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(212) 504-6000
APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:

As soon as practicable after this Registrationegtant becomes effective.

If the securities being registered on this Formltsiag offered in connection with the formationadfiolding company and there is compliance
with General Instructions G, check the followingbb/

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatfor the same offering. / /

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofethdier effective registration statement for taens offering. / /

CALCULATION OF REGISTRATION FEE CHART

PROPOSED MAXIMUM PROPOSED MAXIMUM

TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE AGGREGATE AMOUNT OF
SECURITIES TO BE REGISTERED REGISTERED PER UNIT* OFFERING PRICE* REGISTRATIO N FEE
7.20% Notes issued by U S WEST
Communications, Inc............ $750,000,000 100% $750,000,000 $198,00 0

* Estimated solely for the purpose of calculatihg tegistration fee.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A@F 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.



THIS PROSPECTUS, DATED MARCH 10, 2000, IS
SUBJECT TO COMPLETION AND AMENDMENT

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETIND MAY BE CHANGED. WE MAY NOT SELL THESE
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WH THE SECURITIES AND EXCHANGE COMMISSION IS
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SEIHESE SECURITIES AND IT IS NOT SOLICITING AN OFFERO
BUY THESE SECURITIES IN ANY STATE WHERE THE OFFERRCSALE IS NOT PERMITTED



PROSPECTUS

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-92523 and 333-92523-01

[LOGOQ]
U S WEST COMMUNICATIONS, INC.
Offer to exchange all of our Outstanding
$750,000,000 7.20% Notes due November 1, 2004
for
$750,000,000 7.20% Notes due November 1, 2004 wiawk been registered under the Securities Ac9881

Our offer to exchange old 7.20% Notes for new 7.208tes which have been registered under the SexsuAct of 1933, will be open until
5:00 p.m. New York City Time, on , 2000, unlessex¢end the offer.

If the anticipated merger of our parent companyg WEST, Inc. ("U S WEST"), with Qwest Communicatidnternational Inc. ("Qwest") is
consummated, our parent company will be merged anthinto Qwest, with Qwest being the survivingpowation. Neither U S WEST prior
to the merger nor Qwest after the merger will barganteeing the payment of principal, premium, if,ar interest on the 7.20% Notes. See
"RECENT DEVELOPMENTS--MERGER WITH QWEST" on page 8.

YOU SHOULD CAREFULLY REVIEW THE RISK FACTORS BEGINN ING ON PAGE 7 OF THIS PROSPECTUS.

THIS PROSPECTUS INCORPORATES IMPORTANT BUSINESS ARINANCIAL INFORMATION ABOUT US WHICH IS NOT
INCLUDED IN OR DELIVERED WITH THIS PROSPECTUS. YOUAN OBTAIN DOCUMENTS CONTAINING THIS INFORMATION
THROUGH US OR THE SECURITIES AND EXCHANGE

COMMISSION. DOCUMENTS INCORPORATED BY REFERENCE ARYVAILABLE FROM US WITHOUT CHARGE, EXCLUDING
ALL EXHIBITS, UNLESS WE HAVE SPECIFICALLY INCORPORAED BY REFERENCE AN EXHIBIT IN THIS PROSPECTUS. Y(
MAY OBTAIN DOCUMENTS INCORPORATED BY REFERENCE INHIS PROSPECTUS BY REQUESTING THEM IN WRITING (
BY TELEPHONE FROM: INVESTOR RELATIONS, U S WEST, @\, 1801 CALIFORNIA STREET, DENVER, COLORADO 80202,
TELEPHONE NUMBER (303) 896-1277. SEE "WHERE YOU CANND MORE INFORMATION."

If you would like to request documents from usagke do so by , 2000 to receive them before theagxhoffer expires.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TABEEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

The date of this prospectus is , 20
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FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

Some of the information presented in this prospeotuncorporated by reference herein constituimsvard-looking statements” within the
meaning of the Private Securities Litigation Refokat of 1995. Although we believe that our expeiotas are based on reasonable
assumptions within the bounds of our knowledgewflusinesses and operations, there can be naassuhat actual results will not differ
materially from our expectations. Factors that dazduse actual results to differ from expectationkide:

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

- changes in demand for our products and serviicelsiding optional custom calling features;
- higher than anticipated employee levels, cagixglenditures and operating expenses (such asasssisiated with interconnection);
- 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 and servite g in the local exchange market;

- acceleration of the deployment of additional &ms and/or advanced new services to customerns,asubroadband data and wireless
(including the purchase of spectrum licenses), iwould require substantial expenditure of finahared other resources;

- changes in economic conditions in the variousketarserved by our operations;

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

- delays in our ability to begin offering interLATIang-distance services;

- timing, cost and consumer acceptance of broadbandces, including telephony, data, video aneless services;

- delays in the development of anticipated techgielor the failure of such technologies to perfawnording to expectations; and

- timing and completion of the recently announcetger of our parent company with Qwest and theement integration of the businesses
of the two companies. See "RECENT DEVELOPMENTS--MEHR WITH QWEST."

To the extent that this prospectus contains forvi@o#ting information regarding Qwest, please seefthiward-looking information safe
harbor statements contained in documents Qwedtledsvith the Securities and Exchange Commisstbe [SEC" or the "Commission").

You should not construe these cautionary statenznés exhaustive list or as any admission by garding the adequacy of our disclosures.
We cannot always predict or determine after thevidmat factors would cause actual results to diffeterially from those indicated by our
forward-looking statements or other statementadidition, you are urged to consider statementsitichtde the terms "believes," "belief,"
"expects," "plans," "objectives," "anticipates fiténds," or the like to be uncertain and forwarnoking. All cautionary statements should be
read as being applicable to all forward-lookingestaents wherever they appear.

We do not undertake any obligation to publicly uedar revise any forward-looking statements, whe#lsea result of new information, future
events or otherwise. In light of these risks, utaiaties and assumptions, the forward-looking eveligcussed in this prospectus might not
occur.



WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, attér information with the SEC. You may read angycany document we file at the SEC's
public reference rooms at 450 Fifth Street, N.Washington, D.C., 20549, and in New York, New YaRkd Chicago, lllinois. For further
information on the public reference rooms, pleadkthe SEC at 1-800-SEC-0330. Our SEC filingsaise available to the public from the
SEC's web site at http://www.sec.gov.

The SEC allows us to "incorporate by referenced thts prospectus certain information that we \fiieh the SEC, which means that we can
disclose important information to you by referrtiogthat information in this prospectus. Informatianorporated by reference is considered a
part of this prospectus, and later informationdileith the SEC will automatically update and supdesprevious information. We incorporate
by reference the documents listed below and anyédtfilings (including filings made after the date which the registration statement was
initially filed with the SEC and before the regéion statement becomes effective) made by ustwdlSEC under Sections 13(a), 13(c), 14,
15(d) of the Securities Exchange Act of 1934, asratad (the "Exchange Act”):

- Our Annual Report on Form 10-K for the year enBedember 31, 1999, filed March 3, 2000.

You may obtain a copy of these filings, at no cbgtwriting or telephoning us, or by contacting éstor Relations through an e-mail link on
U S WEST's (our parent company's) web page, at:

Investor Relations

U S WEST, Inc.

1801 California Street
Denver, Colorado 80202
(303) 896-1277
http://www.uswest.com

You should rely only on the information in this pp@ctus or incorporated by reference in this prasige We have not authorized anyone to
provide you with different information. We are moaiking any offer of these debt securities in aayestvhere the offer is not permitted. You
should not assume that the information containgtigiprospectus is accurate as of any date dilaerthe date on the front page of this
prospectus.



PROSPECTUS SUMMARY
WHO WE ARE

U S WEST Communications, Inc. (the "Company" orfSWEST Communications" which may be referred tonas" "us," or "our") is a
wholly owned subsidiary of U S WEST, Inc. ("U S WE} We are a Colorado corporation and our princgacutive offices are located at
1801 California Street, Denver, Colorado 80202&gkbne number (303) 672-2700.

We provide communications services to more thamBR$on residential and business customers in gusthte region (the "Region"). The
Region includes the states of Arizona, Coloradah& lowa, Minnesota, Montana, Nebraska, New Mexitmth Dakota, Oregon, South
Dakota, Utah, Washington and Wyoming. We are omgahbn the basis of our products and services padate in three segments: retail
services, wholesale services and network serviemsadditional information, please refer to the wtoents we have incorporated by refere
See "WHERE YOU CAN FIND MORE INFORMATION."

THE EXCHANGE OFFER

On November 1, 1999, we issued $750,000,000 aggregacipal amount of 7.20% Notes (the "old 7.2R#¢4es") to certain initial
purchasers in a transaction exempt from the registr requirements of the Securities Act of 1933amended (the "Securities Act"). The
terms of the new 7.20% Notes ("new 7.20% Notest)the old 7.20% Notes are substantially identicalli material respects, except that the
new 7.20% Notes will be freely transferable by liloéders, except as otherwise provided in this proRys.

We are offering to exchange $1,000 principal amadimew 7.20% Notes (together with the old 7.20%edpthe "7.20% Notes") in exchar
for each $1,000 principal amount of old 7.20% Ndthe "exchange offer").

The new 7.20% Notes issued in the exchange offgrbmaffered for resale or resold by holders withwaving to comply with the
registration and prospectus delivery requiremehteeSecurities Act, provided that:

- the new 7.20% Notes are acquired in the ordicatyse of the holders' business and the holdems haarrangement with any person to
engage in a distribution of new 7.20% Notes, and

- the holders are not "affiliates" of us or brokkralers who purchased old 7.20% Notes directly fusrto resell under Rule 144A or any ot
available exemption under the Securities Act.

Each holder, other than a broker-dealer, must aglatye that it is not engaged in and does not thterengage in a distribution of the new
7.20% Notes and has no arrangement to participaedistribution of new 7.20% Notes. Each bro#tealer that receives new 7.20% Note:
its own account in the exchange offer must ackndgéethat it will comply with the prospectus deliveequirements of the Securities Act in
connection with any resale of the new 7.20% Ndesker-dealers who acquired old 7.20% Notes diyefetim us and not as a result of
market-making activities



or other trading activities may not participatetie exchange offer and must comply with the progsedelivery requirements of the
Securities Act in order to resell the old 7.20% @t

EXPIRATION DATE.........cceeveeinnee The exchan ge offer will expire at 5:00 p.m., New York City
time, on , 2000, or a later date and time to
which we e xtend it (the "expiration date").
WITHDRAWAL.......cceevviiiiiiiienes The tender of the old 7.20% Notes in the exchange offer
may be wit hdrawn at any time prior to 5:00 p.m., New York
City time, on , 2000, or a later date and time to
which we e xtend the offer.

INTEREST ON THE NEW 7.20% NOTES AND THE

OLD 7.20% NOTES.........cceevureen. Interest o n the new 7.20% Notes will accrue from the date
of the ori ginal issuance of the old 7.20% Notes or from
the date o f the last periodic payment of interest on the
old 7.20% Notes, whichever is later. No additional
interest w ill be paid on the old 7.20% Notes tendered and
accepted f or exchange. However, old 7.20% Notes which are
not tender ed or accepted for exchange will continue to
accrue int erest.

PROCEDURES FOR TENDERING OLD 7.20%

NOTES......coo i, To accept the exchange offer, you must complete, sign and
date a cop y of the letter of transmittal and mail or
otherwise deliver it, together with the old 7.20% Notes
and any ot her required documentation, to the exchange
agent att he address set forth in this prospectus. Persons
holding th e old 7.20% Notes through the Depository Trust
Company an d wishing to accept the exchange offer must do
so under t he Depository Trust Company's automated tender
offer prog ram. Under this program, each tendering
participan t will agree to be bound by the letter of
transmitta I

EXCHANGE AGENT.....cccvvvveveereennn. Our exchan ge agent is Bank One Trust Company, National
Associatio n.

FEDERAL INCOME TAX CONSIDERATIONS...... In the opi nion of our counsel, the exchange of old 7.20%
Notes for new 7.20% Notes in the exchange offer will not
be a taxab le exchange for United States federal income tax
purposes.

EFFECT OF NOT TENDERING................ Old 7.20% Notes that are not tendered or that are tendered
but not ac cepted will continue to be subject to the
existing r estrictions on transfer. We will have no further
obligation to register the old 7.20% Notes under the
Securities Act.



THE NEW 7.20% NOTES

Some of the terms and conditions described belevsalject to important limitations and excepticrtse "DESCRIPTION OF NEW 7.20%
NOTES" section of this prospectus beginning on gegjeontains a more detailed description of theseaind conditions of the new 7.2(

Notes.
ISSUER......ccoiitiiieeeiiiieeeea, USWESTC
SECURITIES OFFERED...........cc........ $750,000,0
MATURITY oo November 1
INTEREST RATE......cccooveeeiiiennnn 7.20% per
30 day mon
INTEREST PAYMENT DATES................. Interest o
arrears co
November 1
RANKING........cceoeiiieeeeeiien, The new 7.
other unse
December 3
debt outst
Neither U
merger wil
premium, i
OPTIONAL REDEMPTION..........ccuu..... We can red
price dete

7.20% NOTE

RISK FACTORS

ommunications, Inc., a Colorado corporation.
00 principal amount of new 7.20% Notes due 2004.
, 2004.

annum, calculated using a 360-day year of twelve
ths.

n the 7.20% Notes is payable semi-annually in
mmencing May 1, 2000 and each May 1 and
thereafter until maturity.

20% Notes will rank equally with all of our
cured and unsubordinated indebtedness. As of
1, 1999, we had approximately $7.092 billion of
anding.

S WEST prior to the merger nor Qwest after the
| be guaranteeing the payment of principal,
f any, or interest on the 7.20% Notes.

eem the 7.20% Notes at any time at a redemption
rmined as described under "DESCRIPTION OF NEW
S--OPTIONAL REDEMPTION" on page 19.

We urge you to carefully review the risk factorgioming on page 7 for a discussion of factors ylwoutd consider before exchanging your

old 7.20% Notes for new 7.20% Notes.



