6 17) (3,602)
Total shareowner's equity 3,8 99 3,746
Total liabilities and shareowner's equity $ 16,4 35 $ 16,350

Contingencies (See Note B to the Consolidated Fineial Statements)

See Notes to Consolidated Financial Statemen



Form 10-Q - Part | U S WEST Communications, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

Six Months  Six Months
Ended Ended
June 30, June 30,
Dollars in millions 1996 1995
OPERATING ACTIVITIES
Net income $ 666 $ 612
Adjustments to net income:
Depreciation and amortization 1,024 992
Gains on sales of rural telephone exchanges (49) (78)
Deferred income taxes and amortization
of investment tax credits 4) 56
Cumulative effect of change in accounting (34) -
principle - net of tax
Changes in operating assets and liabilities:
Restructuring payments (74) (172)
Postretirement medical and life costs - (30) (211)
net of cash fundings
Accounts and notes receivable 45 (102)
Inventories, supplies and other (23) (41)
Accounts payable and accrued liabilities (83) 41
Other - net 18 4
Cash provided by operating activities 1,456 1,101
INVESTING ACTIVITIES
Expenditures for property, plant and equipment (1,259) (1,090)
Proceeds from sales of rural telephone exchanges 111 114
Payments on disposals of property, plant and
equipment () 2)
Cash (used for) investing activities (1,155) (978)
FINANCING ACTIVITIES
Net proceeds from issuance of short-term debt 302 569
Repayments of long-term debt (245) (132)
Dividends paid on common stock (630) (629)
Equity infusions from parent 148 -
Cash (used for) financing activities (425) (2192)
CASH AND CASH EQUIVALENTS
Decrease (124) (69)
Beginning balance 191 114
Ending balance $ 67 $ 45

See Notes to Consolidated Financial Statemer
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Six Months Ended June 30, 1996 and 1995
(Dollars in millions)

(Unaudited)
A. Summary of Significant Accounting Policies
Consolidated Financial Statements

U S WEST Communications, Inc. (the "Company") isoiporated under the laws of the State of Colottbis an indirect wholly owned
subsidiary of U S WEST, Inc.
("U S WEST").

The Consolidated Financial Statements have begrapre by the Company, pursuant to the interim t@mprules and regulations of the
Securities and Exchange Commission ("SEC"). Ceitdormation and footnote disclosures normally anpanying financial statements
prepared in accordance with generally acceptedusmticy principles have been condensed or omittedyaunt to the interim SEC rules and
regulations. In the opinion of the Company's managd, the Consolidated Financial Statements incélidedjustments, consisting of only
normal recurring adjustments, necessary to prdaght the financial information set forth thereinis suggested that these Consolidated
Financial Statements be read in conjunction withfthancial statements and notes thereto includédd Company's Form 10-K for the year
ended December 31, 1995.

New Accounting Standard

Effective January 1, 1996, the Company adopted it of Financial Accounting Standards ("SFAS") M1, "Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets to be Disposed Of." SFAS No. 121 requiraslting-lived assets and associated
intangibles be written down to fair value wheneariimpairment review indicates that the carryinlyeaannot be recovered on an
undiscounted cash flow basis. SFAS No. 121 alsoires|that a company no longer record depreciaigense on assets held for s
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Unaudited)

New Accounting Standard (Continued)

Adoption of SFAS No. 121 resulted in income of $8ét of tax of $22) from the cumulative effect ef’ersing depreciation expense recorded
in prior years related to rural telephone exchatggd for sale. Depreciation expense was reversad the date the Company formally
committed to a plan to dispose of the rural excleaamgsets through January 1, 1996. The income leasrbeorded as a cumulative effect of
change in accounting principle in accordance wiAS No. 121. The carrying value of the rural exd®assets was approximately $338 at
December 31, 1995. As a result of adopting SFASIRa, depreciation expense for the six months edded 30, 1996 was reduced by $16
($10 after tax). In 1996, depreciation expense delirease approximately $30 as a result of adof@if&S No. 121. The combined effects of
lower depreciation expense and the cumulative effeadoption of the new standard will be direaif§set by lower recognized gains on
future rural exchange sales.

