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PROSPECTUS SUPPLEMENT RUL E 424(B)(5)
(To Prospectus Dated September 12, 1995) Regasirhlb. 033-51125

$500,000,000

USWEST COMMUNICATIONS, INC.

$250,000,000
6 5/8% NOTES DUE 2005

$250,000,000
7 1/4% DEBENTURES DUE 2025

Interest on the 6 5/8% Notes Due 2005 (the "6 SM88tes") and on the 7 1/4% Debentures Due 2025'{tHi¢4% Debentures" and, together
with the 6 5/8% Notes, the "Offered Securities"payable semiannually on March 15 and Septembef #&ch year, commencing March 15,
1996. The 6 5/8% Notes will mature on Septembe2@B5 and the 7 1/4% Debentures will mature one3aper 15, 2025. Neither the 6
5/8% Notes nor the 7 1/4% Debentures will be reddsenby U S WEST Communications, Inc. (the "Compapyior to maturity.

The Offered Securities will be represented by dlskaurities registered in the name of a nomineghef Depository Trust Company, as
Depositary (the "Depositary”). Beneficial interestshe Offered Securities will be shown on, arahsfers thereof will be effected only
through, records maintained by participants oflepositary. Except as described in the accomparBingpectus, Offered Securities in
certificated form will not be issued in exchangetfee global securities. The Offered Securitied trélde in the Depositary's Same-Day Funds
Settlement System until maturity, and secondaryketarading activity will therefore settle in immiatkly available funds. All payments of
principal and interest will be made by the Compamiynmediately available funds. See "DescriptiorOffered Securities -- Same-Day
Settlement and Payment."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®RUTIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OREQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISCRIMINAL OFFENSE.

PRICET o UNDERWRITING PROCEEDS TO
PUBLIC 1) DISCOUNT COMPANY (1) )
Per 6 5/8% Note.........cccceeevennnnnne 99.769% .650% 99.119%
Total..eoieeeiieeiecee e $249,42 2,500 $1,625,000 $247,797,500
Per 7 1/4% Debenture...................... 99.830% .875% 98.955%
Total oo, $249,57 5,000 $2,187,500 $247,387,500
(1) Plus accrued interest, if any, from September 15, 1995 to date of delivery.
(2) Before deduction of expenses payable by the Co mpany estimated at $250,000.

The Offered Securities are offered subject to maad acceptance by the Underwriters, to pria aatd to the Underwriters' right to reject
any order in whole or in part and to withdraw, carar modify the offer without notice. It is expedtthat delivery of the global securities v
be made through the facilities of The DepositorystiCompany on or about September 15, 1995.

SALOMON BROTHERSINC
GOLDMAN, SACHS & CO.

LEHMAN BROTHERS
MERRILL LYNCH & CO.
MORGAN STANLEY & CO.
INCORPORATED

The date of this Prospectus Supplement is September 12, 1995.



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITEREAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE OFFEED SECURITIES OFFERED HEREBY AT LEVELS ABOVE
THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARET. SUCH STABILIZING, IF COMMENCED, MAY BE

DISCONTINUED AT ANY TIME.
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COMPANY FINANCIAL INFORMATION

The following tables set forth the historical statats of operations of the Company for the perinodeated and the condensed balance s
of the Company as of December 31, 1994 and Jungd®®, The statements of operations presented Helogach of the three years in the
period ended December 31, 1994 and the balancéaheéDecember 31, 1994, have been derived frarshould be read in conjunction
with the audited consolidated financial statemeanid notes thereto of the Company included in itaush Report on Form 10-K for the year
ended December 31, 1994, incorporated by refenenites Prospectus Supplement and the Prospechestifancial data presented below for
the six months ended June 30, 1995 and 1994 haredwszived from and should be read in conjunctith tihe unaudited interim financial
statements and notes thereto of the Company indludiégs Quarterly Report on Form 10-Q for the simnths ended June 30, 1995,
incorporated by reference in this Prospectus Supght and the Prospectus. In the opinion of the Gampsuch unaudited interim financial
statements have been prepared on the same balsesagited consolidated financial statements addde all adjustments, consisting only
of normal recurring adjustments, necessary foirgpf@sentation of the data shown for the intergrigds. Results for the six months ended
June 30, 1995 are not necessarily indicative aflte$or the full year.

S-3



OPERATING REVENUES
Local service.................
Interstate access service..
Intrastate access service...........
Long-distance network service..
Other ServiCes.......cccccceeeeveveicciivinnnns

Total operating revenues.......................

OPERATING EXPENSES
Employee-related expenses.............cocuueee..
Other operating expenses......
Taxes other than income taxes..
Depreciation and amortization...
Restructuring charge..............