SELECTED FINANCIAL DATA FOR THE COMPANY
(DOLLARS IN MILLIONS)

The following table sets forth our summary histafiinancial information. The summary historicaldncial data below should be read in
conjunction with our consolidated financial statemseand notes thereto, included in our Form 104Kte year ended December 31, 1999.
See "WHERE YOU CAN FIND MORE INFORMATION." The sunany historical financial data at December 31, 19988, 1997 and 19!
and for each of the four years ended December@19,have been derived from our consolidated firustatements, which have been
audited by Arthur Andersen LLP, independent puaticountants. The summary historical financial @at@ecember 31, 1995 and for the
year ended December 31, 1995, has been derivedduomonsolidated financial statements, which Haeen audited b
PricewaterhouseCoopers LLP, independent accoune¢s'EXPERTS."

YEAR ENDED OR AS OF
DECEMBER 31,

1999 1998 1997 1996 1995

STATEMENT OF INCOME DATA:

Operating revenues.............cccccveeene... $1 1,464 $10,871 $10,083 $9,831 $9,284
Operating income(1).......cccvuveeeeiireeeenne 2960 2,618 2,336 2,400 2,225
Interest exXpense........cccccvvveveeeeeennnn. 403 386 374 414 386
Net income(2).....cccvvvveieeveiieieeeeeenn, 1,562 1,335 1,252 1,267 1,211
BALANCE SHEET DATA:
Total asSets......ccocveviiiieeiiieiiiene, 1 9,978 17,578 17,008 16,632 16,350
Total debt.......ccooveveiiiiiiiiiiiees 7,092 5943 5516 6,209 6,406
Total equity.....cccvvveveeeeiieeeeeeieeies 4,720 4,463 4,400 4,060 3,746
OPERATING DATA:
EBIDTA(3) . eeeeveeeiieeeiie e 5253 4,756 4,439 4,501 4,247
Capital expenditures............cccccvvvveenns 4,027 2,797 2,605 2,779 2,714
Ratio of earnings to fixed charges............. 591 5.55 5.33 4.95 4.86
Telephone network access lines in service
(thousands)........cccceeeeiieiiiineaniinnn 1 7,009 16,601 16,033 15,424 14,795
Billed access minutes of use (millions)
Interstate.........oocovveevinnveeinnnnn. 6 1,854 58,927 55,362 52,039 47,801
Intrastate........ccooeveeviieiiieeiiinens 1 3,022 12,366 11,729 10,451 9,504
Telephone company employees.................... 4 6,352 46,310 43,749 45,427 47,934
Telephone company employees per ten thousand
access lines.......ccccevvvveeveiiiinneen, 27.3 27.9 27.3 295 32.4

(1) Operating income for the first nine months 86& and fiscal 1998 includes Separation (as defirdolw) expenses of $94 and an asset
impairment charge of $35. 1997 operating incomtuthes a $225 regulatory charge related primarilg tate reduction order in the State of
Washington. 1996 operating income includes theecureffects of $24 from adopting Statement of FarinPAccounting Standards ("SFAS")
No. 121.

(2) Net income for the first nine months of 199&i discal 1998 includes Separation expenses of fiiGaa asset impairment charge of $21.
1997 net income includes a $152 regulatory chaelggad primarily to a rate reduction order in that& of Washington, a gain of $48 on the
sales of certain rural telephone exchanges, amihao§ $32 on the sale of our investment in Bellr@ounications Research, Inc. 1996 net
income includes a gain of $36 on the sales of rertaal telephone exchanges and the cumulativecanent effects of $34 and $15,
respectively, from adopting SFAS No. 121. 1995inevme includes a gain of $85 on the sales of ertaal telephone exchanges, an
extraordinary charge of $8 for early extinguishmefrlebt and $8 for costs associated with the Nderm 995 recapitalization.

(3) Earnings before interest, taxes, depreciafomrtization, and other ("EBITDA"). We consider HBIA an important indicator of the
operational strength and performance of our busireBITDA, however, should not be considered aaltamnative to operating or net inco
as an indicator of the performance of our busiess an alternative to cash flows from operatictiydies as a measure of liquidity, in each
case determined in accordance with generally aedegtcounting principles.
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RISK FACTORS

You should carefully consider the following disciessof risks, and the other information includedrarorporated by reference in this
prospectus in evaluating us and our business bpfoteipating in the exchange offer:

RISK FACTORS RELATED TO THE EXCHANGE

Holders of old 7.20% Notes who do not exchange tidi 7.20% Notes for new 7.20% Notes will continadoe subject to the restrictions on
transfer of the old 7.20% Notes, as set forth elégends on the old 7.20% Notes. The old 7.20%MNtay not be offered or sold unless
are registered under the Securities Act or are pkémom registration. See "THE EXCHANGE OFFER."

CREDIT RATINGS

After U S WEST announced on May 17, 1999 that @ éatered into an agreement and plan of merger@litbal Crossing Ltd., a Bermuda
company ("Global Crossing") (as described underCEET DEVELOPMENTS" below), the ratings assigne@tm senior unsecured
indebtedness were placed under review with impboatfor possible downgrade by Moody's Investonviges, Inc. ("Moody's") and
Standard & Poor's Ratings Services ("Standard &'BfoDuff & Phelps Credit Rating Co. ("Duff & Plps") reaffirmed our pre-
announcement rating.

On January 20, 2000, Standard & Poor's announcédrgge in their methodology for analyzing ratingdimited States based telephone
operating companies and their respective parenpaaias. As a result of this change in methodoltigy rating on our senior debt was
lowered from A+ to A, and remains under reviewgossible downgrade. Our parent company's proposedanwith Qwest is not expected
to be consummated before mid-2000 and it is pasditat our ratings will remain under review urtiétmerger is consummated.

The current credit ratings for our senior unsecume@btedness are as follows:

MOODY'S STANDARD & POOR'S DU FF & PHELPS

A2 A AA-

OTHER RISKS

We may decide to accelerate the deployment of iaddit services and/or advanced new services t@eoess, such as broadband data and
wireless (including the purchase of spectrum liesipswhich would require substantial expenditurérancial and other resources. Such
acceleration could have a material adverse effecus financial condition or results of operations.

U S WEST COMMUNICATIONS, INC.

We are incorporated under the laws of the Sta@obérado and have our principal offices at 1801if@alia Street, Denver, Colorado 80202,
telephone number (303) 672-2700. We are a whollyemsubsidiary of U S WEST.

On June 12, 1998, our former parent corporation¢hvhas subsequently been renamed MediaOne Gnotip skparated its media business
and communications business into two publicly tthdempanies (the "Separation"). The media busiisessnducted through MediaOne
Group, Inc. and the communications business, imetuthe domestic directory business, is condudtealigh U S WEST and its subsidiaries.

We provide communications services to more thamiton residential and business customers in gusthte region (the "Region"). The
Region includes the states of Arizona, Coloradahtd lowa,



Minnesota, Montana, Nebraska, New Mexico, North @akOregon, South Dakota, Utah, Washington andrifiyo. We are organized on
the basis of our products and services and operéteee segments: retail services, wholesale sesvand network services.

RECENT DEVELOPMENTS
MERGER WITH QWEST

On July 18, 1999, U S WEST, our parent company,@weést entered into an Agreement and Plan of Mdther'Qwest Merger
Agreement"), a copy of which is attached to U S WEX urrent Report on Form 8-K filed with the SEC€July 21, 1999. U S WEST and
Qwest are independent companies and will contiouerhain independent until the completion of thegee Upon completion of the merg
holders of U S WEST common stock will receive, dach share of U S WEST common stock, subject tadlar and the cash option
described in the Qwest Merger Agreement, shar€safst common stock having a value of $69. The nrésgaubject to the approval of the
Federal Communications Commission ("FCC") and ositate regulatory reviews. For further informatiegarding our parent company's
anticipated merger with Qwest and the risks astetitherewith, please refer to U S WEST's Schetiuefiled with the SEC on September
17, 1999.

Prior to the execution of the Qwest Merger AgreeimerS WEST entered into a termination agreemetit Giobal Crossing, terminating the
agreement and plan of merger, dated as of May4®),lbetween U S WEST and Global Crossing. A cdpfietermination agreement is
attached to U S WEST's Current Report on Form 8ed fvith the SEC on July 21, 1999.

QWEST

Qwest is a broadband, Internet communications eesw\iompany with a high-capacity fiber optic comioations network. Qwest's
communications services business offers Interngénamtimedia services as well as traditional vaioenmunications services. Its Internet
multimedia services include services related tarfwesmission of image, data and voice informati@west provides services to business
customers, governmental agencies and consumeagsriaglic and international markets. Qwest also pesvivholesale services to other
communications providers, including Internet sezvicoviders and other data service companies.

Qwest is subject to the reporting requirementhefExchange Act and, in accordance therewith gsired to file reports and other
information with the SEC relating to its busind#sancial condition and other matters. Such infalioramay be examined and copies may be
obtained from the SEC as described under "WHERE YCAMN FIND MORE INFORMATION." Such information shalialso be on file at
the office of the New York Stock Exchange, 20 Br&rket, New York, New York 10005.

The information contained in this section of thegmectus regarding Qwest has been derived fromublkicly available documents described
in the preceding paragraph. We have not indepelydesified the accuracy or completeness of the &w&ormation, and we make no
representation or warranty, express or impliedargigg the Qwest information contained in this pexgus.
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THE EXCHANGE OFFER
PURPOSE OF THE EXCHANGE OFFER

We originally issued and sold the old 7.20% NotedNovember 1, 1999 in an offering exempt from regt®on under the Securities Act in

reliance upon the exemptions provided by Secti@), Kule 144A and Regulation S of the Securities Accordingly, the old 7.20% Notes
may not be transferred in the United States unkgistered or unless an exemption from the registraequirements of the Securities Act
and applicable state securities laws is available.

As a condition to the sale of the old 7.20% Novesand the initial purchasers of the old 7.20% Bdtke "initial purchasers") entered into a
registration rights agreement dated as of Octobef 299 (the "Registration Rights Agreement").Ha Registration Rights Agreement, we
agreed that we would use our reasonable besteffart

- file with the SEC a registration statement urttier Securities Act with respect to the new 7.20%eNavithin 150 calendar days of
November 1, 1999 (or by March 30, 20C

- cause a registration statement to be declaredtefé under the Securities Act within 180 calendtays after November 1, 1999 (or by April
29, 2000),

- keep the exchange offer open for not less thacaeBéndar days (or longer if required by applicdaW) after the date that notice of the
exchange offer is mailed to the holders of theRD% Notes, and

- consummate the exchange offer within 225 caleddgs of November 1, 1999 (or by June 13, 2000).

We have filed a copy of the Registration Rightséegmnent as an exhibit to the registration statemiwhich this prospectus is a part. The
registration statement satisfies certain of ouigaltions under the Registration Rights Agreement.

TERMS OF THE EXCHANGE OFFER; PERIOD FOR TENDERING O LD 7.20% NOTES

This prospectus and the accompanying letter obtrattal together make up the exchange offer. Onetras and subject to the conditions set
forth in this prospectus and the letter of trantahitve will accept for exchange any old 7.20% Ndteat are properly tendered on or before
the expiration date unless they are withdrawn asitied below. We will issue $1,000 principal ambahmaturity of new 7.20% Notes in
exchange for each $1,000 principal amount at ntsttafioutstanding old 7.20% Notes surrendered énekchange offer. Holders of the old
7.20% Notes may tender some or all of their old%2Notes, however, old 7.20% Notes may be exchaaghdn integral multiples of
$1,000. The form and terms of the new 7.20% Notedhee same as the form and terms of the old 7180%s except that the exchange will
be registered under the Securities Act and the h202%6 Notes will not bear legends restricting thinsfer.

The new 7.20% Notes will evidence the same debitasld 7.20% Notes and will be issued under tineesimdenture.

The exchange offer is not conditioned upon any mimmn principal amount of old 7.20% Notes being teadeAs of the date of this
prospectus, an aggregate of $750,000,000 in paheimount at maturity of the old 7.20% Notes isstanding. This prospectus is first being
sent on or about , 2000, to all holders of old %o2@otes known to us.

Holders of the old 7.20% Notes do not have anyapal or dissenters' rights under the indentummection with the exchange offer.
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We may, at any time or from time to time, extene pleriod of time during which the exchange offespen and delay acceptance for
exchange of any old 7.20% Notes, by giving writtetice of the extension to the holders as desctigdnln. During the extension, all old
7.20% Notes previously tendered will remain subjedhe exchange offer and may be accepted foramgi by us. Any old 7.20% Notes not
accepted for exchange for any reason will be retimithout expense to the tendering holder as ptigrap practicable after the expiration of
the exchange offer.

We reserve the right to amend or terminate the axgé offer if any of the conditions of the exchanéfer are not met. The conditions of the
exchange offer are specified below under "--CONDINE OF THE EXCHANGE OFFER." We will give written tice of any extension,
amendment, nonacceptance or termination to thesholof the old 7.20% Notes as promptly as pradicany extension to be issued by
means of a press release or other public annoumtemilebe issued no later than 9:00 a.m., New Y@ity time, on the next business day
after the previously scheduled expiration date.

PROCEDURES FOR TENDERING OLD 7.20% NOTES

The tender of old 7.20% Notes by a holder as s#t fielow and the acceptance by us will createdibg agreement between the tendering
holder and us upon the terms and subject to thditioms set forth in this prospectus and in theoagganying letter of transmittal. Except as
set forth below, a holder who wishes to tender7ofD% Notes for exchange must send a completedigndd letter of transmittal, including
all other documents required by the letter of traittsil, to the exchange agent at one of the adesesst forth below under "--EXCHANGE
AGENT" on or before the expiration date. In additieither:

- the exchange agent must receive before the dijirdate certificates for the old 7.20% Notes glarith the letter of transmittal,

- the exchange agent must receive confirmationrbefee expiration date of a book-entry transfethefold 7.20% Notes into the exchange
agent's account at The Depository Trust Company¥C'D as described below, or

- the holder must comply with the guaranteed dejiygocedures described below.

