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INTEREST PAYABLE MAY 15 AND NOVEMBER 15
I SSUE PRI CE: 99.646%

The Notes will mature and the principal amount wél payable on November 15, 2008. The Notes arecunsd obligations of U S WEST
Communications, Inc. (the "Company") and rank elguaith all other unsecured and unsubordinated weigness of the Company. The
Company may redeem the Notes, in whole at any ¢inie part from time to time, at a redemption pritetermined as described on page S-7.
The Company will issue the Notes in minimum denations of $1,000 increased in multiples of $1,000.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas

upon the adequacy or accuracy of this Prospectppl@&uent or the accompanying Prospectus. Any reptaon to the contrary is a crimir
offense.

The principal executive offices of the Company lagated at 1801 California Street, Denver, Color&f202, telephone number; 303-896-
1277.

PRICE TO DISCOUNTS AND PROCEEDS TO
PUBLIC COMMISSIONS THE COMPANY
Per Note 99.646% .650% 98.996%
Total $318,867,200 $2,080,000 $316,787,200

The Notes have been approved for listing on the Mevk Stock Exchange, subject to official noticeisfuance. Currently, there is no public
market for the Notes.

The Notes will be ready for delivery in book-entoym only through The Depository Trust Company coabout November 17, 1998.
J.P.MORGAN & CO.
LEHMAN BROTHERS
MERRILL LYNCH & CO.
SALOMON SMITH BARNEY

November 12, 199



No person is authorized to give any informatioicomake any representations other than those cattar incorporated by reference in 1
Prospectus Supplement or the accompanying Prospegtd, if given or made, such information or reprgations must not be relied upon as
having been authorized. This Prospectus Supplearghthe accompanying Prospectus do not constitutéfar to sell or the solicitation of
offer to buy any securities other than the seasitiescribed in this Prospectus Supplement orfantofsell or the solicitation of an offer to
buy such securities in any circumstances in whigthoffer or solicitation is unlawful. Neither tdelivery of this Prospectus Supplement or
the accompanying Prospectus, nor any sale madartd@eand thereunder shall, under any circumstacoeste any implication that there
been no change in the affairs of the Company dimeelate hereof or that the information containethoorporated by reference herein or
therein is correct as of any time subsequent ta#te of such information.
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The following information concerning the Companyldhe Notes should be read in conjunction withitiiermation contained in the
accompanying Prospectus. Capitalized terms useddiutefined in this Prospectus Supplement havedhee meanings as in the
accompanying Prospectus.

FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

Some of the information presented in this ProspgeSupplement or incorporated by reference conssitiforward-looking statements” within
the meaning of the Private Securities LitigatiorfidrR@ Act of 1995. Although the Company believes tkmexpectations are based on
reasonable assumptions within the bounds of itsviexdge of its businesses and operations, therbear assurance that actual results will
not differ materially from its expectations. Fasttinat could cause actual results to differ fromeetations include:

- greater than anticipated competition from newaants into the local exchange, intraLATA toll, wass and data markets, causing loss of
customers and increased price competition;

- changes in demand for the Company's productsarvices, including optional custom calling feasyre
- higher than anticipated employee levels, cagxplenditures and operating expenses (such asasssisiated with year 2000 remediation);
- the loss of significant customers;

- pending and future state and federal regulatbanges affecting the telecommunications industigiuding changes that could have an
impact on the competitive environment in the laathange market;

- a change in economic conditions in the variousketa served by the Company's operations;

- higher than anticipated start-up costs associatddnew business opportunities;

- consumer acceptance of broadband services, indudlephony, data and wireless services; and

- delays in the development of anticipated techgiels or the failure of such technologies to penfaiccording to expectations.

The Company undertakes no obligation to publiclglatp or revise any forward-looking statements, weas a result of new information,
future events or otherwise. In light of these rjskscertainties and assumptions, the forward-lapkivents discussed in this Prospectus
Supplement and the accompanying Prospectus miglucear.

THE COMPANY

The Company provides communications services ttbmeys in a 14-state mountain and western regidheoUnited States. This region is
comprised of Arizona, Colorado, Idaho, lowa, Minotes Montana, Nebraska, New Mexico, North Dakota&gon, South Dakota, Utah,
Washington and Wyoming. The Company has more tBamiftion residential and business customers imgitgon. The Company is a
Colorado corporation and a wholly-owned subsid@ry S WEST, Inc., a Delaware corporation ("U S WESThe Company's principal
executive offices are located at 1801 Californi&t Denver, Colorado 80202, telephone number:

303-896-1277.

RECENT DEVELOPMENTS

On June 12, 1998, the former parent corporatich@fCompany, old U S WEST, Inc. (renamed "MediaGnaup, Inc."), separated its media
business and communications business into two gyliteded companies (the "Separation"). The mbd&ness is conducted through
MediaOne Group, Inc. and the communications busiesow conducted through U S WEST and its sudsel. U S WEST is not
guaranteeing the payment of principal, premiunanyj, or interest on the Notes.
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From time to time the Company engages in discussiegarding dispositions, acquisitions and othailar transactions. Any such transac
could include, among other things, the transfde saacquisition of significant assets, businessdsterests, including joint ventures, or the
incurrence, assumption or refinancing of indebtsdnand could be material to the financial conditad results of operations of the
Company. There is no assurance that any such disagswill result in the consummation of any suemsaction.

USE OF PROCEEDS

The Company will apply the net proceeds from tHe shthe Notes primarily to the repayment of atjpor of its commercial paper
indebtedness. For the nine months ended Septerib&p38, the Company's commercial paper carriedighted average interest cost of
5.6202%.

CAPITALIZATION

The following table sets forth, at September 3®81.9i) the unaudited consolidated historical capation of the Company and (i) the
unaudited consolidated historical capitalizationhaf Company, as adjusted to reflect the saleeNibites and the application of the estimated
net proceeds therefrom as described under "UseocEBds." The table should be read in conjunctiith tlee historical financial statements
and notes thereto of the Company included in tleeichents incorporated by reference herein. See "8Weu Can Find More Information”

in the accompanying Prospectus.