B. Contingencies

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 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 othgigs 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 $155
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Unaudited)

B. Contingencies (Continued)

On April 11, 1996, the Washington State Utilitieslal ransportation Commission ("WUTC" or the "Comsiis") acted on the Company's
1995 rate request. In February 1995, the Compamngttdo increase revenues by raising rates fochasidential services over a four-year
period. The two major issues in this proceedinglive the Company's requests for improved capi@very and elimination of the
imputation of Yellow Pages revenue. Instead of gngrthe Company's request, the Commission ordappdoximately $91.5 in annual
revenue reductions, effective May 1, 1996. Basetherabove ruling, the Company filed a lawsuit with King County Superior Court (the
"Court") for an appeal of the order, a temporaay sif the ordered rate reduction and an authodmab implement a revenue increase.

On April 29, 1996, the Court stayed the rate desgeardered by the WUTC. The Court granted thefetag period of six months or until a
decision is made on the Company's appeal. Effebdliag 1, 1996, the Company began collecting revesuegect to refund with interest. The
Company expects its appeal to be successful and plat to accrue any of the amounts subject tocefdowever, an adverse judgment on
the appeal would have a significant impact on tbenany's future results of operatio
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Dollarsn millions)

Results of Operations

Comparative details of income before cumulative&fbf change in accounting principle for the siontts ended June 30 follow:

Six Six
Months  Mont hs
Ended Ende d
June 30, June 30, Percent
1996 1995 Change
Income before cumulative effect of
change in accounting principle $ 632 $ 612 3.3

Adjusted to exclude certain nonoperating items Gbepany's year-to-date 1996 income before cunvelatifect of change in accounting
principle was $592, an increase of $29, or 5.2gmrcompared with the same period in 1995. Th@perating adjustments include the 1996
current year, after-tax impact of $10 from adop®B#AS No. 121, "Accounting for the Impairment ofrigaLived Assets and for Long-Lived

Assets to be Disposed Of," and after-tax gains36f&nd $49 on the sales of rural telephone exclsaghgiéng the first six months of 1996 and
1995, respectively.

Effective January 1, 1996, the Company adopted SNASL21 (See Footnote A), which among other thingguires that companies no
longer record depreciation expense on assets befhle. Adoption of SFAS No. 121 resulted in a-tme gain of $34 related to the
cumulative effect of change in accounting principle

Increased income at the Company is attributablégber demand for services. Partially offsetting éffects of higher demand was an
increase in costs incurred to address the requitenassociated with accelerating business growttihér offsetting the effects of higher
demand were costs associated with continuing seimiprovement initiatives, expenditures relatedew business initiatives and flood
conditions in the Pacific Northwest during theffigsiarter of 199€
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Results of Operations (Continued)

Increased demand for the Company's services rddulgrowth in earnings before interest, taxesyeeption, amortization and other
("EBITDA") of 4.8 percent for the first half of 189 EBITDA also excludes the gains on sales of aertaal telephone exchanges in 1996
1995. The Company believes EBITDA is an importadidator of the operational strength of its busseass EBITDA, however, should not be
considered as an alternative to operating or roetnire as an indicator of the performance of the Goms business or as an alternative to
cash flows from operating activities as a meas@tigoidity, in each case determined in accordanith generally accepted accounting
principles.

Operating Revenues

An analysis of changes in the Company's operagugnues follows:

Higher Increase  Increase
Six Months Ended (Lower) ( Higher) (Decrease) (Decrease)
June 30, 1996 1995 Prices Re funds Demand Other Dollars Percent
Local service $2,324 $2,126 $ 17 $ (5) $ 194 $ 8 $ 198 9.3
Interstate access 1,248 1,180 (33) ) 110 2) 68 5.8
Intrastate access 379 372 (15) - 24 2) 7 1.9
Long-distance network 568 593 5) - (15) (5) (25) 4.2)
Other services 329 304 - - 25 25 8.2
Total $4,848 $4,575 $ (36) $ (12) $ 313 $ 8 $ 273 6.0

Local service revenues increased principally assalt of higher demand for services. Total repo#eckss lines increased 586,000, or 4.0
percent during the last 12 months, of which 228,@Cfltributed to second lines. Second line instimhs increased 32 percent during the past
year. Access line growth was 4.9 percent when &tjuer sales of approximately 124,000 rural tetaghaccess lines during the last

months. Also contributing to the increase in laaalvice revenues was expanded growth in new prahutservice offerings, such as caller
identification and call waiting. Local service renes from new product and service offerings wemr@pmately $80 in the first half of 199

an increase of approximately 120 percent compardoket same period last ye
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)

Operating Revenues (Continued)

Higher revenues from interstate access servicestedsfrom access line growth and an increase®mp8rcent in interstate billed access
minutes of use. The increased volume of businesspattially offset by the effects of price redunsand refunds. Intrastate access revenues
increased slightly due to higher demand, largelgeatfby the effects of price reductions.