The method of delivery of old 7.20% Notes, lettafrsransmittal and all other required documentsiuding delivery through DTC, is at the
election and risk of the holders. If the delivesyby mail, we recommend that holders use registexat properly insured, with return receipt
requested. In all cases, holders should allowdefit time to assure timely delivery. Holders skioubt send letters of transmittal or old
7.20% Notes to us.

Some beneficial ownership of old 7.20% Notes issteged in the name of a broker, dealer, commebagk, trustee or other nominee. If one
of those beneficial owners wishes to tender, thefeial owner should contact the registered hotdfehe old 7.20% Notes promptly and
instruct the registered holder to tender on thesfieial owner's behalf. If one of those beneficalners wishes to tender on its own behalf,
then before completing and signing the letter afi$mittal and delivering its old 7.20% Notes, teadficial owner must either register
ownership of the old 7.20% Notes in the benefioigher's name or obtain a properly completed powattorney from the registered holder
of old 7.20% Notes. The transfer of record owngrshay take considerable time. If the letter of sraittal is signed by a person other thar
registered holder of the old 7.20% Notes, the ocBd% Notes must be endorsed or accompanied by gt powers of attorney. In either
case, the letter of transmittal must be signedtgxas the name of the registered holder appeath@nld 7.20% Notes.
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Signatures on a letter of transmittal or a notiteithdrawal must be guaranteed unless the old%.Rtes surrendered for exchange are
tendered:

- by a registered holder of the old 7.20% Notes Wwa®e not completed the box entitled "SPECIAL REGRBTION INSTRUCTIONS" or
"SPECIAL DELIVERY INSTRUCTIONS" on the letter ofansmittal, or

- for the account of a firm or other entity idergd in Rule 17Ad-15 under the Exchange Act as mjibd¢ guarantor institution. Eligible
guarantor institutions include:

- a member of a registered national securities &xgé, or
- a member of the National Association of Secwsieealers, Inc., or
- a commercial bank or trust company having arceftir correspondent in the United States.

If signatures on a letter of transmittal or a neti withdrawal are required to be guaranteedgtierantees must be by an eligible guarantor
institution.

If old 7.20% Notes are registered in the name pé@on other than a signer of the letter of trattainthe old 7.20% Notes surrendered for
exchange must be endorsed by the registered heittethe signature guaranteed by an eligible guaranstitution. Alternatively, the old
7.20% Notes may be accompanied by a written assghreigned by the registered holder with the gigneaguaranteed by an eligible
guarantor institution.

All questions as to the validity, form, eligibilityime of receipt and acceptance of old 7.20% Ntardered for exchange will be determined
by us in our sole discretion, and our determinasiball be final and binding. We reserve the absdligtht to reject any tenders of any old
7.20% Notes not properly tendered or any old 7.208tes whose acceptance might, in our judgmentejutigment of our counsel, be
unlawful. We also reserve the absolute right tove@iny defects or irregularities or conditionsta €xchange offer as to any old 7.20% N
either before or after the expiration date. Therortetation of the terms and conditions of the exge offer as to any old 7.20% Notes either
before or after the expiration date by us will beafand binding on all parties. Unless waived, dafects or irregularities in connection with
tenders of old 7.20% Notes for exchange must bedcwithin a reasonable period of time as we stegktminine. Neither we, the exchange
agent nor any other person shall be under anytdugive notification of any defect or irregularityith respect to any tender of old 7.20%
Notes for exchange. Any old 7.20% Notes receivethbyexchange agent that are not properly tenderdds to which the defects
irregularities have not been cured or waived wéllrbturned by the exchange agent to the tendedlugis, unless otherwise provided in the
letter of transmittal, as soon as practicable.

If the letter of transmittal or any old 7.20% Notwrgpowers of attorney are signed by trustees,@res, administrators, guardians, attorneys-
in-fact, officers of corporations or others acting fiduciary or representative capacity, thosesges should so indicate when signing. Unless
waived by us, those persons must submit propeeacil satisfactory to us of their authority to act.

By tendering, each holder will represent to us:

- that it is not an "affiliate," as defined in R85 of the Securities Act, of us, or if it is difilete, it will comply with the registration and
prospectus delivery requirements of the Securfiegtso the extent applicable,

- that it is not a broker-dealer tendering Regidg&securities (as defined in the Registration Rigkgreement described herein) acquired
directly from us,

- that it is acquiring the new 7.20% Notes in thdimary course of its business, and

- at the time of the closing of the exchange offbas no arrangement or understanding to parteiethe distribution, within the meaning of
the Securities Act, of the new 7.20% Notes.
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If the holder is a broker-dealer that will recen@wv 7.20% Notes for its own account in exchangeld7.20% Notes that were acquired as a
result of market-making activities or other tradangivities, the holder may be deemed to be anéwmmdter" within the meaning of the
Securities Act. Such holder will be required toramkledge in the letter of transmittal that it vdiliver a prospectus in connection with any
resale of the new 7.20% Notes. However, by so agladging and by delivering a prospectus, the holdémot be deemed to admit that it is
an "underwriter" within the meaning of the SecestAct.

ACCEPTANCE OF OLD 7.20% NOTES FOR EXCHANGE; DELIVER Y OF NEW 7.20% NOTES

Upon satisfaction or waiver of all of the conditsaio the exchange offer, we will accept, prompftgrathe expiration date, all old 7.20%
Notes properly tendered and will issue the new%.Rbtes promptly after acceptance of the old 7.208tes. See--CONDITIONS OF THE
EXCHANGE OFFER" below. We will be deemed to haveegted properly tendered old 7.20% Notes for exgbavhen we have given oral
or written notice to the exchange agent.

For each old 7.20% Note validly tendered to ushibleer of the old 7.20% Note will receive a ne®0B%6 Note having a principal amount
equal to the principal amount of the tendered cd% Note. The new 7.20% Notes will bear interésha@ same rate and on the same terms
as the old 7.20% Notes. Consequently, interesheméw 7.20% Notes will accrue at a rate of 7.2@¥amnum and will be payable
semiannually in arrears on May 1, 2000, and each Mand November 1 thereafter until maturity. |estron each new 7.20% Note will
accrue from the last interest payment date on winifiest was paid on the surrendered old 7.20% Nntif no interest has been paid on ¢
old 7.20% Note, from the date of the original iss&athereof.

The issuance of new 7.20% Notes for old 7.20% Nibtatsare accepted for exchange in the exchange wfll be made only after timely
receipt by the exchange agent of certificatestferald 7.20% Notes or a timely book-entry confirioriof the old 7.20% Notes into the
exchange agent's account at the book-entry trafesféity, a completed and signed letter of trartsahiand all other required documents. If
any tendered old 7.20% Notes are not acceptechforeason set forth in the terms and conditiorthefexchange offer, or if old 7.20% Notes
are submitted for a greater amount than the haldsires to exchange, the unaccepted or non-exctiang)&.20% Notes will be returned
without expense to the tendering holder as prongaipracticable after the exchange offer expirdsraninates. In the case of old 7.20%
Notes tendered by bo-entry procedures described below, the non-excttholge7.20% Notes will be credited to an accounintaéned with
the book-entry transfer facility.

CONDITIONS OF THE EXCHANGE OFFER

We will not be required to accept for exchange aldy7.20% Notes and may terminate or amend theaagsh offer prior to the expiration
date, if we determine that we are not permitteeftect the exchange offer because of:

- any changes in law, or applicable interpretatiopshe SEC, or
- any action or proceeding is instituted or thraatkin any court or governmental agency with resfzethe exchange offer.

If we determine that any of the conditions aresadisfied, we may refuse to accept any old 7.20%&and return all tendered old 7.20%
Notes to the tendering holders or extend the exghaiffer and retain all old 7.20% Notes tenderéarfio the expiration date, subject to-
rights of holders to withdraw such old 7.20% Natesvaive such unsatisfied conditions with respedhe exchange offer and accept all
properly tendered old 7.20% Notes which have netbeithdrawn. If such waiver or amendment consit material change to the
exchange offer, we will promptly disclose such veaier amendment by means of a prospectus supplehanwill be distributed to the
registered holders of the old 7.20% Notes and wWeewiend the exchange offer to the extent requimgdRule 14e-1 under the Exchange Act.
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Holders may have certain rights and remedies againgnder the Registration Rights Agreement ifaileto close the exchange offer,
whether or not the conditions stated above ocdues& conditions are not intended to modify thagetsi or remedies. See "REGISTRATION
RIGHTS."

BOOK-ENTRY TRANSFER

The exchange agent will make a request to estatfiskccount for the old 7.20% Notes at the bookyerdansfer facility for the exchange
offer within two business days after the date & grospectus, and any financial institution tisad iparticipant in the book-entry transfer
facility's systems may make book-entry deliverylaf 7.20% Notes by causing the book-entry tranfsleitity to transfer the old 7.20% Notes
into the exchange agent's account at the book-énatngfer facility in accordance with the book-grttansfer facility's procedures for transfer.
However, although delivery of old 7.20% Notes mayelifected through book-entry transfer at the beoty transfer facility, the letter of
transmittal or facsimile, or an agent's message any required signature guarantees and any o¢heired documents, must be received by
the exchange agent at one of the addresses debtdaw under "--EXCHANGE AGENT" on or before thep@ation date or the guaranteed
delivery procedures described below must be comhpili¢h.

The term "agent's message" means a message, tti@ashy DTC to the exchange agent and forming tigiax book-entry confirmation,
which states that DTC has received an express ad&dgment from the tendering participant statinaf thhe participant has received and
agrees to be bound by the terms of the letterapisinittal, and that we may enforce the letterarigmittal against the participant.

GUARANTEED DELIVERY PROCEDURES

If a registered holder wishes to tender his old%2Notes and the old 7.20% Notes are not immedgiatedilable, or time will not permit the
holder's old 7.20% Notes or other required documtmteach the exchange agent before the expirdéite or the procedure for book-entry
transfer cannot be completed on time, the old 7.R@¥es may nevertheless be exchanged if:

- the tender is made through an eligible guaranttitution,

- before the expiration date, the exchange agentdweived from the eligible guarantor institutamagent's message with respect to
guaranteed delivery or a completed and signed letteansmittal, or a facsimile, and a notice aaganteed delivery, substantially in the form
provided by us. Delivery may be made by facsimias$mission, mail or hand delivery. The letterrahtmittal and notice of guaranteed
delivery must set forth the name and address dfitheer of the old 7.20% Notes and the amount efalld 7.20% Notes being tendered, state
that the tender is being made and guarantee thiainviive trading days on the New York Stock Excpar{"NYSE") after the date of signing
of the notice of guaranteed delivery, the certtBsaor all physically tendered old 7.20% Notespiiaper form for transfer, or a book-entry
confirmation, and any other documents requirechieiétter of transmittal, will be deposited by #iigible guarantor institution with the
exchange agent, and

- the certificates for all physically tendered @l@0% Notes, in proper form for transfer, or a beokry confirmation and all other documents
required by the letter of transmittal, are receilggdhe exchange agent within five NYSE tradingsaiter the date of signing the notice of
guaranteed delivery.

WITHDRAWAL RIGHTS
Tenders of old 7.20% Notes may be withdrawn attang prior to the close of business on the exmratate.
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For a withdrawal to be effective, a written notafavithdrawal must be received by the exchange takone of the addresses set forth below
under "--EXCHANGE AGENT." Notice may be sent by damile transmission, mail or hand delivery. Anyinetof withdrawal must:

- specify the name of the person who tendered|th&.80% Notes to be withdrawn,
- identify the old 7.20% Notes to be withdrawn,lirding the amount of the old 7.20% Notes,

- where certificates for old 7.20% Notes have beamsmitted, specify the name in which the old %20otes are registered, if different from
that of the withdrawing holder, and

- state that such holder of the old 7.20% Notegitisdrawing his election to have such old 7.20%d¥dendered.

If certificates for old 7.20% Notes have been d&dd or otherwise identified to the exchange aghat), prior to the release of the certifici
the withdrawing holder must also submit the seriahbers of the particular certificates to be widwin and a signed notice of withdrawal
with signatures guaranteed by an eligible guarangiitution unless the holder is an eligible gudoa institution. If old 7.20% Notes have
been tendered under the procedure for book-ergngter described above, any notice of withdrawadtrepecify the name and number of the
account at the book-entry transfer facility to bedited with the withdrawn old 7.20% Notes and othigse comply with the procedures of the
facility. We will determine all questions as to tedidity, form, eligibility and time of receipt dhe notices, and our determination shall be
final and binding on all parties. Any old 7.20% Hstso withdrawn will be deemed not to have beeidlyakndered for exchange for
purposes of the exchange offer. Any old 7.20% Nttashave been tendered for exchange but thatairexchanged for any reason will be
returned to the holder without cost to the holdes@on as practicable after withdrawal, rejectibtender or termination of the exchange
offer. In the case of old 7.20% Notes tendereddnkkentry transfer into the exchange agent's adcauhe book-entry transfer facility under
the book-entry transfer procedures described alibeegld 7.20% Notes will be credited to an accauitth the book-entry transfer facility
specified by the holder. Properly withdrawn old0B2Notes may be re-tendered by following one ofptecedures described under "--
PROCEDURES FOR TENDERING OLD 7.20% NOTES" abovarst time on or before the expiration date.