AT SEPTEMBER 30, 1998

AS
HISTORICAL ADJUSTED

(DOLLARS IN MILLIONS)

Short-term debt.....ccoovvvvviiiiiieveee $ 850 $ 530
Long-term debt.........cooveviveiiieecieeeies e $ 4,831 $ 4,831
Notes offered hereby...........coovvvvcceeee. - 320
Total shareowner's equity (1)....cccoevvveeeeneeee e 4,463 4,463
Total capitalization..........cccccevvevvcveeeeee. e, $ 9,294 $ 9,614

(1) The Company has issued one share of commok &idts parent company, U S WEST.
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SUMMARY HISTORICAL FINANCIAL DATA

The following table sets forth summary historiagabhcial information for the Company. The summastdrical financial data below should
be read in conjunction with the consolidated finahstatements and notes thereto of the Companiyded in the Company's Form 10-K/A
for the year ended December 31, 1997. See "WhewveCém Find More Information" in the accompanyingdprectus. The summary histori
financial data at December 31, 1997 and 1996 anddoh of the two years ended December 31, 1998, been derived from the
consolidated financial statements of the Compaijchlvhave been audited by Arthur Andersen LLP, jreaielent public accountants. The
summary historical financial data at December 3B51 1994 and 1993, and for each of the three ysrated December 31, 1995, have been
derived from the consolidated financial statemefithe Company, which have been audited by PricenlvatiseCoopers LLP, independent
accountants. See "Experts" in the accompanyingoeobgs. The summary historical financial data @tt&aber 30, 1998 and 1997 have been
derived from the unaudited consolidated finandiafesnents of the Company, which have been prepardde same basis as the audited
consolidated financial statements and, in the opimf management, contain all adjustments, congisgif only normal recurring adjustments,
necessary for a fair presentation of the finanpdsition and results of operations for these peari®sults for interim periods are not
necessarily indicative of results for the entirarye

NINE MONTHS ENDED OR YEAR ENDED OR AS OF
AS OF SEPTEMBER 30 , DECEMBER 31,
1998 1997 1997 1996 1995 1994 1 993

DOLLARS IN MILLIONS

STATEMENT OF INCOME DATA:

Operating revenues............. $ 8,103 $ 7,6 44 $ 10,083 $ 9,831 $ 9,284 $ 8,998 $ 8,656
Operating income(1).... 2,004 19 69 2,336 2,400 2,225 2,150 1,074
Interest expense.......... . 288 2 82 374 414 386 331 374
Net income (loss)(2)........... 1,010 1,0 60 1,252 1,267 1,211 1,175 (2,683)
BALANCE SHEET DATA:
Total assets.........cceeene 17,326 16,5 77 17,008 16,632 16,350 15,700 15,162
Total debt....... ... 5681 54 46 5516 6,209 6,406 5,727 5,352
Total equity 4,463 4,3 64 4,400 4,060 3,746 3,684 3,140
OPERATING DATA:

EBITDA(3)...c.veeiveeeiiaenns 3,584 35 43 4,439 4,501 4,247 4,037 3,760
Capital expenditures........... 1,863 1,6 13 2,605 2,779 2,714 2,454 2,182
Ratio of earnings to fixed

charges(4).......ccccveuuee. 5.62 5. 92 5.33 4.95 4.86 5.22 2.56
Telephone network access lines

in service (thousands)....... 16,408 15,8 29 16,033 15,424 14,795 14,299 13,803
Billed access minutes of use

(millions)

Interstate...........cc...... 43,868 41,0 85 55,362 52,039 47,801 43,768 40,594
Intrastate................... 9,206 8,7 02 11,729 10,451 9,504 8,507 7,529
Telephone company employees.... 45,654 43,3 88 43,749 45,427 47,934 47,493 49,668
Telephone company employees per

ten thousand access lines.... 27.8 27 4 27.3 29.5 32.4 33.2 36.0

(FOOTNOTES ON FOLLOWING PAGE)
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NOTESTO SUMMARY HISTORICAL FINANCIAL DATA

(1) Operating income for the first nine months 89& includes Separation expenses of $94 and ahiagsErment charge of $35. 1997
operating income includes a $225 regulatory chestgged primarily to a rate reduction order in 8tate of Washington. 1996 operating
income includes the current effects of $24 frompaihy Statement of Financial Accounting Standat8AS") No. 121. 1993 operating
income includes a one-time restructuring chargg8&0.

(2) Net income for the first nine months of 1998lirdes Separation expenses of $68 and an assatimepa charge of $21. Net income for
the first nine months of 1997 includes a gain a8 $4 the sales of certain rural telephone exchari@®¥ net income includes a $152
regulatory charge related primarily to a rate reiducorder in the State of Washington, a gain & $4 the sales of certain rural telephone
exchanges, and a gain of $32 on the sale of thep@oy's investment in Bell Communications Resedrzh,1996 net income includes a gain
of $36 on the sales of certain rural telephone amghks and the cumulative and current effects ofad@4$15, respectively, from adopting
SFAS No. 121. 1995 net income includes a gain 6f@8the sales of certain rural telephone excharagesxtraordinary charge of $8 for the
early extinguishment of debt and $8 for costs daged with the November 1995 recapitalization. 1884income includes a gain of $51 on
the sales of certain rural telephone exchanges3 @@80income was reduced by $534 for a restrugwirarge and $54 for the cumulative
effect on deferred taxes of the 1993 federally nadediincrease in income tax rates. 1993 net inagasealso reduced by extraordinary
charges of $3,041 for the discontinuance of SFAS™aand $77 for the early extinguishment of debt.

(3) Earnings before interest, taxes, depreciagomrtization, and other ("EBITDA"). EBITDA also dudes gains on asset sales and a
restructuring charge. The Company considers EBIEHDAmMportant indicator of the operational strereytld performance of its business.
EBITDA, however, should not be considered as armditive to operating or net income as an indicatdne performance of the Company's
businesses or as an alternative to cash flows @qpenating activities as a measure of liquidityeath case determined in accordance with
generally accepted accounting principles.

(4) 1993 ratio includes a one-time restructuringrgle of $880. Excluding the restructuring chargertitio would have been 4.55.
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DESCRIPTION OF NOTES
GENERAL

The Notes will be issued as a separate series loif Berurities under an Indenture dated as of Afil1990, as supplemented by the First
Supplemental Indenture, dated as of April 16, 189, as amended by the Trust Indenture Reform At990 (as supplemented and
amended, the "Indenture"), between the Companyraed-irst National Bank of Chicago, as trustee {fhestee"). The provisions of the
Indenture are more fully described under "Desaiptif Debt Securities" in the accompanying Prosmedb which reference is hereby made.
Capitalized and other terms not otherwise definer@in shall have the meanings given to them irattoempanying Prospectus and the
Indenture. As of the date of this Prospectus Supeit, the principal amount of Debt Securities @utding under the Indenture is $4.022
billion.

The Notes will be limited to $320,000,000 aggregatacipal amount. The Notes will be issued onlyegistered form in denominations of
$1,000 and integral multiples thereof. The Noteswarsecured obligations of the Company and ranklbqwith all of its other unsecured a
unsubordinated indebtedness. Reference is matie tictompanying Prospectus for a detailed sumnfagditional provisions of the Notes.

The Notes will bear interest at the rate of 5 5886 annum from November 17, 1998, or from the mastnt interest payment date to which
interest has been paid or duly provided for, pagyakmiannually in arrears on May 15 and Novembef Each year, commencing May 15,
1999, to the persons in whose names the Noteegistered at the close of business on the MayNowember 1, as the case may be, next
preceding such interest payment date. Interestwitalculated on the basis of a 360-day year elvev30-day months. If any interest
payment date, maturity date or redemption dateLisgaml Holiday in New York, New York, the requirpdyment shall be made on the next
succeeding day that is not a Legal Holiday asvfdte made on the date such payment was due aindenest shall accrue on the amount so
payable for the period from and after such intepagiment date, maturity date or redemption datéhesase may be, to such next succeeding
day. "Legal Holiday" means a Saturday, a Sundag, @aty on which banking institutions are not reggiito be open.