Long-distance network revenues decreased primarily atiget effects of competition, rate reductions draiinplementation of a multiple t
carrier plan (MTCP) in lowa in May 1996. The MTClbars independent telephone companies to act bsaoiers. The impact of the MTC
for the six months ended June 30, 1996 was longstie revenue losses of $6, offset by increasidrastate access revenues of $1 and
decreases in other operating expenses (i.e. aegpesse) of $6.

Excluding the effects of the MTCP, long-distanceagk revenues decreased 3.2 percent for six matied June 30, 1996. Erosion of
long-distance revenue will continue due to the lfssxclusivity of 1+ dialing in Minnesota, whicletame effective in February 1996, and in
Arizona, effective in April 1996.

Revenues from other services increased primarily @sult of continued market penetration in veieEssaging services and increases in
inside wire services.

Costs and Expenses

Six Months Ended S ix Months Ended
June 30, J une 30,
Percent
1996 1995 Change

Employee-related expenses  $ 1,677 $ 1,497 120
Other operating expenses 762 756 0.8
Taxes other than income taxes 192 207 (7.2)
Depreciation and amortization 1,024 992 32
Interest expense 204 186 9.7
Other expense - net 15 33 (54.5)

Employee-related expenses increased $180 compatkd prior year. This increase is primarily atitéble to continued efforts to meet the
requirements associated with accelerating busigresgth, servic-improvement initiatives and new business initiagiy
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Costs and Expenses (Continued)

Salaries and wages increased employee-related sepéy approximately $73 over the prior year, primdue to inflation-driven base wage
increases. The increase is also attributable torblvgy certain employee transfers from affiliateng@nies during 1995. Salaries and wages
were reduced through restructuring; however, cast¢sciated with employee transfers, along withrotfeekforce additions needed to meet

the increased business growth and service-impronemigiatives, have offset these benefits.

Overtime payments and contract labor increasedoappately $85 over the prior year. The increasedntract labor is primarily due to
increased network operations costs incurred to memlerating business growth and marketing orgéiniz costs associated with the
implementation of new products and services. Adddlly, approximately $15 of this increase is htitable to severe flooding in Washington
and Oregon during the first quarter of 1996. PHytafsetting the increase in employeelated expenses was a reduction in the postredint
benefits accrual and lower travel and conferenpeleses.

The increase in other operating expenses is piliyrduie to increased uncollectibles, higher adviegisosts and greater materials and sup
expense. Offsetting these increases were lowdiasdfiexpenses and the effect of the MTCP implestkit lowa in May of 1996. Taxes otl
than income taxes decreased primarily as a rektithing.

Increased depreciation and amortization expenseattiiisutable to the effects of a higher depre@asset base, partially offset by the effects
of 1995 sales of rural telephone exchanges anddbption of SFAS No. 121.

Interest expense increased due to equal effectigbtly higher debt levels, as well as higher iagt rates associated with refinancing
commercial paper in the latter part of 19
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
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 custemeices while reducing the costs of providingsth services.

Following are schedules of the costs and planneadtfmee reductions included in the RestructuringrP|

Actual Ac tual Estimate Estimate
Restructuring Plan Costs 1994 1995 1996 1997 Total
Cash expenditures:
Employee separation (1)<F1> $ 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 cash expenditures 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 the 1991 restructuring reserve
at

December 31, 1993 aggregate $311.

Actual Actual Estimate(1)<F 1> Estimate(1)<F1>

Workforce Reductions 1994 1995 19 96 1997 Total
Employee separations

Managerial 497 682 2 02 1,357 2,738

Occupational 1,683 1,643 7 98 3,138 7,262
Total 2,180 2,325 1,0 00 4,495 10,000
<F1>
(1) Certain of the workforce reductions scheduled for 1997 may occur in 1996.
The Restructuring Plan is expected to be substanti ally complete by the end of

1997.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Restructuring Charge (Continued)

Employee separation costs include severance pagntesdlth-care coverage and postemployment edadagioefits associated with the
planned reduction of 10,000 employees. System dpu@nt costs include new systems and the applicafienhanced system functionality
to existing single-purpose systems to provide irstegl, end-to-end customer service. Real estate tmsude preparation costs for the new
service centers. The Company has consolidate®@s8stomer service centers into 26 centers intEs cThe relocation and retraining costs
are related to moving employees to the new seogoéers and retraining employees on the methodsystidms required in the new,
restructured mode of operation.Progress Under Téstricturing Plan:

Following is a reconciliation of restructuring agty during the first six months of 1996:

Reserve Balance  First half  Reserve Balance
December 31, 1995 1996 Activity June 30, 1996
Employee separations
Managerial $ 63 $ 12 $ 51
Occupational 97 9 88
Total separations 160 139
Systems development
Service delivery 44 18 26
Service assurance 26 3 23
Capacity provisioning 42 17 25
All other 1 1 -
Total systems 113 39 74
Real estate 14 3 11
Relocation 33 2 31
Retraining and other 29 9 20

Total $ 349 $ 74 $ 275
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Restructuring Charge (Continued)

Progress Under The Restructuring Plan (Continued):

Fir st half Cumulative
1994 1995 1996 Separations
Separations Separations Sep arations June 30, 1996
Employee separations
Managerial 497 682 190 1,369
Occupational 1,683 1,643 261 3,587
Total 2,180 2,325 451 4,956

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, amlig)onduct. The PSC's initial order der
a refund request from interexchange carriers ahergiarties related to the Tax Reform Act of 1986is action is still in the discovery
process. If a formal filing - made in accordancéwtihie remand from the Supreme Court - allegestligaexceptions apply, the range of
possible risk is $0 to $155.

On April 11, 1996, the Washington State Utilitieglal ransportation Commission ("WUTC" or the "Comsiis") acted on the Company's
1995 rate request. In February 1995, the Compamngttdo increase revenues by raising rates fochasidential services over a four-year
period. The two major issues in this proceedingline the Company's requests for improved capi@very and elimination of the
imputation of Yellow Pages revenue. Instead of gingrthe Company's request, the Commission ordappdoximately $91.5 in annual
revenue reductions, effective May 1, 1996. Basetherabove ruling, the Company filed a lawsuit with King County Superior Court (the
"Court") for an appeal of the order, a temporaay sif the ordered rate reduction and an authoozat implement a revenue increa
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Contingencies (Continued)

On April 29, 1996, the Court stayed the rate demsardered by the WUTC. The Court granted thefetag period of six months or until a
decision is made on the Company's appeal. EffeMiag 1, 1996, the Company began collecting revesubgect to refund with interest. The
Company expects its appeal to be successful and plat to accrue any of the amounts subject tomcefdowever, an adverse judgment on
the appeal would have a significant impact on then@any's future results of operations.

Regulatory Environment

On August 1, 1996, the Federal Communications Casion ("FCC") established a framework of minimurtioraal rules that will enable tt
states and the FCC to begin implementing the lomaipetition provision of the Telecommunications AE1996. The FCC's order relies
heavily on the states to develop specific ratespandedures consistent with the FCC's general .ridiekided in the order are stipulations that
require local exchange carriers ("LECs") to: aMile interconnection to any requesting telecomnatioas carrier at any technically feasi
point, equal in quality to that provided by theuntbent LEC; b) provide unrestricted access to nétwervices on an unbundled basis;

c) provide physical collocation of equipment neaegdor interconnection at the incumbent LEC's gsars, unless physical collocation is not
practical for technical reasons or because of sliai@tions; and d) offer for resale any teleconmimations services that the LEC provides at
retail to subscribers who are not telecommunicaticarriers. The order also stipulates that comrakenedbile radio service operators
("CMRS") are entitled to reciprocal compensatiomagements and that a LEC may not charge a CMR&damofor terminating LEC-
originated traffic. The FCC's order continues tovidle for access charge recovery by LECs from @xtelnange carriers until it further
evaluates the issues of access charge reform anersal service. The Company is evaluating theceffef the ordel



Form 10-Q - Part | U S WEST Communications, Inc.
Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations (Contined)
Other Items

In connection with the Washington State Utilitiesla ransportation Commission's $91.5 rate reduciider (See "Contingencies"), U S
WEST Communications' debt securities have beereglaa rating watch by Duff & Phelps. U S WEST Conmioations' senior unsecured
debt and commercial paper ratings have also beegrénl by Standard and Poor's in connection witblarary 27, 1996, announcement b
S WEST, Inc. of a planned merger with Continentabl@vision, Inc. The senior unsecured debt wasdedveo A-plus from AA-minus and
the commercial paper was lowered to A-1 from A-GspIThe credit rating of U S WEST Communicatiomditdsecurities was reaffirmed by
Moody's and is under review by Fitch.