EXCHANGE AGENT

Bank One Trust Company, National Association hantappointed as the exchange agent for the excludfegeAll signed letters of
transmittal should be directed to the exchange teafathe addresses set forth below. Questionsemuksts for assistance, requests for
additional copies of this
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prospectus or of the letter of transmittal and esisi for notices of guaranteed delivery shoulditeetdd to the exchange agent addressed as
follows:

By Mail: By Hand, Overnight Mail or Courier:
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
1 Bank One Plaza, Mail Suite IL 1-0122 One North State Street, 9th Floor
Chicago, IL 60670-0122 Chicago, IL 60602
or or
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
14 Wall Street, 8th Floor 14 Wall Street, 8th Floor
New York, NY 10005 New York, NY 10005

For information call:

(800) 524-9472
Fax: 312-407-8853
E-mail: bondholder@em.fcnbd.com

Delivery of a letter of transmittal to an addre#isen than as set forth above or transmission @fungons via facsimile other than as set forth
above does not constitute a valid delivery of #itel of transmittal.

FEES AND EXPENSES

We will not make any payment to brokers, dealerstbers soliciting acceptances of the exchange afid holders who tender old 7.20%
Notes will not be required to pay brokerage cominissor fees

We will pay the expenses that will be incurred @amigection with the exchange offer. We estimatestipeenses will be approximately
$320,000.

ACCOUNTING TREATMENT

For accounting purposes, we will recognize no gailoss as a result of the exchange offer. The esg®of the exchange offer will be
amortized over the term of the new 7.20% Notes.

TRANSFER TAXES

Holders who instruct us to register new 7.20% Natdhe name of a person other than the registeredkering holder will be responsible for
paying any applicable transfer tax, as will holdsh® request that old 7.20% Notes not tenderedbaccepted in the exchange offer be
returned to a person other than the registerecetargiholder. In all other cases, no transfer taxié<e due.

REGULATORY MATTERS
We are not aware of any governmental or regulaagppyrovals that are required in order to complegesttchange offer.
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CONSEQUENCES OF FAILURE TO EXCHANGE

Participation in the exchange offer is voluntaryd @.20% Notes that are not exchanged for new 7.R@%s will remain outstanding,
continue to accrue interest and will be restrictedurities. Accordingly, those old 7.20% Notes roaly be transferred:

- to a person who the seller reasonably believagjsalified institutional buyer under Rule 144Adenthe Securities Act,
- in an offshore transaction under Rule 903 or R of Regulation S under the Securities Act, or
- under Rule 144 under the Securities Act (if satalid);

and in accordance with all applicable securitiesslaf the states of the United States. Followirggdbnsummation of the exchange offer, we
will have no further obligation to such holdergtovide for registration under the Securities A&ctcept that under certain circumstances, we
are required to file a shelf registration statemarder the Securities Act. See "REGISTRATION RIGHTS

PAYMENT OF ADDITIONAL INTEREST UPON REGISTRATION DE FAULTS

If we fail to meet our obligations to complete #hechange offer or file a shelf registration statetpadditional interest will accrue on the
7.20% Notes. For additional information regardiryments of additional interest, please see "REGISIMRN RIGHTS."

USE OF PROCEEDS
We will not receive any proceeds from the issuasfabe new 7.20% Notes or the closing of the exgeaoffer.
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CAPITALIZATION OF U S WEST COMMUNICATIONS, INC.

The following table sets forth, at December 31,9.8@r consolidated historical capitalization. Thblé should be read in conjunction with
historical financial statements and notes themsttuted in the documents incorporated by referdecein. See "WHERE YOU CAN FIND
MORE INFORMATION."

AUDITED
AT DECEMBER 31, 1999

(DOLLARS IN MILLIONS)

Short-term debt......ccoooveviiiiiiciieeeee $1,684
Long-term debt........coovevvveiviieeieeeees $ 5,408
Total shareowner's equity(1)......ccccevevvvveeeeee L 4,720

Total capitalization..........ccccoeeeeevvceneee. $11,812

(1) We have issued one share of common stock tpanent company, U S WEST.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earrsrtg fixed charges for each of the periods indatate

YEAR ENDED DECEMBER 31,

1995 1996 1997 1998 1999

4.86 4.95 5.33 5.55 5.91

In determining these ratios, we have computed fegsfi by adding income before income taxes, extliaary items and cumulative effect of
change in accounting principle and fixed chargeéed charges" consist of interest on indebtedaadsthe portion of rentals representative
of the interest factor.
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DESCRIPTION OF NEW 7.20% NOTES
GENERAL

The new 7.20% Notes will be issued as a separatssd debt securities ("Debt Securities") undeiralenture dated as of October 15, 1999,
as supplemented and amended from time to time'ljfdenture™), between us and Bank One Trust Compi#y(the "Trustee"). The new
7.20% Notes and the old 7.20% Notes are considegedher to be a single series for all purpose&utiee Indenture. The following
summaries of the material provisions of the Indemtio not purport to be complete and are subjeahtbare qualified in their entirety by
reference to all of the provisions of the Indentuvhich provisions of the Indenture are incorpaddterein by reference. Capitalized and o
terms not otherwise defined herein shall have teanings given to them in the Indenture. You magioba copy of the Indenture from us
upon request. See "WHERE YOU CAN FIND MORE INFORM@®N."

The Indenture does not limit the aggregate prin@pzount of Debt Securities which may be issuedeuiitcand provides that Debt Securities
may be issued from time to time in one or moreesers of the date of this prospectus, the prin@psount of Debt Securities outstanding
under the Indenture is $750 million.

Since the new 7.20% Notes will not constitute aasafe series of Debt Securities under the Indephaiders of old 7.20% Notes who do not
exchange such old 7.20% Notes for new 7.20% Notibsate together as a separate series of Debtr@esuwith holders of such new 7.20%
Notes of that series for all relevant purposes uttteIndenture. In that regard, the Indenture iregitthat certain actions by the holders ur
such old 7.20% Notes (including acceleration follogvan Event of Default) must be taken, and centgints must be exercised, by specified
minimum percentages of the aggregate principal amofuthe outstanding notes of that series. Inrdeiténg whether holders of the requisite
percentage in principal amount of the notes of $leaies have given any notice, consent or waivéal@n any other action permitted undet
Indenture, any old 7.20% Notes which remain outiitamafter the exchange offer will be aggregateith wie new 7.20% Notes and the
holders of the old 7.20% Notes and the new 7.20%$will each vote together as a single seriealfgrurposes. Accordingly, all references
in this section will be deemed to mean, at any tafter the exchange offer is consummated, the séqupercentage in aggregate principal
amount of the old 7.20% Notes and the new 7.20%$ ot

The 7.20% Notes initially will be limited to $75@0,000 aggregate principal amount. We may "reopey"series of debt securities and issue
additional securities of that series. The 7.20%eNatill be issued only in registered form, withoatipons, in denominations of $1,000 and
integral multiples thereof. The 7.20% Notes areumsecured obligations and rank equally with alboif other unsecured and unsubordinated
indebtedness.

The 7.20% Notes will bear interest at the rate.80% per annum from November 1, 1999, or from tlestmecent interest payment date to
which interest has been paid or duly provided fiayyable semiannually in arrears on May 1, 2000,emwth May 1 and November 1 thereafter
until maturity (each, an "Interest Payment Dat&'the persons in whose names the 7.20% Noteggistared at the close of business on the
April 15 or October 15, as the case may be, imnteljigreceding such Interest Payment Date. Intevilsbe calculated on the basis of a
360-day year of twelve 30-day months. If any Inséfeayment Date, maturity date or redemption dateliegal Holiday in New York, New
York, the required payment shall be made on the¢ sigoceeding day that is not a Legal Holiday dsviere made on the date such payment
was due and no interest shall accrue on the ansoupdyable for the period from and after such &gePayment Date, maturity date or
redemption date, as the case may be, to such necgtading day. "Legal Holiday" means a Saturdé&yrday or a day on which banking
institutions in The City of New York are not recedrto be open.
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The 7.20% Notes will mature and the principal amauti be payable on November 1, 2004. The 7.20%eNavill not have the benefit of a
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 our paying agent with respect to tH#0% Notes. Payments of principal, premium, if aaryd interest on the 7.20% Notes will be
made by us through the Paying Agent to DTC. S&&0OK-ENTRY ONLY; DELIVERY AND FORM."

The principal of, premium, if any, and interesttha 7.20% Notes will be payable in U.S. dollarsnosuch other coin or currency of the
United States of America as at the time of paynelggal tender for the payment of public and pevdebts. No service charge will be made
for any registration of, transfer or exchange @0% Notes, but we may require payment of a sumcserfit to cover any tax or other
governmental charge payable in connection therewile 7.20% Notes may be presented for registratiaransfer or exchange at the office
of the Paying Agent in the Borough of Manhattathia City of New York, or at any other office or agg maintained by us or the Paying
Agent for such purpose.

OPTIONAL REDEMPTION

The 7.20% Notes will be redeemable at our optionyhole at any time or in part from time to time, &t least 15 days but not more than 60
days prior written notice mailed to the registehetders thereof, at a redemption price equal tayteater of (i) 100% of the principal amount
of the 7.20% Notes to be redeemed or (ii) the sagdetermined by the Quotation Agent (as defindo)e of the present values of the
principal amount of the 7.20% Notes to be redeeamtithe remaining scheduled payments of interesétim from the redemption date to
November 1, 2004 (the "Remaining Life") discountiedin their respective scheduled payment datesa@dtiemption date on a semianr
basis (assuming a 360-day year consisting of 30autatyths) at the Treasury Rate (as defined belouwg pb 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 7.20% Note@gotions thereof) to be redeemed on the
redemption date is deposited with the Trustee gimgaAgent on or before the redemption date anthoeother conditions are satisfied, then
on and after such redemption date, interest wikeego accrue on such 7.20% Notes (or such pdhemeof) called for redemption.

"Comparable Treasury Issue" means the United Statssury 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.

"Comparable Treasury Price" means, with respeahtoredemption date, the average of two Refereneastiry Dealer Quotations for such
redemption date.

"Quotation Agent" means the Reference Treasurydegipointed by us.

"Reference Treasury Dealer" means each of SalomathBarney Inc. and Chase Securities Inc., anil thecessors; provided, however,
that if any of the foregoing shall cease to beimary U.S. Government securities dealer in New Y®ity (a "Primary Treasury Dealer"), we
shall substitute therefor another Primary Treafiegler.

"Reference Treasury Dealer Quotations" means, wipect 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
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writing to the Trustee by such Reference Treasweglér at 5:00 p.m., New York City time, on the dhirusiness day preceding such
redemption date.

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

We may at any time, and from time to time, purchtase7.20% Notes at any price or prices in the aparket or otherwise.
BOOK-ENTRY ONLY; DELIVERY AND FORM

The new 7.20% Notes will initially be issued in floem of global securities held in book-entry forfrhe new 7.20% Notes will be deposited
with the Trustee as custodian for DTC and DTC @niiminee will initially be the sole registeredde of the new 7.20% Notes. Except a:
forth below, a global security may not be trangfdrexcept as a whole by DTC to a nominee of DTBya nominee of DTC to DTC.
Investors may elect to hold interests in the glaegiurities directly through DTC (in the United t8%), Clearstream Banking Luxembourg
("Clearstream Luxembourg") or Morgan Guaranty T@stpany of New York, Brussels Office, as operafdhe Euroclear System
("Euroclear"), as the case may be, if they areigpants in such systems, or indirectly throughamigations that are participants in such
systems. Clearstream Luxembourg and Eurocleathwitl interests on behalf of their participants thyle customers' securities accounts in
Clearstream Luxembourg and Euroclear's names oloatbles of their respective depositaries, whichpamicipants in DTC. Citibank N.A.
will act as depository for Clearstream Luxemboung &hase Manhattan Bank New York will act as depogifor Euroclear (in such
capacities, the "U.S. Depositaries").

When a global security is issued, DTC or its noraindl credit, on its internal system, the accourftpersons holding through it with the
principal amounts of the individual beneficial irgst represented by the global security purchagetdse persons in the offering of the new
7.20% Notes. The accounts were initially designatethe initial purchasers of the old 7.20% Notéthwespect to old 7.20% Notes sold by
the initial purchasers.

Only participants that have accounts with DTC aspas that hold interests through participantsaan beneficial interests in a global
security. Ownership of beneficial interests by jggrants in a global security will be shown on netomaintained by DTC or its nominee for
the global security, and that ownership interedithva transferred only through those records. Oshigrof beneficial interests in the global
security by persons that hold through participaviisbe shown on records maintained by the paréoip and the transfer of that ownership
interest within the participant will occur only thrgh the participant's records.

The laws of some jurisdictions require that cerfainchasers of securities take physical deliverthefsecurities in definitive form. Those
limits and laws may make it more difficult to tré@sbeneficial interests in a global security. Wi# make payments on the new 7.20% Notes
represented by any global security to DTC or itsimee as the sole registered owner and the sotiehof the new 7.20% Notes represented
by the global security. Neither we nor the Truste®; agent of ours or the initial purchasers walé any responsibility for any aspect of
DTC's reports relating to beneficial ownership iats in a global security representing any neWw%.Rotes or for reviewing any of DTC's
records relating to the beneficial ownership indeseDTC has advised us that upon receipt of aggnpat on any global security, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their beneficial interests in the principal or fasaount of the global security. Payments of intieaesl principal of global securities held
through Clearstream Banking or Euroclear will bedited to the cash accounts
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of Clearstream Banking participants or Eurocleatigipants, as the case may be, in accordancethétihelevant system's rules and
procedures. We expect that payments by particigargs/ners of beneficial interests in a global sigineld through those participants will

be governed by standing instructions and customagtices as is now the case with securities lwlddstomer accounts registered in "street
name" and will be the sole responsibility of thetiggpants subject to any statutory or regulat@guirements as may be in effect from time to
time.

So long as DTC or its nominee is the registeredeswarithe global security, DTC or its nominee Wi considered the sole owner or holde
the new 7.20% Notes represented by the global ggdor the purposes of receiving payment on the @e20% Notes, receiving notices and
for all other purposes under the Indenture andhéve 7.20% Notes. Except as provided above, owrfdrerteficial interests in a global
security will not be entitled to receive physicalidery of certificated new 7.20% Notes and wilk i@ considered the holders of the global
security for any purposes under the Indenture. Atingly, each person owning a beneficial interast global security must rely on the
procedures of DTC and, if the person is not a gigdnt, on the procedures of the participant thhowgich the person owns its interest, to
exercise any rights of a holder under the globalisg or the Indenture. We understand that uneestiag industry practices, if we request
any action of holders or an owner of a beneficitdiiest in a global security wants to take anyoactihat a holder is entitled to take under the
Indenture, DTC would authorize the participantsdima the beneficial interest to take that actiard the participants would authorize
beneficial owners owning through the participanttake the action on the instructions of benefioiahers owning through them.