The Notes will mature and the principal amount wél payable on November 15, 2008. The Notes wilhave the benefit of any sinking
fund.

The Trustee, through its corporate trust officéhim Borough of Manhattan in The City of New York §uch capacity, the "Paying Agent"),
will act as the Company's paying agent with respethe Notes. Payments of principal, premiumpif,aand interest on the Notes will be
made by the Company through the Paying Agent to [5&& "-Book-Entry System."

The Notes may be transferred or exchanged withousarvice charge at the corporate trust officthefPaying Agent in the Borough of
Manhattan in The City of New York, or at any otléfice or agency maintained by the Company or thesfee for such purpose.

OPTIONAL REDEMPTION

The Notes will be redeemable at the option of tben@any, in whole at any time or in part from tiroditme, on at least 30 days but not more
than 90 days prior written notice mailed to theistged holders thereof, at a redemption price lemguhe greater of (i) 100% of the principal
amount of the Notes to be redeemed and (ii) the agrdetermined by the Quotation Agent (as defiredin), of the present values of the
principal amount of the Notes to be redeemed aadamaining scheduled payments of interest thefireom the redemption date to Novem
15, 2008 (the "Remaining Life") discounted fromithrespective scheduled payment dates to the retiengate on a semiannual

S-7



basis (assuming a 360-day year consisting of 30autatyths) at the Treasury Rate (as defined heréiis)20 basis points, plus, in either case,
accrued interest thereon to the date of redemption.

If money sulfficient to pay the redemption priceaofl accrued interest on all of the Notes (or postithereof) to be redeemed on the
redemption date is deposited with the TrusteeRaying Agent on or before the redemption date anthin other conditions are satisfied,
then on and after such date, interest will ceasetoue on such Notes (or such portion thereoReddbr redemption.

"Comparable Treasury Issue" means the United Statasury security selected by the Quotation Agsrttaving a maturity comparable to
the Remaining Life that would be utilized, at thme of selection and in accordance with customignictial practice, in pricing new issues
corporate debt securities of comparable maturith wie Remaining Life of the Notes to be redeemed.

"Comparable Treasury Price" means, with respeahioredemption date, the average of five Refer@measury Dealer Quotations for such
redemption date, after excluding the highest ame#b of such Reference Treasury Dealer Quotatmn§the Trustee obtains fewer than
three such Reference Treasury Dealer Quotatioasbrage of all such quotations.

"Quotation Agent" means the Reference Treasurydegipointed by the Company.

"Reference Treasury Dealer" means each of J.P. dmoBgcurities Inc., Lehman Brothers Inc., Mernthch Government Securities Inc. and
Salomon Smith Barney Inc., and their respectivesssors; provided, however, that if any of thedoreg shall cease to be primary U.S.
Government securities dealers in New York CityRarhary Treasury Dealer"), the Company shall stlgstitherefor another Primary
Treasury Dealer.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue (expresseakim case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiagraldlto maturity of the Comparable
Treasury Issue, calculated on the third busineggdeceding such redemption date using a pricéhimComparable Treasury Issue
(expressed as a percentage of its principal amegpidl to the Comparable Treasury Price for sudamgtion date.

BOOK-ENTRY SYSTEM

DTC will act as securities depository for the NofElse Notes will each be issued only in the fornoé or more fully registered certificates
registered in the name of Cede & Co., DTC's nomiaeept as provided below, owners of beneficitdriasts in the certificates for the No
registered in the name of DTC or its nominee ("@ldWotes") will not be entitled to have the Globkites registered in their names and will
not receive or be entitled to receive physicahagl of the Global Notes in definitive form. Unlesmsd until definitive Notes are issued to
owners of beneficial interest in the Global Nows;h owners of beneficial interest will not be iaed as holders of the Notes by the
Company, the Trustee or the Paying Agent. Hendd,such time, owners of beneficial interests ia tAlobal Notes will only be able to
exercise the rights of Holders indirectly through@and its participating organizations (which maglide Morgan Guaranty Trust Compz
of New York, Brussels office, as operator of thedeélear System, and Citibank, N.A., as operatdCedel Bank, societe anonyme). Excef
set forth below, the certificates may not be trarsd except as a whole by DTC to a nominee of BBy a nominee of DTC to DTC or
another nominee of DTC or by DTC or any nominea saccessor of DTC or a nominee of such successor.
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The laws of some jurisdictions require that cerfainchasers of securities take physical delivergegiurities in definitive form. Such laws
may impair the ability to transfer beneficial irgsts in a Global Note.

DTC is a limitedpurpose trust company organized under the New Barkking Law, a "banking organization" within the amég of the Ne»
York Banking Law, a member of the Federal Resemstedn, a "clearing corporation” within the meanaighe New York Uniform
Commercial Code, and a "clearing agency" registpreduant to the provisions of Section 17A of teeBities Exchange Act of 1934, as
amended. DTC holds securities that its particip@iRarticipants") deposit with DTC. DTC also fatilies the settlement among Participants
of securities transactions, such as transfers Butjes, in deposited securities through electroomputerized book-entry changes in
Participants' accounts, thereby eliminating thedrfee physical movement of securities certificat@sect Participants include securities
brokers and dealers (including the Underwriterapks, trust companies, clearing corporations andiceother organizations ("Direct
Participants"). DTC is owned by a number of itsddirParticipants and by the New York Stock Exchaihge, the American Stock Exchan
Inc., and the National Association of SecuritiesBes, Inc. Access to DTC's system is also avalébbthers such as securities brokers and
dealers, banks and trust companies that clearghroumaintain a custodial relationship with a DirBarticipant, either directly or indirectly
("Indirect Participants"). The rules applicabledX®C and its Participants are on file with the Séms and Exchange Commission.

Purchases of Notes within DTC's system must be rhgde through Direct Participants, which will récea credit for the Notes on DTC's
records. The ownership interest of each actualhaser of each Note ("Beneficial Owner") is in ttwrbe recorded on the Direct and Indirect
Participants' records. Beneficial Owners will neteive written confirmation from DTC of their pueges, but Beneficial Owners are
expected to receive written confirmations providd®gails of the transactions, as well as periotditesnents of their holdings, from the Direct
or Indirect Participants through which the Benefi€dwners purchased the Notes. Transfers of owigensterests in the Notes are to be
accomplished by entries made on the books of Raatits acting on behalf of Beneficial Owners. Bériaf Owners will not receive
certificates representing their ownership interestdotes, except in the event that use of the battky system for the Notes is discontinued.