Total operating expenses..............coeeeeee

Income from operations.....................
INnterest eXpense........cvevveeeveeieeeereennnns
Gain on sales of rural telephone exchanges.......
Other expense, Net.........ccccceeevieeeennnnes

Income before income taxes, extraordinary items and
cumulative effect of change in accounting principl
Provision for income taxes..........c.cccceeuues

Income before extraordinary items and cumulative ef
change in accounting principles..........cccc.....
Extraordinary items:
Discontinuance of SFAS No. 71, net of tax........
Early extinguishment of debt, net of tax.........
Cumulative effect of change in accounting princip
(accounting for postemployment and postretiremen
benefits), net of taX..........ccceeeviinnenn.

NET INCOME (LOSS).....veevereeeeeerereeenennn

STATEMENTS
(DOLLARS

OF OPERATIONS
IN MILLIONS)

SIX MON
YEAR ENDED DECEMBER 31,

1992 1993 1994 1994

.$ 3674 % 3,829 $ 4,067 $ 2,001

2,047 2,147 2,269 1,118
673 682 729 353
1,420 1,442 1,329 696
510 556 604 293
....... 8,324 8,656 8,998 4,461
2829 2870 2930 1,455
1590 1,646 1,653 799
348 380 378 195
1,735 1,806 1,887 935
- 880 - -
....... 6,502 7,582 6,848 3,384
....... 1,822 1,074 2,150 1,077
402 374 331 161
- - 82 48
35 13 20 17
es..... 1,385 687 1,881 947
....... 435 252 706 355
fect of
....... 950 435 1,175 592
....... - (3,041) - -
....... - 77) - -
les
t
....... (1,724) - - -

$ (774)% (2,683)$% 1,175 $ 592
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ASSETS

Total current assets.........c.ccecevevveceennn.

Gross property, plant and equipment................
Less accumulated depreciation....................

Property, plant and equipment-net..................
Other assets.......ceeveeiiiiieiiniiiiee s

Total asSetS......coeveeeevvviiiciiiiiieiieeeeen.

LIABILITIES AND SHAREOWNER'S EQUITY
Total current liabilities............cccccceeee.e..
Long-term debt.........cooevviiiiiiiiiiiiiiiiiees
Postretirement and other postemployment benefit obl
Deferred taxes, credits and other..................
Shareowner's equity:

CommON SharesS.......ccccvveeeeeieeiiiciiiines

Cumulative deficit........ccccuvvveevereneeennn.

Total shareowner's equity.........ccccccveee....

Total liabilities and shareowner's equity..........

CONDENSED BALANCE SHEETS
(DOLLARS IN MILLIONS)

AS OF
DECEMBER 31,
1994

igations..
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RECENT DEVELOPMENTS

THE COMPANY IS AN INDIRECT, WHOLLY OWNED SUBSIDIARYOF U S WEST, INC., A COLORADO CORPORATION ("U S
WEST"). THE FOLLOWING INFORMATION CONCERNING THE CRPANY AND U S WEST SUPPLEMENTS, AND SHOULD BE
READ IN CONJUNCTION WITH, THE INFORMATION CONTAINEON THE ACCOMPANYING PROSPECTUS. CAPITALIZED
TERMS USED IN THE PROSPECTUS SUPPLEMENT HAVE THENEA MEANINGS AS IN THE ACCOMPANYING PROSPECTUS.

THE RECAPITALIZATION PLAN. U S WEST has announceglan (the "Recapitalization Plan") that will chanits state of incorporation
from Colorado to Delaware and create two classeswimon stock that are intended to reflect seplgrtite performance of two segments of
U S WEST: the U S WEST Communications Group (theMi@unications Group") and the U S WEST Media Grihp "Media Group").
The Communications Group consists primarily of @empany, and the Media Group is comprised of (leand telecommunications
network businesses outside the Company's 14-gigierr (the "Communications Group Region") and magipnally, (ii) domestic and
international wireless communications network besses and (iii) domestic and international multime&ontent and services businesses.
Under the Recapitalization Plan, each outstandiragesof common stock of U S WEST will be conveiiteéd one share of U S WEST
Communications Group Common Stock, which is intentereflect separately the performance of the Campations Group, and one share
of U S WEST Media Group Common Stock, which ismated to reflect separately the performance of tieeis Group.

The Recapitalization Plan would enable U S WESTHepwrt the results of the Media Group separata@gnfthe results of the Communications
Group and thereby give stockholders a better utaleilsg of these businesses without diminishingoirefits of remaining a single
corporation. Investors would be afforded the abiiit invest in either or both stocks depending uhair investment objectives. The
Recapitalization Plan will require the approvalb WEST's shareholders. U S WEST will seek sugiayal at a special meeting of
shareholders to be held on October 31, 1995. Thapt@lization Plan will not result in the transtdrany assets from U S WEST or any o
subsidiaries, including the Company, or alter gl nature of the Company's obligations to cresljtmcluding its obligations under the
Offered Securities.

The Recapitalization Plan is not expected to haweaalverse impact on the Company's credit ratimyvéver, in connection with the Media
Group's growth strategy, U S WEST from time to tiemgages in discussions regarding acquisitionsVWWEST may fund any such
acquisitions, if consummated, with internally gexted funds, debt or equity. The incurrence of ineeess to fund such acquisition and/or
the assumption of indebtedness in connection with sicquisitions could result in a downgradinghaf Company's credit rating.