DTC has advised us that it will take any actiompigied to be taken by a holder of new 7.20% Notdy at the direction of a participant to
whose account with DTC interests in the global secare credited and only as to the portion of dlggregate principal amount of the new
7.20% Notes as to which the participant has gitan direction. DTC has advised us that DTC is atéichipurpose trust company organized
under the Banking Law of the State of New Yorkbariking organization” within the meaning of New K @&anking Law, a member of the
Federal Reserve System, a "clearing corporatiottiimthe meaning of the New York Uniform Commer&ade and a "clearing agency"
registered under the Exchange Act. DTC was creat&édld the securities of its participants andaailftate the clearance and settlement of
securities transactions among its participantiénsiecurities through electronic book-entry chamg@scounts of the participants. This
eliminates the need for physical movement of séesrcertificates. DTC's participants include séms brokers and dealers, banks, trust
companies, clearing corporations and certain athganizations, some of whom own DTC. Access to BTok-entry system is also
available to others, such as banks, brokers, deatet trust companies that clear through or mairstaiustodial relationship with a particip:

CERTIFICATED NEW 7.20% NOTES
New 7.20% Notes represented by a global secur@yerchangeable for certificated new 7.20% Noteg ifn

- DTC notifies us that it is unwilling or unable ¢ontinue as a depository for the global securitif at any time DTC ceases to be a registered
clearing agency, and a successor depository iapmginted by us within 90 days,

- we notify the Trustee that the global securityl b& so transferable, registrable and exchangeable
- an event of default with respect to the new 7.208tes has occurred and is continuing.

Any global security that is exchangeable for ciedifed new 7.20% Notes under the preceding senteitidee transferred to, and registered
and exchanged for, certificated new 7.20% Notesuhorized denominations and registered in nana<XMC or its nominee holding the
global security may direct.
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Subject to the foregoing, a global security isexthangeable, except for a global security of #mesdenomination to be registered in the
name of DTC or its nominee. If a global securitgdrmes exchangeable for certificated new 7.20% Notes

- certificated new 7.20% Notes will be issued anlfully registered form in denominations of $1,0@0integral multiples,
- payments will be made and transfers will be reged at the office or agency of us maintainedtiat purpose, and

- no service charge will be made for any issuari¢dhencertificated new 7.20% Notes, although we mesuire payment to cover any tax or
governmental charge imposed.

DTC management is aware that some computer apphsaisystems, and the like for processing datgsfé®ns") that are dependent upon
calendar dates, including dates before, on, amd dfinuary 1, 2000, may encounter "Year 2000 pnehleDTC has informed its participants
and other members of the financial community (tineldstry™) that it has developed and is implementrprogram so that its Systems, as the
same relate to the timely payment of distributi@insluding principal and income payments) to saguiblders, book-entry deliveries, and
settlement of trades within DTC ("DTC Servicesntinue to function appropriately. This programlites 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 pipditts and third party vendors from whom DTC lieensoftware and hardware, and third
party vendors on whom DTC relies for informationttoe provision of services, including telecommutigraand electrical utility service
providers, among others. DTC has informed the Itrgidlat it is contacting (and will continue to d¢aat) third party vendors from whom
DTC acquires services to: (i) impress upon themirtiportance of such services being Year 2000 canpland (ii) determine the extent of
their efforts for Year 2000 remediation (and, agrapriate, testing) of their services. In additi®,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, warrangggmract modification of any kind.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Settlement for the new 7.20% Notes representetidglobal securities will be made in immediatelpitable funds. We will make all
payments of principal and interest on the 7.20%eBd immediately available funds.

The new 7.20% Notes will trade in DTC's Sabay Funds Settlement System until maturity, andsdary market trading activity in the n
7.20% Notes will therefore be required by DTC ttilsén immediately available funds.

Secondary market trading between Clearstream Bgrgarticipants and/or Euroclear participants wilcar in the ordinary way in accordat
with the applicable rules and operating procedoféSlearstream Luxembourg and Euroclear and wikéled using the procedures
applicable to conventional eurobonds in immediatefgilable funds.

Cross-market transfers between persons holdingttyirer indirectly through DTC and persons holditigectly or indirectly through
Clearstream Banking or Euroclear participants balleffected in accordance with DTC's rules on baifahe relevant European international
clearing system by its U.S Depositary. Such croasket transactions will require delivery of instiioas to the relevant
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European international clearing system by the capairty in such system in accordance with its rates$ procedures and within its
established deadlines (European time). The reldvardgpean international clearing system will, # tihansaction meets its settlement
requirements, deliver instructions to its U.S. D&taoy to take action to effect final settlementisnbehalf by delivering or receiving the
7.20% Notes in DTC, and making or receiving paynertccordance with normal procedures for samefdiags settlement applicable to
DTC. Clearstream Luxembourg participants and E@aucparticipants may not deliver instructions diseto DTC.

Because of timeone differences, credits of the 7.20% Notes reckinm Clearstream Luxembourg or Euroclear as dtrefa transaction wit
a DTC participant will be made during subsequentigges settlement processing and will be creditedbusiness day following the DTC
settlement date. Such credits or any transactiosadch 7.20% Notes settled during such processithpevreported to the relevant Euroclear
or Clearstream Luxembourg participants on suchngssi day. Cash received in Clearstream Luxembauggimclear as a result of sales of
7.20% Notes by or through a Clearstream Bankinggyaant or a Euroclear participant to a DTC pajpmt will be received with value on t
DTC settlement date but will be available in thievant Clearstream Luxembourg or Euroclear cashwadmnly as of the business day
following settlement in DTC.

Although DTC, Clearstream Luxembourg and Eurocheare agreed to the foregoing procedures in ordfacibtate transfers of interests in
the global securities among participants of DT@&atdtream Luxembourg and Euroclear, they are ummebligation to perform or continue
to perform such procedures, and such proceduresmdiscontinued at any time. Neither we or thestige will have any responsibility for
the performance by DTC, Clearstream LuxembourgEurdclear, or their respective participants orriedi participants of their respective
obligations under the rules and procedures govgrthiair operations.

CERTAIN COVENANTS

Other than as described below under "--LIMITATIONQIENS," the Indenture does not contain any priovis that would limit our ability
to incur indebtedness or that would afford hold#rg.20% Notes protection in the event of a sudalah significant decline in our credit
quality or a takeover, recapitalization or highdyéraged or similar transaction involving us. Actingly, we could in the future enter into
transactions that could increase the amount ohbitdimess outstanding at that time or otherwiseradleaffect our capital structure or credit
rating. See "RISK FACTORS."

LIMITATION ON LIENS

The Indenture contains a covenant that if we mgegaledge or otherwise subject to any lien almne of our property or assets, we will
secure the 7.20% Notes, any other outstanding Betutirities and any of our other obligations whickyrthen be outstanding and entitled to
the benefit of a covenant similar in effect to saolienant, equally and proportionally with the ibtkeiness or obligations secured by such
mortgage, pledge or lien, for as long as any sadbbtedness or obligation is so secured. This @ueatoes not apply:

- to the creation, extension, renewal or refundih(p) mortgages or liens created or existing attittme property is acquired, (b) mortgages or
liens created within 180 days after property isuaegl, or
(c) mortgages or liens securing the cost of conitrm or improvement of property, or

- to the making of any deposit or pledge to sepuitdic or statutory obligations or with any govemmtal agency at any time required by law
in order to qualify us to conduct all or some pdrour business or in order to entitle us to mamszlf-insurance or to obtain the benefits of
any law relating to workmen's compensation, unegmknt insurance, old age pensions or other soe@lrggy, or with any court, board,
commission or governmental agency as security @mtitb the proper conduct of any proceeding before
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The Indenture does not prevent any other entitymfnoortgaging, pledging or subjecting to any liey ahits property or assets, whether or
not acquired from us (Section 4.03).

AMENDMENT AND WAIVER

With the written consent of the holders of morentB@% of the principal amount of the outstandindpD®ecurities of each series that will be
affected (with each series voting as a class), wiktlae Trustee may amend or supplement the Indeotumodify the rights of the holders of
Debt Securities of that series. Such majority délbs may also waive compliance by us with any [gion of the Indenture, any suppleme
indenture or the Debt Securities of any such sexespt a default in the payment of principal aeiast. However, without the consent of the
holder of each Debt Security affected, an amendmewgiver may not (Section 9.02):

- reduce the amount of Debt Securities whose hslaerst consent to an amendment or waiver,
- change the rate or the time for payment of irstiere

- change the principal or the fixed maturity,

- waive a default in the payment of principal, prem, if any, or interest,

- make any Debt Security payable in a different@ncy, or

- make any change in the provisions of the Indent@ncerning (a) waiver of existing defaults (Set.04), (b) rights of holders of Debt
Securities to receive payment (Section 6.07), pafeendments and waivers with consent of holdeBedit Securities (Section 9.02(a), third
sentence).

We and the Trustee may amend or supplement thetimdewithout the consent of any holder of anyhaf Debt Securities to (Section 9.01):
- cure any ambiguity, defect or inconsistency i lthdenture or the Debt Securities,

- provide for the assumption of all of our obligeis under the Debt Securities and the Indentul@nlgycorporation in connection with a
merger, consolidation or transfer or lease of soperty and assets substantially as an entirety,

- provide for uncertificated Debt Securities in gidah to or instead of certificated Debt Securities

- add to the covenants made by us for the benfetiteoholders of any series of Debt Securities (&sdch covenants are to be for the benefit
of less than all series of Debt Securities, statirag such covenants are included solely for theefieof such series) or to surrender any right
or power conferred upon us,

- add to, delete from, or revise the conditionsjtttions, and restrictions on the authorized amaenms, or purposes of issue, authentication
and delivery of the Debt Securities, as set fartthe Indenture,

- make any change that does not adversely affedatights of any holder of Debt Securities in anytenial respect,

- provide for the issuance of and establish thenfand terms and conditions of a series of Debt i®&&ior to establish the form of any
certifications required to be furnished pursuartheterms of the Indenture or any series of Delgu8ties or to add to the rights of the
holders of any series of Debt Securities, or

- secure any Debt Securities as provided undene¢hding "--LIMITATION ON LIENS."
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CONSOLIDATION, MERGER AND SALE OF ASSETS

We may, without the consent of the holders of t129% Notes or any other outstanding Debt Secuyriti@ssolidate with, merge into or be
merged into, or transfer or lease our propertyassits substantially as an entirety to anothetyehtowever, we may only do this if:

- the successor entity is a corporation and asstiymespplemental indenture all of our obligatiomsler the 7.20% Notes, any other
outstanding Debt Securities and the Indenture, and

- after giving effect to the transaction, no Defanrl Event of Default has occurred and is contiguin

After that time, all of our obligations under th3@% Notes, any other outstanding Debt Securitielstae Indenture terminate (Section 5.01).
EVENTS OF DEFAULT

Any one of the following is an Event of Default tvitespect to any series of Debt Securities, inolgdhe 7.20% Notes (Section 6.01):

- if we default in the payment of interest on thebbSecurities of such series, and such defauttrages for 90 days,

- if we default in the payment of the principalasfy Debt Security of such series when the samenhesalue and payable at maturity, upon
redemption, or otherwise,

- if we fail to comply with any of our other agreents in the Debt Securities of such series, idnidenture or in any supplemental indenture
under which the Debt Securities of such series vesteed, which failure continues for 90 days afterreceive notice from the Trustee or the
holders of at least 25% in principal amount ofodlthe outstanding Debt Securities of that seaes,

- if certain events of bankruptcy or insolvency wcwith respect to us.

If an Event of Default with respect to the Debt @@tes of any series occurs and is continuing, thestee or the holders of at least 25% in
principal amount of all of the outstanding Debt @#es of that series may declare the principal ifdche Debt Securities of that series are
original issue discount securities, such portiothefprincipal amount as may be specified in thmseof that series) of all the Debt Securities
of that series to be due and payable. When sudhrdéon is made, such principal (or, in the cafseriginal issue discount securities, such
specified amount) will be immediately due and pag4Bection 6.02). The holders of a majority impipal amount of Debt Securities of that
series may rescind such declaration and its cors®gs if the rescission would not conflict with anggment or decree and if all existing
Events of Default have been cured or waived (atfien nonpayment of principal or interest that hesolme due solely as a result of
acceleration).

Holders of Debt Securities may not enforce the e or the Debt Securities, except as providatderindenture (Section 6.06). The
Trustee may require indemnity satisfactory to fobe it enforces the Indenture or the Debt Seasgi{Section 7.01(e)). Subject to certain
limitations, the holders of more than 50% in prpatiamount of the Debt Securities of each serifextaEd (with each series voting as a class)
may direct the time, method and place of conductimg proceeding for any remedy available to theste® or exercising any trust or powe
the Trustee (Section 6.05). The Trustee may withfr@m holders of Debt Securities notice of anytoaring default (except a default in the
payment of principal or interest) if it determirieggood faith that withholding notice is in themtérests (Section 7.05).
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SATISFACTION AND DISCHARGE

We may terminate all of our obligations under ti#&% Notes and the Indenture with respect to tB8%.Notes or any installment of inter
on the 7.20% Notes if we irrevocably deposit irstnwith the Trustee money or U.S. Government Olibga sufficient to pay, when due,
principal and interest on the 7.20% Notes to mstuni redemption or such installment of interestilee case may be, and if all other
conditions set forth in the 7.20% Notes are metiiSe 8.01).

GOVERNING LAW

The Indenture and the 7.20% Notes will be govelmegdnd construed in accordance with, the laws®fState of New York, applicable to
agreements made and to be performed wholly withémh urisdiction.