To facilitate subsequent transfers, all of the Nateposited by Participants with DTC are registénatie name of DTC's nominee, Cede &
Co. The deposit of Notes with DTC and their registm in the name of Cede & Co. effect no chandeeineficial ownership. DTC has no
knowledge of the actual Beneficial Owners of theddoDTC's records reflect only the identity of Dieect Participants to whose accounts
such Notes are credited, which may or may not beBémeficial Owners. The Participants will remasponsible for keeping account of their
holdings on behalf of their customers.

Conveyances of notices and other communicatiorB3Ty to Direct Participants, by Direct Participatddndirect Participants, and by Direct
Participants and Indirect Participants to BenefiGianers will be governed by arrangements amonmtlseibject to any statutory or
regulatory requirements as may be in effect franetto time.

Although voting with respect to the Notes is linditén those cases where a vote is required, nddfi€ nor Cede & Co. will itself consent or
vote with respect to Notes. Under its usual procesiuDTC would mail an Omnibus Proxy to the Compasigoon as possible after the
applicable record date. The Omnibus Proxy assigrte@: Co.'s consenting or voting rights to thosee&li Participants to whose accounts the
Notes are credited on the applicable record ddnfified in a listing attached to the Omnibus Rjo

Payments of principal, premium, if any, and intemsthe Notes will be made to Cede & Co., as nemiof DTC. DTC's practice is to credit
Direct Participants' accounts on the relevant paytrdate in accordance with their respective holglisigown on DTC's records unless DTC
has reason to
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believe that it will not receive payments on suelgrpent date. Payments by Participants to Benefvaters will be governed by standing
instructions and customary practices, as is the wéth securities held for the account of custonretsearer form or registered in "street
name," and will be the responsibility of such Raptnt and not of DTC, the Paying Agent, the Treste the Company, subject to any
statutory or regulatory requirements as may bdfatefrom time to time. Payment of principal, prieim, if any, and interest to Cede & Co
the responsibility of the Company, the Paying Agamnthe Trustee, disbursement of such paymentsrecOParticipants is the responsibility
of DTC, and disbursement of such payments to theefd@al Owners is the responsibility of Direct aimdlirect Participants.

Except as provided herein, a Beneficial Owner @labal Note will not be entitled to receive physidelivery of Notes. Accordingly, each
Beneficial Owner must rely on the procedures of D@@xercise any rights under the Notes.

DTC may discontinue providing its services as séiesrdepository with respect to the Notes at amg tby giving reasonable notice to the
Company or the Paying Agent. Under such circumstsirio the event that a successor securities depp& not obtained, certificates for the
Notes are required to be printed and delivered.ithadhlly, the Company may decide to discontinue akthe system of bo-entry transfers
through DTC (or a successor depositary) with resfethe Notes. In that event, certificates for Naes will be printed and delivered.

DTC management is aware that some computer apphsatystems, and the like for processing datgsté®ns") that are dependent upon
calendar dates, including dates before, on, amrd déinuary 1, 2000, may encounter "Year 2000 pnehleDTC has informed its Participants
and other members of the financial community (fineldstry™) that it has developed and is implemen#rprogram so that its Systems, as the
same relate to the timely payment of distributi¢insluding principal and income payments) to segtolders, book-entry deliveries, and
settlement of trades within DTC ("DTC Servicesyntinue to function appropriately. This programlimies a technical assessment and a
remediation plan, each of which is complete. Addiélly, DTC's plan includes a testing phase, wisatxpected to be completed within
appropriate time frames.

However, DTC's ability to perform properly its sieas is also dependent upon other parties, inatuldint not limited to issuers and their
agents, as well as DTC's Direct and Indirect Pigditts and third party vendors from whom DTC li@software and hardware, and third
party vendors on whom DTC relies for informatiorttoe provision of services, including telecommutiaraand electrical utility service
providers, among others. DTC has informed the ltrgidbat it is contacting (and will continue to ¢aat) third party vendors from whom
DTC acquires services to: (i) impress upon themirtiportance of such services being year 2000 cempland (ii) determine the extent of
their efforts for year 2000 remediation (and, gsrapriate, testing) of their services. In additi®f,C is in the process of developing such
contingency plans as it deems appropriate.

According to DTC, the foregoing information withspeect to DTC has been provided to the Industryrfimrmational purposes only and is |
intended to serve as a representation, warrantggmract modification of any kind.

The information in this section concerning DTC &0C's bookentry system has been obtained from sources tt&dmpany believes to
reliable, but the Company takes no responsibititytfie accuracy thereof.
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UNDERWRITING

Subject to the terms and conditions set forth exWimderwriting Agreement dated the date hereofCiiapany has agreed to sell to each of
the Underwriters named below, severally, and e&theoUnderwriters, for whom J.P. Morgan Securities, Lehman Brothers Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated and ®alo Smith Barney Inc. are acting as representafthes'Representatives”), has
severally agreed to purchase, the principal amotitite Notes set forth opposite its name below.

PRINCIPAL

AMOUNT OF
UNDERWRITER NOTES
J.P. Morgan Securities INC........cccceeeeerennn. $160,000,000
Lehman Brothers Inc. .......cccccveveiniineenn. 48,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated............ccocvvevinenns 48,000,000

Salomon Smith Barney Inc. ........ccccccveeenn... 48,000,000
ABN AMRO Incorporated...........ccceeeenvneeenn. 3,200,000
BNY Capital Markets, InC. ........cccceecvveeennne 3,200,000
CIBC Oppenheimer Corp. .....ccccccveveeeeeeennn. 3,200,000
Norwest Investment Services, Inc. ................ 3,200,000
Piper Jaffray INC. .....ccoovviieiiiiiieis 3,200,000
Total...eeeeeeeeee e

Under the terms and conditions of the Underwrithggeement, if the Underwriters take any of the Npthen the Underwriters are obligated
to take and pay for all of the Notes.

The Notes have been approved for listing on the Mevk Stock Exchange, subject to official noticeigfuance. The Notes are a new isst
securities with no established trading market. Representatives have advised the Company thairtend to make a market for the Notes,
but they have no obligation to do so and may digear market making at any time without providingyanotice. No assurance can be given
as to the liquidity of any trading market for thetiis.

The Underwriters initially propose to offer parttbe Notes directly to the public at the publicenfiig price set forth on the cover page (plus
accrued interest, if any, from November 17, 1998®) part to certain dealers at a price that reptesenoncession not in excess of .40% of
principal amount of the Notes. Any Underwriter nadpw, and any such dealer may reallow, a concassi in excess of .25% of the
principal amount of the Notes to certain other desalAfter the initial offering of the Notes, thedkerwriters may from time to time vary the
offering price and other selling terms.

During a period of 30 days from the date of thisdpectus Supplement, the Company will not, withibatprior written consent of J.P.
Morgan Securities Inc., directly or indirectly, Iselffer to sell, grant any option for the sale @f otherwise dispose of, any senior debt
securities with maturities of more than one year.