DEVELOPMENT OF BROADBAND NETWORK. In 1993, U S WEShnounced its intention to build an interactivdtimedia
telecommunications network (the "Broadband Netwpddpable of providing voice, data and video s&wim customers within the
Communications Group Region. The Communicationsu@expects to ultimately deliver a variety of int&gd communications,
entertainment, information and transaction prodaots services and other high-speed digital servinekiding data applications, through the
Broadband Network in selected areas of the Comnatinits Group Region. These integrated servicekjdingy video-on-demand, targeted
advertising, home shopping, interactive games,-digfinition broadcast television and two-way, videtephony are expected to become
available over time as the Broadband Network dggldhe Company began limited testing of the BraadtNetwork in Omaha, Nebraska
in December 1994. A market trial in the Omaha #éneawill cover up to 50,000 homes commenced inustig 995. The offering of
interactive video services over the Broadband Netwssubject to regulation by the Federal Commatidns Commission (the "FCC").

In early 1994, the Company filed applications viith FCC to install Broadband Network architectur®enver; Minneapolis-St. Paul; Salt
Lake City; Boise; and Portland, Oregon (collectyv¢he "Broadband Applications”). In May 1995, haweg in order to fully assess the res
of the Omabha trials
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and examine alternative technologies, includingeleis cable and direct broadcast satellite senicesCompany withdrew the Broadband
Applications. The Communications Group plans t@mporate the results of the Omaha trials, as veetigplicable new technologies, into its
Broadband Network architecture in order to devalomdvanced Broadband Network that is responsitteetoeeds of customers. This
strategy may also include selective investmentsiialess cable companies by the Company.

FUTURE REGULATION AND LEGISLATION. As competitiverpssures grow, there will be increasing regulatony legislative activity
before both the state public utility commissiond #me FCC concerning the terms and conditions puntsto which competing providers, such
as competitive access providers, local exchangéders, and information service providers, are peeah to interconnect with, and bypass
portions of, the Company's wireline network, ashaslother competitionelated issues such as unbundling, local markey,@ntraLATA toll
competition, number portability, and universal segwsupport. The ultimate resolution of such isduesegulators may have a significant
impact upon the future competitive position of doenmunications service of the Company.

Though Congress failed to pass telecommunicatiefesm legislation in 1994, new telecommunicaticewidlation has been introduced in
both houses in 1995. The Senate passed a billm 1 1995 and the House of Representatives padsiidbn August 4, 1995. The thrust
these bills is to open up the network of local exale carriers entering into other lines of busin€he proposed legislation would (i) open
local exchange service to competition and preemapes from imposing barriers preventing such coitipet (ii) impose new unbundling and
interconnection requirements on local exchangdaeranetworks, (iii) remove prohibitions on interLATservices and manufacturing imposed
by the court approved consent decree entitled todifitation of Final Judgment ("MFJ"), which araoset of an antitrust action brought by
the U.S. Department of Justice against AT&T, iftagr competitive conditions are met,

(iv) transfer any remaining MFJ requirements (idahg the MFJ's nondiscrimination provisions) to F@C's jurisdiction, (v) impose
requirements to conduct certain competitive adigibnly through structurally separate affiliates &vi) eliminate many of the remaining
cable and telephone company cross-ownership réstréc There is, however, uncertainty concerningtivar key differences between the
House and Senate bills could be resolved in Confer€ommittee and, if so, whether the resultingvall survive a threatened veto by
President Clinton. The passing of such legislatwonld significantly change the competitive landscapthe telecommunications industry as
a whole.

USE OF PROCEEDS

The Company intends to apply the net proceeds thensale of the Offered Securities primarily to tpayment of a portion of commercial
paper indebtedness incurred in connection witlrédemption of longerm debt, though some of such proceeds may alspéed to gener.
corporate purposes, including extensions, additorsimprovements of the Company's plant. Foridwfyear ended December 31, 1994,
the Company's commercial paper carried a weightedage interest cost of 4.38%. For the six montited June 30, 1995, the Company's
commerical paper carried a weighted average irtteoss of 6.08%.

DESCRIPTION OF OFFERED SECURITIES
GENERAL

The 6 5/8% Notes and the 7 1/4% Debentures wilkbeed as separate series of Debt Securities (velnecmore fully described in the
accompanying Prospectus) under an Indenture, datedl April 15, 1990, supplemented as of April 1891, and amended by the Trust
Indenture Reform Act of 1990 (as supplemented anelnaled, the "Indenture"), between the Company dnedFirst National Bank of
Chicago, as Trustee (the "Trustee"). Provisionthefindenture are more fully described under
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"Description of Debt Securities" in the accompaugyifrospectus to which reference is hereby madtheAtlate of this Prospectus
Supplement, $2,985,150,000 principal amount of [Bsaturities has been issued under the Indentur&207,150,000 principal amount of
such Debt Securities is outstanding.