CONCERNING THE TRUSTEE AND THE PAYING AGENT

We and certain of our affiliates maintain bankimgl @ther business relationships in the ordinarys®of business with Bank One Trust
Company, National Association. In addition, BankeQmust Company, National Association and certditsaaffiliates serve as trustee,
authenticating agent, or paying agent with resfecertain Debt Securities previously issued by our affiliates.

OTHER INDEBTEDNESS

Qwest has issued indebtedness that is currenttamding under various indentures, Qwest's indestoontain restrictive covenants limiting
its, and its subsidiaries', ability to pay dividenthake investments, create liens, sell asse&s; b transactions with affiliates, borrow
money, refinance debt and engage in mergers arsblidations. If the merger with Qwest is consummatee will become a wholly-owned
subsidiary of Qwest since our parent company, UESW, will be merged with and into Qwest with Qwsstviving. As such, we will be
subject to some of the restrictive covenants coethin the Qwest indentures. We do not believettieste restrictive covenants will have a
material adverse effect on our ability to finance operations should the merger be consummated:RESEENT DEVELOPMENTS--
MERGER WITH QWEST."
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REGISTRATION RIGHTS

Based on an interpretation by the staff of the $H@ Staff") set forth in Morgan Stanley & Co. twporated, SEC No-Action Letter
(available June 5, 1991), Exxon Capital Holdingsp@oation, SEC No-Action Letter (available May 1388) and similar letters, and subject
to the immediately following sentence, we beligvatthe new 7.20% Notes to be issued pursuanetexbhange offer may be offered for
resale, resold and otherwise transferred by theéenslthereof (other than holders who are brokeledgawithout further compliance with the
registration and prospectus delivery provisionthefSecurities Act. However, any purchaser of oB0% Notes who is an affiliate of us or
who intends to participate in the exchange offettlie purpose of distributing the new 7.20% Notesany broker-dealer who purchased the
old 7.20% Notes from us for resale pursuant to R4iA or any other available exemption under theugtes Act:

- will not be able to rely on the interpretatiorfgtee Staff set forth in the above-mentioned naeacletters,
- will not be entitled to tender such old 7.20% &in the exchange offer, and

- must comply with the registration and prospectis/dry requirements of the Securities Act in cartion with any sale or transfer of the «
7.20% Notes unless such sale or transfer is maciaot to an exemption from such requirements.

We do not intend to seek our own action letter, and there can be no assurancehba&taff would make a similar determination witepec
to the new 7.20% Notes as it has in such no-adgibers to third parties. Each holder of the oi0%6 Notes (other than certain specified
holders) who wishes to exchange the old 7.20% Notesew 7.20% Notes in the exchange offer willrbquired to represent that:

- itis not an affiliate of us,
- itis not a broker-dealer tendering Registral#eusities (as defined in the Registration Rightse®gnent) acquired directly from us,
- the Notes to be exchanged for new 7.20% Noté#iserexchange offer were acquired in the ordinays® of its business, and

- at the time of the exchange offer, it has no areament or understanding with any person to pagteifn the distribution (within the mean
of the Securities Act) of the new 7.20% Notes.

In addition, in connection with any resale of ne®0P6 Notes, any broker-dealer who acquired the @@% Notes for its own account as a
result of market-making or other trading activit{es'Participating Broker-Dealer") and who receinesv 7.20% notes in exchange for such
old 7.20% notes pursuant to the exchange offer, Imageemed to be an "underwriter" within the meguoihthe Securities Act and must
deliver a prospectus meeting the requirementseocurities Act. The SEC has taken the positiahRlarticipating Broker-Dealers may
fulfill their prospectus delivery requirements wittspect to the new 7.20% Notes other than a re$ale unsold allotment from the original
sale thereof, with the prospectus contained indléstration statement filed in connection with éxehange offer (the "Exchange Offer
Registration Statement"). Under the Registratiogh& Agreement, we are required to allow PartiaigaBrokerDealers and other persons
any, subject to similar prospectus delivery requieats to use the prospectus contained in the Egeh@ffer Registration Statement in
connection with the resale of such new 7.20% Nfatea period of 225 calendar days from the issuarficke new 7.20% Notes.

If:
- because of any change in law or in currently aileng interpretations of the Staff, we are notpited to effect the exchange offer,
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- the exchange offer is not consummated within &dBndar days of November 1, 1999, or

- in the case of any holder that participates exé¢kchange offer, such holder does not receiveh2@#6 Notes on the date of the exchange
that may be sold without restriction under statet fuleral securities laws (other than due soleléostatus of such holder as our affiliate
within the meaning of the Securities Act or as e@kbr-dealer),

then in each case, we will promptly deliver to ttoéders written notice thereof; and at our soleemse:

- as promptly as practicable (but in no event ntbam 90 days after so required or requested pursoidine Registration Rights Agreement),
file a shelf registration statement covering resalethe old 7.20% Notes (the "Shelf Registratitat&nent"),

- use our reasonable best efforts to cause thé Bhgistration Statement to be declared effectivien the Securities Act as soon as
practicable, and

- use our reasonable best efforts to keep effettiweShelf Registration Statement until the eadiagxwo years (or, if Rule 144(k) is amended
to provide a shorter restrictive period, such strgperiod) after the closing date or such timellasf dahe applicable old 7.20% Notes have
been sold thereunder.

We will, if a Shelf Registration Statement is fijgtovide to each holder copies of the prospedttasis a part of the Shelf Registration
Statement, notify each such holder when the Shadigtration Statement for the old 7.20% Notes lem®ine effective and take certain other
actions as are required to permit unrestrictedessa the old 7.20% Notes. A holder that sellsaR0% Notes pursuant to the Shelf
Registration Statement will be required to be naad selling security holder in the related progpe to provide information related thereto
and to deliver such prospectus to purchasersp@iubject to certain of the civil liability proigsis under the Securities Act in connection
with such sales and will be bound by the provisiohthe Registration Rights Agreement that areiapple to such a holder (including cert
indemnification rights and obligations). We haveatdigation to include in the Shelf Registratiomt®ment holders who do not deliver such
information to us.

If we fail to comply with certain provisions of tliRegistration Rights Agreement, in each case azithesl below, then a special interest
premium (the "Special Interest Premium") shall lmegayable in respect of the old 7.20% Notes.

If:

- the Exchange Offer Registration Statement ifitext with the SEC on or prior to the 150th calenday following November 1, 1999 (or by
March 30, 2000),

- the Exchange Offer Registration Statement isdectared effective on or prior to the 180th calerdiey following November 1, 1999 (or by
April 29, 2000), or

- the exchange offer is not consummated or thef Registration Statement is not declared effectiner prior to the 225th calendar day
following November 1, 1999 (or by June 13, 2000);

the Special Interest Premium shall accrue in resgfatbe old 7.20% Notes, from and including thetremalendar day following each of (a)
such 150-day period in the case of the first buié¢d above, (b) such 180-day period in the seédniilet listed above and (c) such 225-day
period in the case of the third bullet listed ahdaeeach case at a rate equal to 0.25% per annum.

The aggregate amount of the Special Interest Prarmuespect of each of the old 7.20% Notes, payphtsuant to the above provisions,
in no event exceed 0.25% per annum. If the Exch&ftgr Registration Statement is not declared ¢iffecon or prior to the 225th calendar
day following November 1, 1999 and we shall reqhedtiers of old 7.20% Notes to provide the inforimatalled for by the Registration
Rights Agreement for inclusion in the Shelf Regitn Statement, the old
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7.20% Notes owned by holders who do not delivehsoformation to us when required pursuant to tegiRration Rights Agreement will
not be entitled to any Special Interest Premiurmafor day after the 225th day following Novembet 999.

Upon:
- filing of the Exchange Offer Registration Staternafter the 150-day period described above,
- effectiveness of the Exchange Offer RegistraBtatement after the 180-day period described almve,

- consummation of the exchange offer or the effectess of a Shelf Registration Statement, as theeroay be, after the 225-day period
described above,

the interest rate on the old 7.20% Notes from #neaf such filing, effectiveness or consummatianttee case may be, will be reduced to the
original interest rate set forth on the cover pafhis prospectus for the old 7.20% Notes.

If a Shelf Registration Statement is declared éffeqursuant to the foregoing paragraphs, anceifail to keep such Shelf Registration
Statement continuously (a) effective or (b) usedétnl@esales for the period required by the Reai&in Rights Agreement due to certain
circumstances relating to pending corporate dewedoyps, public filings with the SEC and similar et or because the prospectus contains
an untrue statement of a material fact or omitstéite a material fact required to be stated thereirecessary in order to make the statements
therein not misleading, and such failure continfioesnore than 60 days (whether or not consecutivany twelvemonth period (the 61st di
being referred to as the "Default Day"), then fritra Default Day until the earlier of:

- the date that the Shelf Registration Statemeag#@n deemed effective or is usable,

- the date that is the second anniversary of th&ir) date (or, if Rule 144(k) is amended to prewadshorter restrictive period, such shorter
period), or

- the date as of which all of the new 7.20% Notessald pursuant to the Shelf Registration Statémen
the Special Interest Premium in respect of the7at®% Notes shall accrue at a rate equal to 0.2&80amum.

If we fail to keep the Shelf Registration Statemegnitinuously effective or useable for resales pams to the preceding paragraph, we shall
give the holders notice to suspend the sale o6lth&.20% Notes and shall extend the relevant deeterred to above during which we are
required to keep effective the Shelf RegistratitateSnent (or the period during which ParticipatBrgker-Dealers are entitled to use the
prospectus included in the Exchange Offer Registratatement in connection with the resale of 7e20% Notes) by the number of days
during the period from and including the date & ¢fiving of such notice to and including the dateew holders shall have received copies of
the supplemented or amended prospectus necesgaaynd resales of the old 7.20% Notes or to actliging the date on which we have
given notice that the sale of the old 7.20% Notay bve resumed, as the case may be.

Each old 7.20% Note contains a legend to the effeattthe holder thereof, by its acceptance thereitifoe deemed to have agreed to be
bound by the provisions of the Registration Righgseement.

The Registration Rights Agreement is governed hy,@nstrued in accordance with, the laws of tla¢eStf New York. This summary of
certain provisions of the Registration Rights Agneat does not purport to be complete and is subjeeind is qualified in its entirety by
reference to, all the provisions of the Registraftights Agreement, a form of which is availabl®npequest to us. In addition, the
information set forth above concerning certainrptetations and positions taken by the Staff isimginded to constitute legal advice, and
prospective investors should consult their own lleglaisors with respect to such matters.

29



CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following discussion summarizes certain U.8efal tax consequences of an exchange of old 7084s for new 7.20% Notes in the
exchange offer and the purchase, beneficial owieestd disposition of new 7.20% Notes. For purpagdhkis summary, a "U.S. Holder"
means a beneficial owner of an old 7.20% or a n@@% Note that is for U.S. federal income tax pggs

- an individual who is a citizen or resident of theited States;

- a corporation, partnership or other businesgyeateated or organized under the laws of the dr8tates or any state thereof (including the
District of Columbia);

- an estate the income of which is subject to fe8eral income taxation regardless of its source; 0

- a trust with respect to which a court within theited States is able to exercise primary supemisiver its administration, and one or more
United States persons have the authority to coattaf its substantial decisions.

An individual may, subject to certain exceptions,deemed to be a resident of the United Statesdson of being present in the United St
for at least 31 days in the calendar year andriaaggregate of at least 183 days during a threepgraod ending in the current calendar year
(counting for such purposes all the days presethtdrcurrent year, one-third of the days presettténmmediately preceding year, and one-
sixth of the days present in the second preced#ag)yA "Non-U.S. Holder" is a beneficial owneraof old 7.20% Note or a new 7.20% Note
that is not a U.S. Holder.

This summary is based on interpretations of therhal Revenue Code of 1986, as amended (the "Coegilations issued thereunder, and
rulings and decisions currently in effect (or imsocases proposed), all of which are subject tagdaAny such change may be applied
retroactively and may adversely affect the federalconsequences described herein. This summargssis only holders that own old 7.2
Notes or will own new 7.20% Notes as capital asaptsnot as part of a "straddle" or a "conversiangaction” for U.S. federal income 1
purposes or as part of some other integrated imeargt This summary does not discuss all of thetasequences that may be relevant to
particular investors or to investors subject tocigddreatment under the U.S. federal income tasslésuch as life insurance companies, tax-
exempt entities, regulated investment companiesirgees dealers, and investors whose functionakecwey is not the U.S. dollar). Persons
considering the exchange of their old 7.20% Nobesitw 7.20% Notes and persons considering thenpaecof new 7.20% Notes should
consult their tax advisors concerning the applicatf U.S. federal tax laws to their particulauations as well as any consequences of the
exchange of the old 7.20% Notes for new 7.20% Natesof the purchase, beneficial ownership andodisipn of new 7.20% Notes arising
under the laws of any state or other taxing judtdi.

U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE EXCHANG E OFFER TO U.S. HOLDERS AND NON-U.S. HOLDERS

The exchange of old 7.20% Notes for new 7.20% Nptesuant to the exchange offer will not be a téxalvent for U.S. federal income tax
purposes. U.S. Holders and Non-U.S. Holders willreaognize any taxable gain or loss as a reswduo exchange and will have the same
tax basis and holding period in the new 7.20% Natethey had in the old 7.20% Notes immediatelpteethe exchange.
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U.S. FEDERAL INCOME TAX CONSEQUENCES TO U.S. HOLDERS

TREATMENT OF INTEREST. Stated interest on the ne20% Notes will be taxable to U.S. Holders as adjrinterest income as the
interest accrues or is paid in accordance withhtiider's regular method of accounting.