The Company has agreed to indemnify the Underwragainst certain liabilities, including liabilif@inder the Securities Act of 1933, as
amended, or to contribute to payments which theddmdters may be required to make in respect ofsargh liabilities.

In connection with the offering of the Notes, thepResentatives may engage in transactions thaliztalnaintain or otherwise affect the
price of the Notes. Specifically, the Representatimnay overallot in connection with the offeringloé Notes, creating a syndicate short
position. In addition, the Representatives mayfbidand purchase, Notes in the open market torceymdicate short positions or to stabilize
the price of the Notes. Finally, the underwritiygdicate may reclaim selling concessions allowedlfstributing the Notes in the offering of
the Notes, if the syndicate repurchases
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previously distributed Notes in syndicate covetiragsactions, stabilization transactions or otheewAny of these activities may stabilize or
maintain the market price of the Notes above inddpat market levels. The Representatives are goirexl to engage in any of these
activities, and may end any of them at any time.

Expenses associated with this offering, to be pgithe Company, are estimated to be $162,500.

In the ordinary course of their respective busiassthe Underwriters and their affiliates have gegaand may in the future engage, in
commercial banking and/or investment banking tratisas with the Company and its affiliates.

LEGAL MATTERS

Certain legal matters relating to the Notes willdassed upon for the Company by Cadwalader, Wibkens& Taft, New York, New York
and by Thomas O. McGimpsey, Senior Attorney andsiast Secretary of the Company, and for the Undeaws by Brown & Wood LLP,
New York, New York.
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Prospectus
[LOGO]
U SWEST COMMUNICATIONS, INC.
$2,000,000,000
DEBT SECURITIES

This Prospectus originally related to $2,000,000,60debt securities, of which $320,000,000 corgito be available for issuance. Such
amount may be issued from time to time in the fofmotes, debentures or other debt, in one or rseries. The final terms of each series of
debt securities will be included in a prospectysgpdement which will be delivered to you along witiis Prospectus. The prospectus
supplement will set forth the terms of such seoiedebt securities, including, where applicable:

- The specific designation, aggregate principal @amand denomination.
- The maturity date and interest rate (which mayixel or variable).

- The time of payment of interest.

- Any terms for redemption by us.

- Any terms for sinking fund payments.

- The initial public offering price.

- The underwriters and the compensation of the wmiters.

- Any listing on a securities exchange.

- Other terms relating to the offer and sale.

We may sell the debt securities to or through undeers, and we may sell the debt securities diyectother purchasers or through agents or
dealers. See "Plan of Distribution."

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pa:
upon the adequacy or accuracy of this Prospectug répresentation to the contrary is a criminaénéfe.

The date of this Prospectus is November 12, 1



FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

Some of the information presented herein or incatea by reference constitutes "forward-lookindesteents" within the meaning of the
Private Securities Litigation Reform Act of 1995though we (occasionally referred to herein as'@@mpany") believe that our expectati
are based on reasonable assumptions within thedsafrour knowledge of our businesses and opemgtibere can be no assurance that
actual results will not differ materially from oaxpectations. Factors that could cause actualtsesutliffer from expectations include:

- greater than anticipated competition from newaants into the local exchange, intraLATA toll, wass and data markets causing loss of
customers and increased price competition;

- changes in demand for our products and senrvicelsiding optional custom calling features;
- higher than anticipated employee levels, cagxplenditures and operating expenses (such asasssisiated with year 2000 remediation);
- the loss of significant customers;

- pending and future state and federal regulatbanges affecting the telecommunications industigiuding changes that could have an
impact on the competitive environment in the Ieathange market;

- a change in economic conditions in the variousketa served by our operations;

- higher than anticipated start-up costs associatgdnew business opportunities;

- consumer acceptance of broadband services, inguelephony, data and wireless services; and

- delays in the development of anticipated techgiels or the failure of such technologies to penfaiccording to expectations.

The Company undertakes no obligation to publiclglatp or revise any forward-looking statements, fweas a result of new information,
future events or otherwise. In light of these rjskscertainties and assumptions, the forward-lagpkivents discussed in this Prospectus might
not occur.



WHERE YOU CAN FIND MORE INFORMATION

The Company files annual, quarterly and speciabntspproxy statements and other information whi $ecurities and Exchange
Commission (the "Commission"). You may read andycamy document we file at the public referencelifées maintained by the
Commission at 450 Fifth Street, N.W., WashingtorC 20549, as well as the following Commission Ragl Offices: at Seven World Tra
Center, 13th Floor, New York, New York 10048, aritid@rp Center, 500 West Madison Street, Suite 14Hicago, lllinois 60661. You m:
also obtain copies by mail at prescribed ratesuRsig should be directed to the Commission's PRaference Section, Room 1024,
Judiciary Plaza, 450 Fifth Street, N.W., WashingdrC. 20549. For additional information about @@mmission's public reference rooms,
please call the Commission at (800) SEC-0330. Tdrar@ission also maintains a website at http://wwegav that contains reports, proxy
and information statements and other informatiayarding registrants that file electronically wittetCommission, including the Company
addition, reports and other information concernimg Company can be inspected at the offices oihe York Stock Exchange.

The Company has filed with the Commission a regfigtn statement on Form S-3 (together with all asneents and exhibits, referred to as
the "Registration Statement") under the Securhietsof 1933 (the "Securities Act"). This Prospeatizges not contain all of the information
contained in the Registration Statement, certaitspe which are omitted in accordance with thesund regulations of the Commission. For
further information, please refer to the RegistnatStatement.

The Company is allowed to "incorporate by referémestain information filed with the Commission, wwh means that the Company can
disclose important information to you by referrtiogthat information. Information incorporated byeneence is considered a part of this
Prospectus, and later information filed with then@eission will automatically update and superse@wipus information. The documents
listed below are examples of recent information hancorporated by reference in this Prospectus:

- Annual Report on Form 10-K for the year endedddeloer 31, 1997, as amended by Form 10-K/A filedIA®, 1998;
- Quarterly Reports on Form 10-Q for the quartexdeel March 31, 1998, June 30, 1998 and Septembd998; and
- Current Reports on Form 8-K dated June 2, 1998uat 16, 1998 and August 31, 1998.

You may obtain a copy of these filings, at no cbgtyriting or telephoning us, or by contacting éstor Relations through an e-mail link on
our web page, at:

Investor Relations

U S WEST Communications, Inc.
1801 California Street

Denver, Colorado 80202
(303)896-1277
http://www.uswest.com



THE COMPANY

The Company provides communications services ttbmeys in a 14-state mountain and western regidheoUnited States. This region is
comprised of Arizona, Colorado, Idaho, lowa, Minotes Montana, Nebraska, New Mexico, North Dakotagon, South Dakota, Utah,
Washington and Wyoming. The Company has more tBamiftion residential and business customers imgtgon. The Company is a
Colorado corporation and a wholly-owned subsid@ry S WEST, Inc., a Delaware corporation ("U S WESThe Company's principal
executive offices are located at 1801 Californi&t Denver, Colorado 80202, telephone number:

303-896-1277.