The 6 5/8% Notes will mature on September 15, 20@bwill be limited to $250,000,000 aggregate ppatamount. The 7 1/4% Debentures
will mature on September 15, 2025 and will be ladito $250,000,000 aggregate principal amountrdaten the 6 5/8% Notes and the 7
1/4% Debentures will accrue from September 15, E8bwill be payable semiannually, on each Marclrid September 15, beginning
March 15, 1996, to the persons in whose namespiplécable Offered Securities are registered attbse of business on the March 1 or
September 1 prior to the payment date at the amates set forth on the cover page of this Prosgestipplement.

The Offered Securities will be issued only in baokry form through the facilities of the Depositaapd will be in denominations of $1,000
and integral multiples thereof. Transfers or exdfesnof Offered Securities in book-entry form mayeHected only through a participating
member of the Depositary. See "Global SecuritieddWw. As described in the accompanying Prospeaner certain limited circumstances
Offered Securities may be issued in certificatethfin exchange for the global securities (the "@ldbecurities"). In the event that Offered
Securities are issued in certificated form, sucfe@fl Securities may be transferred or exchang#teaiffices described in the immediately
following paragraph.

Payments on Offered Securities issued in book-dotry will be made to the Depositary. In the eveffered Securities are issued in
certificated form, principal and interest, if amyill be payable, the transfer of the Offered Set@siwill be registrable, and Offered Securities
will be exchangeable for Offered Securities beaittantical terms and provisions at the office @ #rustee in The City of New York
designated for such purpose, provided that paywfenterest, other than interest payable at matunitay be made at the option of the
Company by check mailed to the address of the peratitled thereto as shown on the Debt SecuiREgister.

REDEMPTION
Neither the 6 5/8% Notes nor the 7 1/4% Debentwittde redeemable prior to maturit
GLOBAL SECURITIES

The Offered Securities will be issued in the forhtatobal Securities deposited with, or on behalftbé Depositary and registered in the n
of a nominee of the Depositary. Except under tmitdid circumstances described in the Prospectusruiescription of Debt Securities--
Global Securities", owners of beneficial interéatthe Global Securities will not be entitled toyglttal delivery of Offered Securities in
certificated form. The Global Securities may notiaasferred except as a whole by the Depositagyriominee of the Depositary or by a
nominee of the Depositary to the Depositary or la@ohominee of the Depositary or by the Depositargny nominee to a successor of the
Depositary or a nominee of such successor.

The Depositary has advised the Company and therumitiers as follows: The Depositary is a limitedrpose trust company organized under
the New York Banking Law, a "banking organizatiavithin the meaning of the New York Banking Law, amber of the Federal Reserve
System, a "clearing corporation” within the meanifighe New York Uniform Commercial Code, and aaing agency" registered pursuant
to the provisions of Section 17A of the Securifieghange Act of 1934. The Depositary holds se@githat its participants ("Participants”)
deposit with the Depositary. The Depositary alsilifees the settlement among Participants of siéiesrtransactions, such as transfers and
pledges, in deposited securities through electroamputerized book-entry changes in Participarsmsdants, thereby eliminating the need for
physical movement of securities certificates. Difearticipants include securities brokers and deabemnks, trust companies, clearing
corporations, and certain other organizations. Dépositary is owned by a number of its Direct Rgrtints and by the New York Stock
Exchange, Inc., the American Stock Exchange, brdd, the National Association of Securities Dealkrs, Access to the Depositary's system
is also available to others such as securitiesdssotnd
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dealers, banks, and trust companies that cleanghror maintain a custodial relationship with adBtrParticipant, either directly or indirect
The Rules applicable to the Depositary and itsi€pants are on file with the Securities and Ex@@@ommission.

A further description of the Depositary's procedundth respect to the Global Securities is setfortthe Prospectus under "Description of
Debt--Securities Global Securities".

SAME-DAY SETTLEMENT AND PAYMENT

Settlement for the Offered Securities will be magiehe Underwriters in immediately available fun8s.long as the Depositary continues to
make its Same-Day Funds Settlement System availatlee Company, all payments of principal of ametiest on the Offered Securities will
be made by the Company in immediately available$un

Secondary trading in long-term notes, debenturdsbands of corporate issuers is generally settlediearinghouse or next-day funds. In
contrast, the Offered Securities will trade in Bepositary's Same-Day Funds Settlement Systemsegwhdary market trading activity in the
Offered Securities will therefore be required by epositary to settle in immediately availabledsinNo assurance can be given as to the
effect, if any, of settlement in immediately avhilfunds on trading activity in the Offered Setias.