MARKET DISCOUNT. If a U.S. Holder acquires a nev2d% Note for an amount that is less than its ppa@camount by more than a DE
MINIMIS amount (generally 0.25% of the principal aamt multiplied by the number of remaining wholaggeto maturity), the amount of t
difference will be treated as "market discount.tHa event a U.S. Holder acquires a new 7.20% NWidtemarket discount, unless the U.S.
Holder elects to include such market discount @oime as it accrues, a U.S. Holder will be requicetieat any principal payment on, and any
gain on the sale, exchange, retirement or oth@oditon (including a gift) of, a new 7.20% Noteasdinary income to the extent of any
accrued market discount that has not previously lieduded in income. In general, market discounttee new 7.20% Notes will accrue
ratably over the remaining term of the new 7.20%eN@r, at the election of the U.S. Holder, undeomstant yield method. In addition, a
U.S. Holder could be required to defer the deductiball or a portion of the interest paid on angiébtedness incurred or continued to
purchase or carry a new 7.20% Note unless theHlbiler elects to include market discount in incaragrently. Such an election applies to
all debt instruments held by a taxpayer and maypeatvoked without the consent of the Internald®exe Service (the "IRS").

AMORTIZATION OF BOND PREMIUM. A U.S. Holder that pohases a new 7.20% Note for an amount in exceiss sthted principal
amount will be considered to have purchased the Bba premium. The U.S. Holder may elect to ameiuch premium (as an offset to
interest income), using a constant yield methody ¢lve remaining term of the new 7.20% Note (aarteearlier call date if it results in a
smaller amount of amortizable bond premium). Sdebti®n, once made, generally applies to all dastruments held or subsequently
acquired by the U.S. Holder on or after the firgy of the first taxable year to which such electipplies and may be revoked only with the
consent of the IRS. A U.S. Holder that elects t@dize such premium must reduce its tax basiserrdated 7.20% Note by the amount of
the premium amortized during its holding perioda i).S. Holder does not elect to amortize the puemihe amount of such premium will be
included in the U.S. Holder's tax basis for purgasiecomputing gain or loss in connection withxatae disposition of the new 7.20% Note.

SALE OR OTHER DISPOSITION OF NEW 7.20% NOTES

In general, upon the sale, retirement or otherltiexdisposition of a new 7.20% Note, a U.S. Hold#rrecognize taxable gain or loss equal
to the difference between (i) the amount of thénaasl the fair market value of any property recgioe the sale, retirement or other taxable
disposition (not including any amount attributatdeaccrued but unpaid interest or accrued marlsedint not previously included in incon
and (ii) the U.S. Holder's adjusted tax basis eatbw 7.20% Note. A U.S. Holder's adjusted taxshiasa new 7.20% Note generally will be
equal to the cost of the Note to such U.S. Holutereased by the amount of any market discountipusly included in income by the U.S.
Holder and reduced by the amount of any paymewtsved by the U.S. Holder, other than paymentsualified stated interest, and by the
amount of amortizable bond premium taken into antdsubject to the discussion of market discounvabgain or loss realized on the sale,
retirement or other taxable disposition of a ne20% Note will be capital gain or loss.

U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OWNERSHIP OF NEW 7.20%
NOTES

For purposes of the following summary, interest gaih on the sale, exchange or other dispositianrdw 7.20% Note will be considered
"U.S. trade or business income" if such incomeain gg:

- effectively connected with the conduct of a tradéusiness in the United States; or
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- in the case of a treaty resident, attributabla permanent establishment (or, in the case afidimidual, to a fixed base) in the United States.

TREATMENT OF INTEREST. A Norld.S. Holder that is not subject to U.S. federabme tax as a result of any direct or indirect catina
to the United States other than its ownership éw 7.20% Note will not be subject to U.S. fedémabme or withholding tax in respect of
interest income on the new 7.20% Note if:

- the interest is not U.S. trade or business income

- the Non-U.S. Holder provides an appropriate state on IRS Form W-8 or Form W-8BEN, together vathappropriate attachments,
signed under penalties of perjury, identifying Men-U.S. Holder and stating, among other thingat the Non-U.S. Holder is not a United
States person for U.S. federal income tax purpases;

- the Non-U.S. Holder is not a "10-percent shar@éidlor a "related controlled foreign corporatiavith respect to the Company as specially
defined for U.S. federal income tax purposes.

If a new 7.20% Note is held through a securitiesudhg organization or certain other financialitagions, the organization or institution may
provide a signed statement to eliminate withholdaeg However, in such case, the signed statemast be accompanied by a copy of the
IRS Form W-8 or Form W-8BEN or the substitute fqurovided by the beneficial owner to the organizato institution. For interest paid
with respect to a new 7.20% Note after DecembeB@0, a Non-U.S. Holder that is treated as a pastnp for U.S. federal tax purposes
generally will be required to provide an IRS Form8/Y and to attach an appropriate certificationdach beneficial owner of the NahS.
Holder (including in certain cases, such benefici@her's beneficial owners). Prospective invesioduding foreign partnerships and their
partners, should consult their tax advisors regaythese possible additional reporting requirements

To the extent these conditions are not met, a 3@¥halding tax will apply to interest income on thew 7.20% Note, unless an income tax
treaty reduces or eliminates such tax or unlesintheest is U.S. trade or business income witheesto such Non-U.S. Holder and the Non-
U.S. Holder provides an appropriate statementdbeffect. In the latter case, such Non-U.S. Hotgrerally will be subject to U.S. federal
income tax with respect to all income from the ne20% Notes at regular rates applicable to U.Sagers. Additionally, in such event, Non-
U.S. Holders that are corporations could be suldgeatbranch profits tax on such income.

TREATMENT OF DISPOSITIONS OF NEW 7.20% NOTES. Imgeal, a Non-U.S. Holder will not be subject to If&leral income tax on
any amount received (other than amounts in resgextcrued but unpaid interest) upon retiremerdigposition of a new 7.20% Note unless
such Non-U.S. Holder is an individual present ia thnited States for 183 days or more in the taxgdée of the sale, exchange or other
disposition and certain other requirements are arainless the gain is U.S. trade or business iecdémthe latter event, Non-U.S. Holders
generally will be subject to U.S. federal income wath respect to such gain at regular rates appleto U.S. taxpayers. Additionally, in such
event, Non-U.S. Holders that are corporations cbeldubject to a branch profits tax on such gain.

TREATMENT OF NEW 7.20% NOTES FOR U.S. FEDERAL ESTATAX PURPOSES. An individual Non-U.S. Holder (wisaot
domiciled in the United States for U.S. federahtsstax purposes at the time of death) will nostigject to U.S. federal estate tax in respe

a new 7.20% Note, so long as the Non-U.S. Holdaptsa "10-percent shareholder" with respect toadbmpany as specially defined for U.S.
federal income tax purposes and payments of interesuch new 7.20% Note would not have been cersidU.S. trade or business income
at the time of such Non-U.S. Holder's death.
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U.S. INFORMATION REPORTING REQUIREMENTS AND BACKUP WITHHOLDING TAX FOR NON-U.S.
HOLDERS

Under certain circumstances, the Code requiresrlimition reporting" annually to the IRS and to ehotder of new 7.20% Notes, and
"backup withholding" at a rate of 31% with respiectertain payments made on or with respect toéve 7.20% Notes. Backup withholding
generally does not apply with respect to certaiddrs of new 7.20% Notes, including corporatioag;éxempt organizations, qualified
pension and profit sharing trusts and individuéiteenent accounts.

A Non-U.S. Holder that provides an IRS Form W-8&orm W-8BEN, together with all appropriate attachisesigned under penalties of
perjury, identifying the Non-U.S. Holder and statiihat the Norld.S. Holder is not a United States person, will b@isubject to IRS reporti
requirements and U.S. backup withholding. With es$po interest paid after December 31, 2000, IB®E W-8BEN will generally be
required from the beneficial owners of interesta iNon-U.S. Holder that is treated as a partnerfehip).S. federal income tax purposes.

The payment of the proceeds on the dispositionrava 7.20% Note to or through the U.S. office draker generally will be subject to
information reporting and backup withholding atterof 31% unless the Non-U.S. Holder either dgettiits status as a Non-U.S. Holder
under penalties of perjury on IRS Form W-8 or FMt8BEN (as described above) or otherwise establishexemption. The payment of
proceeds on the disposition of a new 7.20% Nota Mpn-U.S. Holder to or through a non-U.S. offit@mony.S. broker will not be subje
to backup withholding or information reporting usdethe non-U.S. broker is a "U.S. related persas'defined below). The payment of
proceeds on the disposition of a new 7.20% Nota bpn-U.S. Holder to or through a non-U.S. offié@adJ.S. broker or a U.S. related
person generally will not be subject to backup tatlding but will be subject to information repodinnless the Non-U.S. Holder certifies its
status as a Non-U.S. Holder under penalties ofipegr the broker has certain documentary evidémds files as to the Non-U.S. Holder's
foreign status and the broker has no actual knayeleéd the contrary.

For this purpose, a "U.S. related person" is:
- a "controlled foreign corporation" as specialgfided for U.S. federal income tax purposes;

- a foreign person 50% or more of whose gross ircrom all sources for the three-year period endliith the close of its taxable year
preceding the payment (or for such part of thequktinat the broker has been in existence) is deifraen activities that are effectively
connected with the conduct of a U.S. trade or lassinor

- for payments made after December 31, 2000, égiofgartnership if at any time during its tax yeae or more of its partners are United
States persons who, in the aggregate, hold mone5B% of the income or capital interest of the penghip or if, at any time during its taxa
year, the partnership is engaged in the conduatfS. trade or busines

Backup withholding is not an additional tax and rbayrefunded (or credited against the N&$- Holder's U.S. federal income tax liability
any), provided that certain required informatioffunished. The information reporting requirememisy apply regardless of whether
withholding is required. Copies of the informatigturns reporting such interest and withholding atey be made available to the tax
authorities in the country in which a Non-U.S. Halds a resident under the provisions of an applecancome tax treaty or agreement.

PLAN OF DISTRIBUTION

Each Participating Broker-Dealer that receives Me20% Notes for its own account in the exchangeroffust acknowledge that it acquired
the old 7.20% Notes for its own account as a reguttarket-making or other trading activities andstnagree that it will deliver a prospectus
meeting the requirements of the Securities Acbinnection with any resale of the new 7.20% Noté® [Etter of
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transmittal states that by so acknowledging andddiwering a prospectus, a Participating Broker{Bewill not be deemed to admit that it is
an "underwriter" within the meaning of the SecestiAct. See "REGISTRATION RIGHTS." A ParticipatiBgoker-Dealer may use this
prospectus, as it may be amended or supplememeaxtiime to time, in connection with resales of rie®0% Notes received in exchange for
old 7.20% Notes where the old 7.20% Notes wereieedjas a result of market-making activities oresttiading activities. Under the
Registration Rights Agreement, we have agreedftinat period of 225 calendar days after the exjpinadate, we will make this prospectus
amended or supplemented, available to any ParticgpBroker-Dealer for use in connection with aegale of new 7.20% Notes.

We will not receive any proceeds from any salehefriew 7.20% Notes by any Participating Broker-Bredlew 7.20% Notes received by
Participating Broker-Dealers for their own accoumthe exchange offer may be sold from time to timene or more transactions in the over-
the-counter market, in negotiated transactionsutin the writing of options on the new 7.20% Natea combination of the methods of
resale, at market prices prevailing at the timeeséle, at prices related to the prevailing mapkiees or negotiated prices. Any resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such Participating Broker-Dealer and/or thecpasers of the new 7.20% Notes. Any ParticipatingkBr-Dealer that resells new 7.20%
Notes that were received by it for its own accdarthe exchange offer and any broker or dealerghdicipates in a distribution of the n¢
7.20% Notes may be deemed to be an "underwritaHinvihe meaning of the Securities Act and anyipoof any resale of new 7.20% Notes
and any commissions or concessions received by thesons may be deemed to be underwriting compemsader the Securities Act. The
letter of transmittal states that by acknowledgimaf it will deliver and by delivering a prospecgtasParticipating Broker-Dealer will not be
deemed to admit that it is an "underwriter" witklie meaning of the Securities Act.

For a period of 225 calendar days after closinthefexchange offer, we will promptly send additioc@pies of this prospectus and any
amendment or supplement to this prospectus to articPpating Broker-Dealer that requests the doausia the letter of transmittal. We
have agreed to pay all expenses incident to otdioqeance of, or compliance with, the Registratiagtgs Agreement and all expenses
incident to the exchange offer, including the exgeanof one counsel for the holders of the old 7.R@%tes but excluding commissions or
concessions of any brokers or dealers, and wi#nimaify the holders, including any broker-dealers] eertain parties related to the holders
against certain liabilities, including liabilitiesder the Securities Act.

We have not entered into any arrangements or uraahelings with any person to distribute the new %2{@otes to be received in the
exchange offer.

LEGAL MATTERS

Certain legal matters with respect to the 7.20%eBlatill be passed upon for us by Cadwalader, Weataan & Taft, New York, New York,
and by Thomas O. McGimpsey, Senior Attorney andsdast Secretary of U S WEST Communications. Caddexr, Wickersham & Taft,
New York, New York is also passing on certain fadl@rcome tax matters in connection with the 7.208tes.

EXPERTS

Our financial statements and schedules as of Degefih 1999 and 1998 and for each of the threesyinahe period ended December 31,
1999 included in our Annual Report on Form 10-kdilMarch 3, 2000, have been audited by Arthur Aselet LP, independent public
accountants, as indicated in their reports witlppeesthereto, which are incorporated by referendbis prospectus and in the registration
statement in reliance upon the authority of sait fis experts in giving said reports.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Registrant's Bylaws provide that the Registshall indemnify an indemnified representative agaany liability incurred in connection
with any proceeding in which the indemnified regrative may be involved as a party or otherwigeglason of the fact that such person is
or was serving in an indemnified capacity, exceght extent that any such indemnification agaangarticular liability is expressly
prohibited by applicable law or where a judgmenttiier final adjudication adverse to the indemuifiepresentative establishes, or where
Registrant determines, that his or her acts or siois (i) were in breach of such person's dutyyidlty to the Registrant or its shareholders,
(i) were not in good faith or involved intentiomalisconduct or a knowing violation of law, or (if@sulted in receipt by such person of an
improper personal benefit. The rights granted leyBllaws shall not be deemed exclusive of any dtigbts to which those seeking
indemnification, contribution, or advancement operses may be entitled under any statute, cet#fimaarticles of incorporation, agreeme
contract of insurance, vote of shareholders ontiiseésted directors, or otherwise. The rights démnification and advancement of expenses
provided by or granted pursuant to the Bylaws stwtinue as to a person who has ceased to belamimfied representative in respect of
matters arising prior to such time and shall intorthe benefit of the heirs, executors, administsatand personal representatives of such a
person.