USE OF PROCEEDS

The Company intends to apply the net proceeds thensale of the debt securities (the "Debt Seesti}iprimarily to the repayment of a
portion of its short-term and long-term debt, thosgme of such proceeds may also be applied ta@er@porate purposes, including
extensions, additions and improvements of the Caorylpalant.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsrig fixed charges for the Company for the periadgcated. For the purpose of calculating
this ratio, earnings consist of income before inedaxes, extraordinary items and cumulative effchange in accounting principle and
fixed charges. Fixed charges include interest delitedness and the portion of rentals represeatatithe interest factor.

NINE
MONTHS
ENDED
SEPTEMBER
YEAR ENDED DECEMB ER 31, 30,
1993(1) 1994 1995 1 996 1997 1997 1998
Ratio of earnings to fixed
charges......cccoeeeeene. 2.56 5.22 4.86 4 .95 5.33 5.92 5.62

(1) The 1993 ratio includes a otime restructuring charge of $880 million. Excluglithe restructuring charge, the ratio would havenb& 55
DESCRIPTION OF DEBT SECURITIES

The following description of the Debt Securitiesssferth certain general terms and provisions tactvlany prospectus supplement (the
"Prospectus Supplement") may relate. The partidelans and provisions of the series of Debt Saesriffered by a Prospectus Supplement
and the extent to which such general terms andgioms described below may apply thereto, will lesatibed in the Prospectus Supplement
relating to such series of Debt Securities.

The Debt Securities are to be issued under an tadgrdated as of April 15, 1990 and supplemenseaf &pril 16, 1991, and as amended by
the Trust Indenture Reform Act of 1990 (as suppleted and amended, the "Indenture"), between thep@oynand The First National Bank
of Chicago, as Trustee ("Trustee"). The followingnsnaries of certain provisions of the Debt Seasitind the Indenture do not purport tc
complete and are subject to, and are qualifietieir entirety by reference to, all provisions of fhdenture, including the definitions therein
of certain terms. Wherever particular sectionsefimgd terms of the Indenture are referred te ibiended that such sections or defined te
shall be incorporated herein by reference.

GENERAL

The Indenture does not limit the amount of DebtBides which can be issued thereunder and additidebt securities may be issued
thereunder up to the aggregate principal amounthvimiay be authorized from time to time by, or parguo a resolution of, the Company's
Board of Directors or



by a supplemental indenture. Reference is madeet®tospectus Supplement for the following ternmthefparticular series of Debt Securil
being offered hereby: (i) the title of the Debt Geties of the series; (ii) any limit upon the aggate principal amount of the Debt Securities
of the series; (iii) the date or dates on whichghacipal of the Debt Securities of the seried wiature; (iv) the rate or rates (or manner of
calculation thereof), if any, at which the Debt @dttes of the series will bear interest, the dateélates from which any such interest will
accrue and on which such interest will be payadotel, with respect to Debt Securities of the senesgistered form, the record date for the
interest payable on any interest payment dateh@place or places where the principal of andéste if any, on the Debt Securities of the
series will be payable; (vi) any redemption or sigkfund provisions; (vii) if other than the pripeil amount thereof, the portion of the
principal amount of Debt Securities of the seridscl will be payable upon declaration of acceleratf the maturity thereof; (viii) whether
the Debt Securities of the series will be issuablegistered or bearer form or both, any restitdiapplicable to the offer, sale or delivery of
Debt Securities in bearer form ("bearer Debt S¢iest) and whether and the terms upon which bdaedt Securities will be exchangeable
for Debt Securities in registered form ("registeBabt Securities") and vice versa; (ix) whether ander what circumstances the Company
will pay additional amounts on the Debt Securitéthe series held by a person who is not a U.&qgme(as defined below) in respect of ta
or similar charges withheld or deducted and, ifveloether the Company will have the option to redsech Debt Securities rather than pay
such additional amounts; and (x) any additional/igions or other special terms not inconsistenhwlie provisions of the Indenture,
including any terms which may be required by orisalie under United States laws or regulationgeisable in connection with the
marketing of Debt Securities of such series. (8ast.01 and 2.02.) To the extent not describeelitgorincipal, premium, if any, and
interest, if any, will be payable, and the DebtiB&ies of a particular series will be transferalitethe manner described in the Prospectus
Supplement relating to such series.

Each series of Debt Securities will constitute wnsed and unsubordinated indebtedness of the Conmgrathwill rank on a parity with the
Company's other unsecured and unsubordinated iediedss.

Debt Securities of any series may be issued astezgd Debt Securities or bearer Debt Securitidmtr as specified in the terms of the se
Unless otherwise indicated in the applicable ProsgeSupplement, Debt Securities will be issuedenominations of $1,000 and integral
multiples thereof and bearer Debt Securities vall Ine offered, sold, resold or delivered to U.Sspas in connection with their original
issuance. For purposes of this Prospectus, "UrSopémeans a citizen, national or resident ofuh&ed States, a corporation, partnership or
other entity created or organized in or under #veslof the United States or any political subdosisihereof, or an estate or trust which is
subject to United States Federal income taxatigandess of its source of income.

To the extent set forth in the Prospectus Supplénegnept in special circumstances set forth inltickenture, interest on bearer Debt
Securities will be payable only against presentasind surrender of the coupons for the interetlingents evidenced thereby as they mature
at a paying agency of the Company located outdideeoUnited States and its possessions. (Sect@#{@.) The Company will maintain st

an agency for a period of two years after the fpalaof such bearer Debt Securities has becomeddgayable. During any period therea

for which it is necessary in order to conform toitdd States tax law or regulations, the Companymaintain a paying agent outside the
United States and its possessions to which theeb&sabt Securities may be presented for paymentéhgrovide the necessary funds
therefor to such paying agent upon reasonableedBection 2.04.)

Bearer Debt Securities and the coupons relateattherill be transferable by delivery. (Section Z€)9
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GLOBAL SECURITIES

The Debt Securities of a series may be issued wiendr in part in the form of one or more Globat@gties that will be deposited with, or on
behalf of, a depositary (the "Depositary") idewtifiin the Prospectus Supplement relating to sutbss&lobal Securities may be issued in
either registered or bearer form and in either @&y or permanent form. Unless and until it ishetwged in whole or in part for Debt
Securities in definitive form, a Global Security ynzot be transferred except as a whole by the Digpgdor such Global Security to a
nominee of such Depositary or by a nominee of $depositary to such Depositary or another nominesioh Depositary or by such
Depositary or any such nominee to a successorobf Bepositary or a nominee of such successor.