UNDERWRITING

Subject to the terms and conditions set forth enTlerms Agreement, dated September 12, 1995, andritierwriting Agreement--Basic
Provisions incorporated therein (together, the "&émditing Agreement"), the Company has agreed ldseach of the Underwriters named
below, and each of the Underwriters has severgliged to purchase, the principal amount of 6 5/88tesland 7 1/4% Debentures set forth
opposite its name below:

PRINCIPAL P RINCIPAL
AMOUNT OF A MOUNT OF
UNDERWRITER 6 5/8% NOTES 71/4 % DEBENTURES
Salomon Brothers INC......cccocceevcieivcceneeces e $ 50,000,000 $ 50,000,000
Goldman, SAchS & CO....covevvcvviveiiiiiiieeeieeee e 50,000,000 50,000,000
Lehman Brothers INC.....ccccccevvvveccvvccieecees e 50,000,000 50,000,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated. 50,000,000 50,000,000
Morgan Stanley & Co. Incorporated.............oe.. e 50,000,000 50,000,000
TOtal i $ 250,000,000 $ 250,000,000

The Underwriting Agreement provides that the Undéess are committed to purchase all of the OffeBedurities if any are purchased.

The Underwriters propose initially to offer the &#d Securities to the public at the respectivdipwoiffering prices set forth on the cover
page of this Prospectus Supplement, and to cedtsilers at such prices less a concession not @sexaf, in the case of the 6 5/8% Notes,
.400% of the principal amount thereof, and in tasecof the 7 1/4% Debentures, .500% of the priheipeunt thereof. The Underwriters n
allow, and such dealers may reallow, a concessbinrexcess of .250% of the principal amount ef @ffered Securities to certain other
dealers. After the initial offering, the public effng prices and such concessions may be changed.

The Offered Securities are new issues of secusitifsno established trading markets. The Compasy/deen advised by the Underwriters
that they intend to make markets in the OffereduBges but are not obligated to do so, and magafiinue market making at any time
without notice. No assurance can be given as ttighelity of the trading markets for the Offeredcsrities.
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The Company has agreed to indemnify the Undervgragainst certain liabilities, including liabilifeinder the Securities Act of 1933.

The Underwriters perform investment banking anaofmancial services for the Company and certéitsaaffiliates in the ordinary course
of business.

LEGAL OPINIONS

Certain legal matters relating to the Offered Sitiesrwill be passed upon for the Company by Wedtshal & Manges, 767 Fifth Avenue,
New York, New York 10153 and by Stephen E. Brilen®r Attorney and Assistant Secretary of U S WHS&G, and for the Underwriters t
Brown & Wood, One World Trade Center, New York, N¥ark 10048-0557.

S-10



PROSPECTUS

$500,000,000

U SWEST COMMUNICATIONS, INC.
DEBT SECURITIES

U S WEST Communications, Inc. (the "Company") frime to time may offer its notes, debentures oeottebt securities (the "Debt
Securities"), in one or more series, up to an aggeeprincipal amount of $500,000,000.

When a particular series of Debt Securities isreflea supplement to this Prospectus will be deddéthe "Prospectus Supplement”) toge
with this Prospectus setting forth the terms ohsDebt Securities, including, where applicable,specific designation, aggregate principal
amount, denominations, maturity, rate (which mayixed or variable) and time of payment of interesty terms for redemption at the option
of the Company, any terms for sinking fund paymethis initial public offering price, the names afd the principal amounts to be purche
by, underwriters and the compensation of such wmiters, any listing of the Debt Securities on aws#ies exchange and the other terms in
connection with the offering and sale of such Dturities.

The Company may sell the Debt Securities to oruphounderwriters, and also may sell the Debt Sgesrilirectly to other purchasers or
through agents or dealers. See "Plan of Distriltitio

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®RUTIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is September 12, :



AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934 (Ewchange Act”) and in accordance
therewith files reports and other information wiitle Securities and Exchange Commission (the "Cosiam¥). Reports and other informati
concerning the Company can be inspected and capita@ public reference facilities maintained by @ommission at 450 Fifth Street, N.!
Washington, D.C. 20549, as well as the followingr@aission Regional Offices: at Seven World Tradet€eri3th Floor, New York, New
York 10048, and Citicorp Center, 500 West Madistre&, Suite 1400, Chicago, Illinois 60661. Copiar be obtained by mail at prescribed
rates. Requests should be directed to the Commisdfublic Reference Section, Room 1024, Judi¢¥aya, 450 Fifth Street, N.W.,
Washington, D.C. 20549. In addition, such repontd ather information concerning the Company cambpected at the offices of the New
York Stock Exchange, Inc., 20 Broad Street, NewKybdrew York 1005.