Some of the information presented in or in conmectiith this report constitutes "forward-lookingments" within the meaning of the
Private Securities Litigation Reform Act of 1995though the Company believes that its expectatamasased on reasonable assumptions
within the bounds of its knowledge of its businard operations, there can be no assurance that aesults will not differ materially from i
expectations. Factors that could cause actualtsesutliffer from expectations include: (i) greatiesn anticipated competition from new
entrants into the local exchange and intralatantaltkets, (ii) changes in demand for products amdices, including optional custom calling
features, (iii) higher than anticipated employeels, capital expenditures, and operating expeaseasresult of unusually rapid in-region
growth, (iv) the gain or loss of significant custers, and (v) regulatory changes affecting the tetenunications industry, including changes
that could have an impact on the competitive emwirent in the local exchange mark
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

On April 11, 1996, the Washington State Utilitieslal ransportation Commission ("WUTC" or the "Comsiis") acted on the Company's
1995 rate request. In February 1995, the Compangttdo increase revenues by raising rates fockrasidential services over a four-year
period. The two major issues in this proceedinglive the Company's requests for improved capi@very and elimination of the
imputation of Yellow Pages revenue. Instead of gngrthe Company's request, the Commission ordappdoximately $91.5 in annual
revenue reductions, effective May 1, 1996. Basetherabove ruling, the Company filed a lawsuit with King County Superior Court (the
"Court") for an appeal of the order, a temporaay sif the ordered rate reduction and an authodmab implement a revenue increase.

On April 29, 1996, the Court stayed the rate desgeardered by the WUTC. The Court granted thefetag period of six months or until a
decision is made on the Company's appeal. Effebliagg 1, 1996, the Company began collecting revesuegect to refund with interest. The
Company expects its appeal to be successful and plat to accrue any of the amounts subject tocefdowever, an adverse judgment on
the appeal would have a significant impact on then@any's future results of operations.

Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits

Exhibit No.

12 Statement regarding computation of earnings
to fixed charges ratio of U S WEST
Communications, Inc.
27 Financial Data Schedule
(b) Reports on Form 8-K Filed During the Second Qu arter of 1996:

(i) Form 8-K report dated April 4, 1996, concernin g changes in
the registrant's certifying accountant.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

U S WEST Communications, Inc

/sl Alan R Spies

Allan R Spies
Vi ce President and Controller

August 12, 1996



EXHIBIT 12

Quarter Ended

U S WEST Communications, Inc.
RATIO OF EARNINGS TO FIXED CHARGES

6

(Dollars in Millions)

Income before income taxes and cumulative
effect of change in accounting principle

Interest expense (net of amounts capitalized)

Interest factor on rentals (1/3)

Earnings

Interest expense

Interest factor on rentals (1/3)

Fixed charges

Ratio of earnings to fixed charges

6

Income before income taxes and cumulative
effect of change in accounting principle

Interest expense (net of amounts capitalized)

Interest factor on rentals (1/3)

Earnings

Interest expense

Interest factor on rentals (1/3)

Fixed charges

Ratio of earnings to fixed charges

/30/96 6/30/95

$543  $464
101 95
15 16
$659  $575
116 105
15 16
$131  $121
5.03 475

Year-to-Date
/30/96 6/30/95

$1,023  $982
204 186
29 31

$1,256  $1,199

232 205
29 31
$261  $236
481 5.08



ARTICLE 5
CIK: 0000068622

NAME: US WEST COMMUNICATIONS, INC

MULTIPLIER: 1,000,000

PERIOD TYPE 3 MOS 6 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD END JUN 30 199 JUN 30 199
CASH 67 67
SECURITIES 0 0
RECEIVABLES 1,507 1,507
ALLOWANCES 0 0
INVENTORY 13€ 13€
CURRENT ASSET¢ 1,98¢ 1,98¢
PP&E 31,52: 31,52:
DEPRECIATION 17,86: 17,86
TOTAL ASSETS 16,43¢ 16,43:
CURRENT LIABILITIES 3,471 3,471
BONDS 5,39( 5,39(
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 7,51¢ 7,51¢€
OTHER SE (3,617 (3,617
TOTAL LIABILITY AND EQUITY 16,43: 16,43:
SALES 2,44( 4,84¢
TOTAL REVENUES 2,44( 4,84¢
CGS 0 0
TOTAL COSTS 0 0
OTHER EXPENSE¢ 1,84 3,65¢
LOSS PROVISION 0 0
INTEREST EXPENSE 101 204
INCOME PRETAX 54z 1,022
INCOME TAX 20¢ 391
INCOME CONTINUING 33¢ 632
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 34
NET INCOME 33t 66€
EPS PRIMARY 0 0
EPS DILUTED 0 0
End of Filing
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