The specific terms of the depositary arrangemetit reispect to any Debt Securities of a seriedidaktent they are materially different from
those described herein, will be described in thespectus Supplement relating to such series. Thep@noy anticipates that the following
provisions will apply to all depositary arrangensent

Upon the issuance of a Global Security, the Depnsfor such Global Security will credit, on itsddeentry registration and transfer system,
the respective principal amounts of the Debt Séesriepresented by such Global Security to thewts of institutions that have accounts
with such Depositary ("participants"). The accountbe credited shall be designated by the undemsror agents of such Debt Securities or
by the Company, if such Debt Securities are offened sold directly by the Company. Ownership ofdial interests in a Global Security
will be limited to participants or persons that ntejd interests through participants. Ownershipeafeficial interests in such Global Security
will be shown on, and the transfer of that owngushill be effected only through, records maintaifgadhe Depositary for such Global
Security or by participants or persons that hotdulh participants. The laws of some states redhatcertain purchasers of securities take
physical delivery of such securities in definitfieem. Such limits and such laws may impair theigbib transfer beneficial interests in a
Global Security.

So long as the Depositary for a Global Securityitsonominee, is the owner of such Global Secusitich Depositary or such nominee, as the
case may be, will be considered the sole ownepluteh of the Debt Securities represented by sucth&ISecurity for all purposes under the
Indenture governing such Debt Securities. Excegeasorth below, owners of beneficial interesta i@lobal Security will not be entitled to
have Debt Securities of the series representediddly Global Security registered in their names, mill receive or be entitled to receive
physical delivery of Debt Securities of such sehiedefinitive form and will not be considered thwners or holders thereof under the
Indenture governing such Debt Securities.

Principal, premium, if any, and interest paymemtabt Securities registered in the name of or bgld Depositary or its nominee will be
made to the Depositary or its nominee, as the wesebe, as the registered owner or the holdereoGlobal Security representing such Debt
Securities. Neither of the Company, the Trusteesémh Debt Securities, or any paying agent for deht Securities will have any
responsibility or liability for any aspect of thecords relating to or payments made on accour¢méficial ownership interests in a Global
Security for such Debt Securities or for maintagnisupervising or reviewing any records relatinguch beneficial ownership interests.

The Company expects that the Depositary for Debtutges of a series, upon receipt of any payméptiocipal, premium or interest in
respect of a permanent Global Security, will cr@dinediately participants' accounts with paymentamounts proportionate to their
respective beneficial interests in the principabant of such Global Security as shown on the ressofduch Depositary. The Company also
expects that payments by participants to ownelenéficial interests in such Global Security hélebtigh such participants, will be governed
by standing instructions and customary practice$s aow the case with securities held for the antoof customers in bearer form or
registered in "street name", and will be the resgality of such participants.
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If a Depositary for Debt Securities of a serieatiany time unwilling or unable to continue as d#{aoy and a successor depositary is not
appointed by the Company within ninety days, thenBany will issue Debt Securities of such serieddfinitive form in exchange for the
Global Security or Securities representing the [Bsaturities of such series. In addition, the Corgpaay at any time and in its sole
discretion determine not to have any Debt Secsriifea series represented by one or more Globalriies and, in such event, will issue
Debt Securities of such series in definitive fomekchange for the Global Security or Securitiggasenting such Debt Securities. In any
such instance, an owner of a beneficial interest@lobal Security will be entitled to physicaligety in definitive form of Debt Securities of
the series represented by such Global Securityl @gpaincipal amount to such beneficial interestiao have such Debt Securities registered
in its name (if the Debt Securities of such sesiesissuable as Registered Securities). Debt Siesunf such series so issued in definitive
form will be issued as Registered Securities inod@nations, unless otherwise specified by the Campaf $1,000 and integral multiples of
$1,000 in excess thereof if the Debt Securitiesuch series are issuable as Registered Securities.

EXCHANGE OF SECURITIES

To the extent permitted by the terms of a serid3@ift Securities authorized to be issued in regidtéorm and bearer form, bearer Debt
Securities may be exchanged for an equal aggregatgpal amount of registered or bearer form D&bturities of the same series and date
of maturity in such authorized denominations as tmayequested upon surrender of the bearer DelriSes with all unpaid coupons
relating thereto at an agency of the Company miaietBfor such purpose and upon fulfillment of @aier requirements of such agent.
(Section 2.08(b).) As of the date of this Prospgctemporary United States Treasury regulationsal@ermit exchanges of registered Debt
Securities for bearer Debt Securities and unlesk segulations are modified, the terms of a sexfd3ebt Securities will not permit register
Debt Securities to be exchanged for bearer Dehirgies.

LIENSON ASSETS

If at any time the Company mortgages, pledgestwretise subjects to any lien the whole or any phany property or assets now owned or
hereafter acquired by it, except as hereinaftevigeal, the Company will secure the outstanding [Bdaturities, and any other obligations of
the Company which may then be outstanding andeahtiv the benefit of a covenant similar in effecthis covenant, equally and ratably v
the indebtedness or obligations secured by suckgage, pledge or lien, for as long as any suchhitediness or obligation is so secured. The
foregoing covenant does not apply (i) to the coegtextension, renewal or refunding of (a) mortgageliens created or existing at the time
property is acquired, (b) mortgages or liens cikatithin 180 days thereafter, or (c) mortgagedend for the purpose of securing the cost of
construction or improvement of property, or (ii)th® making of any deposit or pledge to secureipwlstatutory obligations or with any
governmental agency at any time required by laarder to qualify the Company to conduct its bussnasany part thereof or in order to
entitle it to maintain self- insurance or to obtie benefits of any law relating to workmen's cemgation, unemployment insurance, old age
pensions or other social security, or with any tduward, commission or governmental agency asggduocident to the proper conduct of
any proceeding before it. Nothing contained inltidenture prevents any entity other than the Comfiam mortgaging, pledging or
subjecting to any lien any property or assets, idredr not acquired from the Company (Section 4.03.
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AMENDMENT AND WAIVER

Subject to certain exceptions, the Indenture oitbbt Securities may be amended or supplementédeb@ompany and the Trustee with the
consent of the holders of a majority in principadaunt of the outstanding Debt Securities of eaciesaffected by the amendment or
supplement (with each series voting as a clasgomipliance with any provision may be waived whk tonsent of the holders of a majority
in principal amount of the outstanding Debt Se@sibf each series affected by such waiver (witheseries voting as a class). However,
without the consent of each Debt Securityholdezaéd, an amendment or waiver may not (i) redueathount of Debt Securities whose
holders must consent to an amendment or waivgich{@nge the rate of or change the time for paymokimterest on any Debt Security; (iii)
change the principal of or change the fixed matwftany Debt Security; (iv) waive a default in tha&yment of the principal of or interest on
any Debt Security; (v) make any Debt Security péyabmoney other than that stated in the Debt 8&¢\vi) impair the right to receive
payment on or with respect to any Debt Securitinstitute suit for the enforcement of any paymeanbo with respect to any Debt Security
(vii) make any change in the provisions of the imtdee concerning