The Company has filed with the Commission a regfigtn statement on Form S-3 (herein, together alltamendments and exhibits, referred
to as the "Registration Statement") under the $esiAct of 1933 (the "Securities Act"). This Ppegtus does not contain all of the
information set forth in the Registration Statementtain parts of which are omitted in accordanith the rules and regulations of the
Commission. For further information, referenceésdby made to the Registration Statement.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents have been filed by the Canypwith the Commission (File No. 1-3040) and a®iporated herein by reference:

(1) Annual Report on Form 10-K for the year endet&nber 31, 1994.
(2) Quarterly Reports on Form 10-Q for the quaréerded March 31, 1995 and June 30, 1995.
(3) Current Reports on Form 8-K dated June 20, 1995

All documents filed by the Company pursuant to Beact3(a), 13(c), 14 or 15(d) of the Exchange Atisequent to the date of this
Prospectus and prior to the termination of theraftgof the Debt Securities shall be deemed tanberporated by reference into this
Prospectus and to be a part hereof from the datewsh document is filed.

Any statement contained in a document incorporatettemed to be incorporated by reference hereilh lséy deemed to be modified or
superseded for purposes of this Prospectus taxteatehat a statement contained herein or in dhgrasubsequently filed document which
also is or is deemed to be incorporated by referésecein modifies or supersedes such statementséaely statement so modified or
superseded shall not be deemed, except as so ewdifsuperseded, to constitute a part of thisgewiss.

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PEBON TO WHOM A PROSPECTUS IS DELIVERED, UPON
WRITTEN OR ORAL REQUEST OF SUCH PERSON, A COPY ORYAOR ALL OF THE DOCUMENTS WHICH ARE
INCORPORATED BY REFERENCE HEREIN, OTHER THAN EXHIBS TO SUCH DOCUMENTS WHICH ARE NOT SPECIFICALLY
INCORPORATED BY REFERENCE THEREIN. REQUESTS SHOUBE DIRECTED TO THE TREASURER, ROOM 5200, U S WEST
COMMUNICATIONS, INC. 1801 CALIFORNIA STREET, DENVERCOLORADO 80202 (TELEPHONE

(303) 896-2355).

THE COMPANY

The Company is engaged in the business of provigigglated communications services in the statédgiabna, Colorado, Idaho, lowa,
Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andmityg. Prior to its divestiture
by American Telephone and Telegraph Company ("ATEar' January 1, 1984, the Company was an assoaatedany of the Bell System
and a wholly owned subsidiary of AT&T. On January 984, the Company became an indirect, wholly ahswesidiary of U S WEST, Inc.
("U S WEST"), one of the seven regional holding



companies formed by AT&T in connection with the deardered divestiture by AT&T of certain portiookits 22 wholly owned operating
telephone companies. Also on January 1, 1984, ashipeof U S WEST passed from AT&T directly to AT&Tshareholders.

Effective January 1, 1991, Northwestern Bell Tetlaph Company ("Northwestern Bell") and Pacific Nargist Bell Telephone Company
("Pacific Northwest Bell"), each an indirect, whottwned subsidiary of U S WEST, were merged witth imto the Company, formerly The
Mountain States Telephone and Telegraph Compamgygant to plans of merger (the "Merger"). All oétissued and outstanding shares of
capital stock in Northwestern Bell and Pacific Nvovest Bell were surrendered and cancelled purdoahe terms of the Merger. The issued
and outstanding shares of capital stock of the Gompvere not affected as a result of the Mergerranthin outstanding.

As a result of the Merger, the separate existeatdorthwestern Bell and Pacific Northwest Bell baxeased.

The Company, incorporated under the laws of theeSthColorado, has its principal executive offie¢d801 California Street, Denver,
Colorado 80202 (telephone number (303) 896-2355).

USE OF PROCEEDS

The Company intends to apply the net proceeds thensale of the Debt Securities primarily to thgagement of a portion of its commercial
paper indebtedness, though some of such procegdalstabe applied to general corporate purposekiding extensions, additions and
improvements of the Company's plant.

The Company has been making, and expects to certiinmnake, capital expenditures to meet the derfartdlecommunications services ¢
to further improve such services. Capital expemdgwere approximately $2.5 billion in 1994 and @ened to be approximately $2.1
billion in 1995. The Company anticipates that &pital expenditures will be financed primarily lastiflow from operations, though it may
necessary to obtain some of such capital throudhiadal debt and/or equity investments by U S WEST

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratios of eagsrto fixed charges of the Company for the perindgated.

SIX MONTHS ENDED
YEAR ENDED DECEMBER 31, JUNE 30,
1990 1991 1992 1993 1994 1994 1995
Ratio of Earnings to Fixed Charges..... 4.00 3.33 3.97 2.56 5.22 5 .45 5.08

For the purpose of calculating this ratio, earniogssist of income before income taxes and fixeat@és. Fixed charges include interest on
indebtedness and the portion of rentals represeatat the interest factor. The 1993 ratio is basecearnings before extraordinary charges
associated with the decision to discontinue acéogribr the operations of the Company in accordamitle Statement of Financial

Accounting Standard No. 71 and the early extinguisht of debt. In addition, the 1993 ratio include®structuring charge of $880 million.
Excluding the restructuring charge, the ratio ahaays to fixed charges would have been 4.55. @82 katio is based on earnings before the
cumulative effect of a change in accounting prilespelating to post-retirement and post-employnbemefits. The 1991 ratio includes a
restructuring charge of $240 million. Excluding tlestructuring charge, the ratio of earnings tedixharges would have been 3.81.
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DESCRIPTION OF DEBT SECURITIES

The following description of the Debt Securitiesssferth certain general terms and provisions tactvlany Prospectus Supplement may
relate. The particular terms and provisions ofdties of Debt Securities offered by a Prospectip®ment and the extent to which such
general terms and provisions described below malydpereto, will be described in the Prospectugf@ment relating to such series of D
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 Seaesitind the Indenture do not purport tc
complete and are subject to, and are qualifietieir entirety by reference to, all provisions of thdenture, 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 DebtBi#es which can be issued thereunder and additidebt securities may be issued
thereunder up to the aggregate principal amountiwimay be authorized from time to time by, or parguo a resolution of, the Company's
Board of Directors or by a supplemental indent®eference is made to the Prospectus Supplemetitddollowing terms of the particular
series of Debt Securities being offered herebyth@)title of the Debt Securities of the serie§;ainy limit upon the aggregate principal amc
of the Debt Securities of the series; (iii) theedat dates on which the principal of the Debt Sigiesrof the series will mature; (iv) the rate or
rates (or manner of calculation thereof), if artywhich the Debt Securities of the series will bed#erest, the date or dates from which any
such interest will accrue and on which such intengl be payable, and, with respect to Debt Sd@siof the series in registered form, the
record date for the interest payable on any intgr@gment date; (v) the place or places where timeipal of and interest, if any, on the Debt
Securities of the series will be payable; (vi) aegemption or sinking fund provisions; (vii) if @hthan the principal amount thereof, the
portion of the principal amount of Debt Securitidghe series which will be payable upon declaratibacceleration of the maturity thereof;
(viil) whether the Debt Securities of the seriedl b issuable in registered or bearer form or batty restrictions applicable to the offer, sale
or delivery of Debt Securities in bearer form (“te¥aDebt Securities") and whether and the term&wgtch bearer Debt Securities will be
exchangeable for Debt Securities in registered fgregistered Debt Securities") and vice versa; \fikether and under what circumstances
the Company will pay additional amounts on the Ddxturities of the series held by a person whotignJ.S. person (as defined below) in
respect of taxes or similar charges withheld oudéztl and, if so, whether the Company will havedpion to redeem such Debt Securities
rather than pay such additional amounts; and (x)aalditional provisions or other special termsinabnsistent with the provisions of the
Indenture, including any terms which may be requlvg or advisable under United States laws or aguis or advisable in connection with
the marketing of Debt Securities of such seriesc{iBns 2.01 and 2.02.) To the extent not desciiteedin, principal, 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 ensed and unsubordinated indebtedness of the Congahwill rank on a parity with the
Company's other unsecured and unsubordinated ediedss.

Debt Securities of any series may be issued astezgd Debt Securities or bearer Debt Securitidg®tr as specified in the terms of the se
Unless otherwise indicated in the applicable ProggeSupplement, Debt Securities will be issuedeinominations 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
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resident of the United States, a corporation, gastnip or other entity created or organized inratar the laws of the United States or any
political subdivision thereof, or an estate or tnukich is subject to United States Federal incoaxation regardless of its source of income.

To the extent set forth in the Prospectus Supplénesnept in special circumstances set forth inltigkenture, 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 fpadoof such bearer Debt Securities has becomeaddgayable. During any period therea

for which it is necessary in order to conform toitdd States tax law or regulations, the Companymilintain 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 relateéttherill be transferable by delivery. (Section Z€)9
GLOBAL SECURITIES

The Debt Securities of a series may be issued oiendr in part in the form of one or more Globat&gties that will be deposited with, or on
behalf of, a depositary (the "Depositary") idestifiin the Prospectus Supplement relating to sutdss&lobal Securities may be issued in
either registered or bearer form and in either @&y or permanent form. Unless and until it ishkatged in whole or in part for Debt
Securities in definitive form, a Global Security ynzot be transferred except as a whole by the Diggdgor such Global Security to a
nominee of such Depositary or by a nominee of $gphositary 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 seriedjdaktent they are materially different from
those described herein, will be described in trespectus Supplement relating to such series. Thep@oy anticipates that the following
provisions will apply to all depositary arrangensent

Upon the issuance of a Global Security, the Depnsior 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 accouotbe credited shall be designated by the undemwsror agents of such Debt Securities or
by the Company, if such Debt Securities are offened sold directly by the Company. Ownership ofdfemal interests in a Global Security
will be limited to participants or persons that ntenjd interests through participants. Ownershiparieficial interests in such Global Security
will be shown on, and the transfer of that owneggshill be effected only through, records maintaifgdhe 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 definitfigem. 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 owneplaeh of the Debt Securities represented by sudb&@ISecurity for all purposes under the
Indenture governing such Debt Securities. Excegeasorth below, owners of beneficial interestaiGlobal Security will not be entitled to
have Debt Securities of the series representeddly Global Security registered in their names, mall receive or be entitled to receive
physical delivery of Debt Securities of such seniedefinitive form and will not be considered twners or holders thereof under the
Indenture governing such Debt Securities.