(a) waiver of existing defaults (Section 6.04); ights of holders to receive payment (Section .67 (c) amendments and waivers with
consent of holders (Section 9.02(a), third senter{&ection 9.02.) The Indenture may be amendedipplemented without the consent of
Debt Securityholder (i) to cure any ambiguity, @¢fer inconsistency in the Indenture or in the D@&turities of any series; (ii) to provide for
the assumption of all the obligations of the Conypander the Debt Securities and any coupons retatr@to and the Indenture by any
corporation in connection with a merger, consola@attransfer or lease of the Company's propertyassets substantially as an entirety, as
provided for in the Indenture; (iii) to provide fancertificated Debt Securities in addition to mplace of certificated Debt Securities; (iv) to
make any change that does not adversely affectghts of any Debt Securityholder; (v) to provide the issuance of and establish the form
and terms and conditions of a series of Debt Séesiior to establish the form of any certificatioaguired to be furnished pursuant to the
terms of the Indenture or any series of Debt S&eari(vi) to add to rights of Debt Securityholdess (vii) to secure any Debt Securities as
provided under "Liens on Assets" above. (Secti®i 9.

SUCCESSOR ENTITY

The Company may not consolidate with or merge antbe merged with, or transfer or lease its prgpand assets substantially as an entirety
to another entity unless the successor entityc@rporation and assumes by supplemental indenliuieeaobligations of the Company under
the Debt Securities and any coupons related tharetdhe Indenture, provided, however that no DOetauEvent of Default shall have
occurred and be continuing. Thereafter, all sudigations of the Company terminate. (Section 5.01.)

The general provisions of the Indenture do notrdffmlders of the Debt Securities protection ingkient of a highly leveraged transaction,
reorganization, merger or similar transaction iniray the Company that may adversely affect holdétse Debt Securities.

EVENTSOF DEFAULT

The following events are defined in the IndentuséEvents of Default” with respect to a series ebDSecurities: (i) default in the payment
of interest on any Debt Security of such serie®fbdays; (ii) default in the payment of the pripaiof any Debt Security of such series; (iii)
failure by the Company for 90 days after noticé tay the Trustee or the holders of at least 25%rincipal amount of all of the outstanding
Debt Securities of that series to comply with ahitoother agreements in the Debt Securities ohseries, in the Indenture or in any
supplemental indenture; and (iv) certain eventsasfkruptcy or insolvency. (Section 6.01.) If an Ewvef Default occurs with respect to the
Debt Securities of any series and is continuing,Tttustee or the holders of at least
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25% in principal amount of all of the outstandingldd Securities of that series, by notice as pralidehe Indenture, may declare the
principal (or, if the Debt Securities of that serage original issue discount Debt Securities, suwtion of the principal amount as may be
specified in the terms of that series) of all thebDSecurities of that series to be due and paytlplen such declaration, such principal (or, in
the case of original issue discount Debt Securifiesh specified amount) shall be due and payaiteeidiately. (Section 6.02.)

Securityholders may not enforce the Indenture elDkbt Securities, except as provided in the IndentThe Trustee may require indemnity
satisfactory to it before it enforces the Indenioréhe Debt Securities. (Section 7.01(e).) Suljeceertain limitations, holders of a majority
principal amount of the Debt Securities of eacleseaffected (with each series voting as a class) direct the Trustee in its exercise of any
trust power. (Section 6.05.) The Trustee may wilthfimm Debt Securityholders notice of any contirgidefault (except a default in payment
of principal or interest) if it determines that hliblding notice is in their interests. (Section57)0

CONCERNING THE TRUSTEE

The Company maintains banking relationships inafitnary course of business with the Trustee.
PLAN OF DISTRIBUTION

GENERAL

The Company may sell the Debt Securities beingefféereby: (i) directly to purchasers, (ii) throwagents, (i) through underwriters, (iv)
through dealers, or (v) through a combination of sinch methods of sale.

The distribution of the Debt Securities may be &#e from time to time in one or more transactieitiser (i) at a fixed price or prices, which
may be changed, (ii) at market prices prevailinthattime of sale, (iii) at prices related to spcavailing market prices, or (iv) at negotiated
prices.

Offers to purchase Debt Securities may be soliaifeettly by the Company or by agents designatethbyCompany from time to time. Any
such agent, which may be deemed to be an undenastthat term is defined in the Securities Actplaed in the offer or sale of the Debt
Securities in respect of which this Prospectuselvdred will be named, and any commissions paybpldne Company to such agent will be
set forth, in the applicable Prospectus Suppleraepticing supplement. Unless otherwise indicatethe Prospectus Supplement or pricing
supplement, any such agent will be acting on a&féstts basis for the period of its appointment{parily five business days or less). Age
may be customers of, engage in transactions withedorm services for the Company in the ordinaoyirse of business.

The applicable Prospectus Supplement or pricinglsapent thereto also will set forth certain otrezmis of the offering of the particular
series of Debt Securities to which such ProspeStysplement relates, including any discounts, casiors or commissions allowed or
reallowed or paid by any underwriters to other eesahind the securities exchanges, if any, on wich series of Debt Securities will be
listed.

If an underwriter or underwriters are utilized lretsale, the Company will enter into an underwgitigreement with such underwriters at the
time of sale to them and the names of the undesriand the terms of the transaction will be sehfim the applicable Prospectus
Supplement, which will be used by the underwritermake resales of the Debt Securities in resgaghich this Prospectus is delivered to
the public.



If a dealer is utilized in the sale of the Debt @étes in respect of which this Prospectus iswagld, the Company will sell such Debt
Securities to the dealer, as principal. The deaky then resell such Debt Securities to the pudiliarying prices to be determined by such
dealer at the time of resale.

Underwriters, dealers, agents and other personsomaytitled, under agreements which may be entatedvith the Company, to
indemnification against certain civil liabilitiegcluding liabilities under the Securities Act.

EXPERTS

The consolidated financial statements and condeliifnancial statement schedules for the yeareidzember 31, 1995 included in the
Company's Annual Report on Form 10-K for the yewtesl December 31, 1997, as amended by Form 10ile@\April 13, 1998, are
incorporated herein by reference in reliance orréipert of PricewaterhouseCoopers LLP, independetbuntants, given upon the authority
of that firm as experts in accounting and auditing.

The consolidated financial statements and condeliiinancial statement schedules included in the@any's Annual Reports on Form KO-
for the years ended December 31, 1997, as amernydedrin 10-K/A filed April 13, 1998, and December, 3996, have been audited by
Arthur Andersen LLP, independent public accountaagsndicated in their reports with respect thierahd are incorporated herein by
reference in reliance upon the authority of saieh fas experts in accounting and auditing in givsag reports.

LEGAL OPINIONS

Certain legal matters relating to the Debt Seasitill be passed upon for the Company by Thomadc®impsey, Senior Attorney and
Assistant Secretary of U S WEST, and for the agentsnderwriters, by Brown & Wood LLP, One Worldatle Center, New York, New
York 10048.
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