Principal, premium, if any, and interest paymem®ebt Securities registered in the name of or bgld Depositary or its nominee will be
made to the Depositary or its nominee, as the weasebe, as the registered owner or the holdereo@lobal Security representing such Debt
Securities. Neither of



the Company, the Trustee for such Debt Securibieany paying agent for such Debt Securities wélidnany responsibility or liability for ar
aspect of the records relating to or payments noadeccount of beneficial ownership interests inle@b&@l Security for such Debt Securities or
for maintaining, supervising or reviewing any retorelating to such beneficial ownership interests.

The Company expects that the Depositary for Debuées of a series, upon receipt of any paymémptriocipal, premium or interest in
respect of a permanent Global Security, will cr@dinediately participants' accounts with paymentarmounts 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 ownelmeoéficial interests in such Global Security hélebtigh such participants, will be governed
by standing instructions and customary practicess 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.

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 intereat@Global Security will be entitled to physicaligtely 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 Securitiesugh 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 dier 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, pledgestwratise 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 bussn@sany part thereof or in order to
entitle it to maintain self-insurance or to obttie benefits of any law relating to workmen's conga¢ion, unemployment insurance, old age
pensions or other social security, or with any tour



board, commission or governmental agency as sgdndident to the proper conduct of any proceediefpre it. Nothing contained in the
Indenture prevents any entity other than the Comiiamm mortgaging, pledging or subjecting to argnliany property or assets, whether or
not acquired from the Company (Section 4.03.)

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 principalaunt of the outstanding Debt Securities of eaciesaffected by the amendment or
supplement (with each series voting as a clasgpmipliance 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) reduee@thount of Debt Securities whose
holders must consent to an amendment or waivgichi@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 th@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 imdee 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&éturities of any series; (ii) to provide for
the assumption of all the obligations of the Conypamder the Debt Securities and any coupons retagréto 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 proviae 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 entityczrporation and assumes by supplemental indenliuileeaobligations 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 inglient of a highly-leveraged transaction,
reorganization, merger or similar transaction iniray the Company that may adversely affect holdéitbse Debt Securities.

EVENTSOF DEFAULT

The following events are defined in the IndentwséBvents 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 ty the Trustee or the holders of at least 25%rincipal amount of all of the outstanding
Debt Securities of that series to comply with ahitooother 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,Tthustee or the holders of at least 25% in pradcmount of all of the
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outstanding Debt Securities of that series, byceadis provided in the Indenture, may declare theipal (or, if the Debt Securities of that
series are original issue discount Debt Securitiesh portion of the principal amount as may beifigel in the terms of that series) of all the
Debt Securities of that series to be due and payahldon such declaration, such principal (or, m¢hse of original issue discount Debt
Securities, such specified amount) shall be duepaydble immediately. (Section 6.02.)

Securityholders may not enforce the Indenture eldkbt Securities, except as provided in the IngdentThe 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 SuppleraeRticing Supplement. Unless otherwise indicatethé 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 entetedvith the Company, to
indemnification against certain civil liabilitiegcluding liabilities under the Securities Act.
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EXPERTS

The consolidated financial statements and condelitiinancial statement schedules included in thm@any's Annual Report on Form 10-K
for the year ended December 31, 1994 are incomatadrein by reference in reliance on the repo@arpers & Lybrand L.L.P., independ:t
certified public accountants, given upon the authaf that firm as experts in accounting and andit

LEGAL OPINIONS

Certain legal matters relating to the Debt Seasitiill be passed upon for the Company by Stephd@riiz, Senior Attorney and Assistant
Secretary of U S WEST, and for the agents or undems, by Brown & Wood, One World Trade CenteryNeéork, New York 10048.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED OR INCORPORATED BY REFERENCE IN TSIPROSPECTUS SUPPLEMENT OR THE PROSPECTUS IN
CONNECTION WITH THE OFFER MADE BY THIS PROSPECTU®BPLEMENT AND THE PROSPECTUS AND, IF GIVEN OR
MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUNOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY THE COMPANY OR BY ANY OF THE UNDERWRITERS. NEITHR THE DELIVERY OF THIS PROSPECTUS SUPPLEMENT
AND THE PROSPECTUS NOR ANY SALE MADE THEREUNDER SHA, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFAIRS OF THE COMPANY SINCE THE DATE OF THIS
PROSPECTUS SUPPLEMENT. THIS PROSPECTUS SUPPLEMENDAHE PROSPECTUS DO NOT CONSTITUTE AN OFFER OR
SOLICITATION BY ANYONE IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN
WHICH THE PERSON MAKING SUCH OFFER OR SOLICITATION NOT QUALIFIED TO DO SO OR TO ANYONE TO WHOM IT
IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION.
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