The directors and officers of the Registrant aneeced by insurance policies indemnifying them aglagertain liabilities, including certain
liabilities arising under the Securities Act of BQ&s amended (the "Securities Act") which mighineeirred by them in such capacities and
against which they cannot be indemnified by the Gany.

The agents, dealers or underwriters who execueddheements filed as Exhibit 1 to this registraitatement agreed to indemnify our
directors and their officers who signed the regtibn statement against certain liabilities whicigim arise under the Securities Act with
respect to information furnished to us by or ondiedf any such indemnifying party.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Exhibits identified in parentheses below are om fiith the Commission and are incorporated hergireference to such previous filings. All
other exhibits are provided as part of this elgdtreransmission.

EXHIBIT
NUMBER DES CRIPTION

1-A Purchase Agreement, dated O ctober 26, 1999, among U S WEST
Communications, Inc., Salom on Smith Barney Inc., ABN AMRO
Incorporated, Banc of Ameri ca Securities LLC and Chase
Securities Inc., as represe ntatives of the initial
purchasers named therein.

(2-A) Articles of Merger includin g the Plan of Merger between The
Mountain States Telephone a nd Telegraph Company (renamed
U S WEST Communications, In c.) and Northwestern Bell
Telephone Company. (Exhibit 2-A to Form SE filed on
January 8, 1991, File No. 1 -3040).

(2-B) Articles of Merger includin g the Plan of Merger between The
Mountain States Telephone a nd Telegraph Company (renamed
U S WEST Communications, In c¢.) and Pacific Northwest Bell
Telephone Company. (Exhibit 2-B to Form SE filed on
January 8, 1991, File No. 1 -3040).

(3-A) Restated Articles of Incorp oration of the Registrant.
(Exhibit 3-A to Form 10-K/A filed on April 13, 1998, File
No. 1-3040).
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EXHIBIT
NUMBER

5-A.1

5-A.2

(10-A)

(10-B)

(10-C)

(10-D)

(10-E)

(10-F)
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Opinion of Cadwalader, Wick
legality of the securities
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Assistant Secretary of U S
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certain tax matters (includ

Reorganization and Divestit
November 1, 1983, between A
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companies, including The Mo
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Pacific Northwest Bell Tele
Communications, Inc. (Exhib
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Shared Network Facilities A
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Telephone and Telegraph Com
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Contract effective December
Telephone and Telegraph Com
Incorporated, The Mountain
Company and Central Service
Form 10-K for the period en
No. 1-3040).

Agreement Concerning Certai
Systems effective December
Telephone and Telegraph Com
Incorporated, The Mountain
Company and Central Service
Form 10-K for the period en
No. 1-3040).

Agreement Concerning Patent
Copyrights effective Decemb
Telephone and Telegraph Com
(Exhibit 10-F to Form 10-K
December 31, 1983, File No.

Agreement Concerning Liabil
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1983, between American Tele
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EXHIBIT

NUMBER DES CRIPTION

(10-G) Agreement Concerning Tradem arks, Trade Names and Service
Marks effective December 31 , 1983, between American
Telephone and Telegraph Com pany, American Information
Technologies Corporation, B ell Atlantic Corporation,
BellSouth Corporation, Cinc innati Bell, Inc., NYNEX
Corporation, Pacific Telesi s Group, The Southern New England
Telephone Company, Southwes tern Bell Corporation and
U S WEST, Inc. (Exhibit 10- | to Form 10-K for the period
ended December 31, 1984, Fi le No. 1-3040).

(10-H) Shareholders' Agreement dat ed as of January 1, 1988, between
Ameritech Services, Inc., B ell Atlantic Management Services,
Inc., BellSouth Services, | ncorporated, NYNEX Service
Company, Pacific Bell, Sout hwestern Bell Telephone Company,
The Mountain States Telepho ne and Telegraph Company,
Northwestern Bell Telephone Company and Pacific Northwest
Bell Telephone Company (Exh ibit 10-H to Form SE dated
March 5, 1992, File No. 1-3 040).

(20-I) Form of Agreement for Purch ase and Sale of Telephone
Exchanges, dated as of June 16, 1999, between Citizens
Utilities Company and U S W EST Communications, Inc.
(Exhibit 99-B to Form 8-K d ated June 17, 1999, File
No. 1-3040).

(10-J) 364-Day $800 Million Credit Agreement, dated May 19, 1999,
with The Banks Listed There in and Morgan Guaranty Trust
Company of New York, as adm inistrative agent. (Exhibit 10-J
to Form 10-Q for the period ended June 30, 1999, File
No. 1-3040).

(10-K) Amendment No. 1 to Credit A greement dated as of June 11,
1999, to the 364-Day $800 M illion Credit Agreement, dated as
of May 19, 1998, among U S WEST Communications, Inc.,

U S WEST, Inc., the Banks | isted on the signature pages
thereto and Morgan Guaranty Trust Company of New York, as
administrative agent. (Exhi bit 10-K to Form 10-Q for the
period ended June 30, 1999, File No. 1-3040).

12 Computation of Ratio of Ear nings to Fixed Charges.

(21) Subsidiaries of the Registr ant (Exhibit 21 to U S WEST, Inc.
Form 10-K for the year ende d December 31, 1999).

23-A Consent of Arthur Andersen LLP.

23-B Consent of Cadwalader, Wick ersham & Taft (included in
Exhibit 5-A.1).

24 Powers of Attorney.

25 Statement of Eligibility of Trustee (Form T-1).

ITEM 22. UNDERTAKINGS.

(a) The undersigned hereby undertakes:

(1) That prior to any public reoffering of the setias registered hereunder through use of a paiapavhich is a part of this registration
statement, by any person or party who is deemée #n underwriter within the meaning of Rule 145(wdler the Securities Act, the issuer
undertakes that such reoffering prospectus wilt@iorthe information called for by the applicabdgistration form with respect to reofferings
by persons who may be deemed underwriters, iniaddi the information called for by the other iewf the applicable form.

(2) That every prospectus (i) that is filed purduarmparagraph (1) immediately preceding, or figttpurports to meet the requirements of
section 10(a)(3) of the Securities Act and is usezbnnection with an offering of securities subjecRule 415 under the Securities Act, will
be filed as a part of an amendment to the registratatement and will not be used until such ameamt is effective, and that, for purpose
determining any liability under the Securities Aeach such post-effective amendment shall be deéorteeia new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initial bona fide offering
thereof.
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(b) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisienotherwise, the registrant has been advisddrttthe opinion of the Securities and
Exchange Commission (the "Commission") such indépation is against public policy as expressechim $ecurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contitofj person of the registrant in the successfulmfef any action, suit or proceedings) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

(c) The undersigned hereby undertakes to resporefjteests for information that is incorporated &fgrence into the prospectus pursuant to
Items 4,

10(b), 11 or 13 of this form, within one businesy of receipt of such request, and to send therarated documents by first class mail or
other equally prompt means. This includes inforprationtained in documents filed subsequent tofflieetese date of the registration
statement through the date of responding to theesq

(d) The undersigned hereby undertakes to suppipdsns of a post-effective amendment all informatiomcerning a transaction, and the
company being acquired involved therein, that watstime subject of and included in the registragtatement when it became effective.

(e) The undersigned hereby undertakes that, fgggsas of determining any liability under the Se@siAct, each filing of the registrant's
annual report pursuant to Section 13(a) or 15(dhefSecurities Exchange Act of 1934 (and, whepicable, each filing of an employee
benefit plan's annual report pursuant to Sectida)1&f the Securities Exchange Act of 1934) thahgorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(f) The undersigned hereby undertakes:
(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by Sectid(l(3) of the Securities Act;

(i) to reflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20 percent change indlémam aggregate offering price set forth in thaltlation of Registration Fee" table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the
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securities offered therein, and the offering oftssecurities at that time shall be deemed to bénitial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) For purposes of determining any liability unttee Securities Act, the information omitted frome form of prospectus filed as part of a
registration statement in reliance upon Rule 4364 eontained in the form of prospectus filed bypussuant to Rule 424(b)(1) or (4) or 497
(h) under the Securities Act shall be deemed fdaheoregistration statement as of the time it deslared effective.

(5) For purposes of determining any liability untfee Securities Act, each post-effective amendrtfexitcontains a form of prospectus shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this negish statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Denver, State of Colorado, on the 1Gth df March, 2000.

U S WEST COMMUNICATIONS, INC.

By: /sl THOMAS O. MCGIMPSEY

Thomas O. McGimpsey

ASSISTANT SECRETARY

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed below by the following

persons in the capacities and on the date indicated
PRINCIPAL EXECUTIVE OFFICER:

/s/ SOLOMON D. TRUJILLO

Solomon D. Trujillo
PRINCIPAL FINANCIAL OFFICER AND ACCOUNTING OFFICER:

/sl ALLAN R. SPIES

Allan R. Spies
CONTROLLER:

/sl JANET K. COOPER

Janet K. Cooper
DIRECTORS:

/s/ SOLOMON D. TRUJILLO

Solomon D. Trujillo

/sl ALLAN R. SPIES

Allan R. Spies

/sl JANET K. COOPER

Janet K. Cooper

Dated: March 10, 2000

I1-6

President and Chief Executive Officer

Vice President and Chief Financial Officer

Vice President--Finance and Controller

Director

Director

Director
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PURCHASE AGREEMENT
U S WEST COMMUNICATIONS, INC.
$750,000,000
7.20% NOTES DUE NOVEMBER 1, 2004
October 26, 1999

Salomon Smith Barney Inc.
ABN AMRO Incorporated

Banc of America Securities LLC
Chase Securities Inc.

As Representatives of the several
Initial Purchasers named in Schedule | hereto

c/o Salomon Smith Barney Inc.
7 World Trade Center
New York, New York 1004t

Dear Sir/Madam:

U S WEST Communications, Inc., a Colorado corporafthe "COMPANY"), confirms its agreement with theveral Initial Purchasers list

in Schedule | hereto (the "INITIAL PURCHASERS") fwhom Salomon Smith Barney Inc., ABN AMRO Incorpeid Banc of America
Securities LLC and Chase Securities Inc. are aamgepresentatives (the "REPRESENTATIVES"), wétbpect to the issue and sale by the
Company and the purchase by the Initial Purchasetisg severally and not jointly, of the respeetprincipal amounts set forth in Schedule |
of $750,000,000 aggregate principal amount of thmany's 7.20% Notes due November 1, 2004 (the UBHTIES"). The Securities will

be issued under an Indenture dated as of Octohd9B® (the "INDENTURE"), between the Company amahiBOne Trust Company, NA,
trustee (the "TRUSTEE").

The Securities will have the benefit of a RegistraRights Agreement, dated as of October 26, 18§89"REGISTRATION RIGHTS
Agreement”), among the Company and the Initial Rasers, pursuant to which the Company has agreethd benefit of the Initial
Purchasers and their respective direct and indiransferees and assigns, to file a registratiatestent with the Securities and Exchange
Commission (the "COMMISSION") registering the Sétteis or the Exchange Securities (as defined irRbgistration Rights Agreement)
under the Securities Act of 1933, as amended @RCURITIES ACT") subject to the terms and condisitimerein specifiec



The sale of the Securities to the Initial Purchaisél be made without registration of the Secestunder the Securities Act, in reliance upon
exemptions therefrom.

Section 1. In connection with the sale of the Siéiesr the Company has prepared and delivereddio ketial Purchaser copies of the
preliminary offering memorandum dated October 289 (the "PRELIMINARY OFFERING MEMORANDUM") and hawepared and will
deliver to each Initial Purchaser, on the date dfevethe next succeeding day, copies of a finldrafg memorandum dated the date hereof
(the "FINAL OFFERING MEMORANDUM"), each for use such Initial Purchaser in connection with its sitditton of purchases of, or
offering of, the Securities. "OFFERING MEMORANDUNMeans, with respect to any date or time referred tbis Agreement, the most
recent offering memorandum (whether the Prelimir@ifering Memorandum or the Final Offering Memorand or any amendment or
supplement to either such document), includingehyibits thereto and the documents incorporatekfgrence therein, which has been
prepared and delivered by the Company to the Iiftimchasers in connection with their solicitatafrpurchases of, or offering of, the
Securities.

SECTION 2. SECTION 1. PURCHASE AND OFFERING. Then@fmny hereby agrees with the Initial Purchasefslbsvs:

(a) The Company agrees to issue and sell the $iesuo the several Initial Purchasers as hereingftovided, and each Initial Purchaser,
upon the basis of the representations and warsahéigein contained, but subject to the conditiereinafter stated, agrees to purchase,
severally and not jointly, from the Company thepexgive principal amount of Securities set fortipagite such Initial Purchaser's name in
Schedule | hereto at a price (the "PURCHASE PRIGH)al to 99.21% of their principal amount.

Section 3. (b) The Company understands that thi@llFiurchasers intend

(i) to offer privately pursuant to Rule 144A andsuant to Regulation S under the Securities ACEGRILATION S") their respective
portions of the Securities as soon after this Agret has become effective as in the judgment ofrtitial Purchasers is advisable and (i)
initially to offer the Securities upon the terms feth in the Offering Memorandum.

(c) The Company confirms that it has authorizeditiitéal Purchasers, subject to the restrictiortf@eth below, to distribute copies of the
Offering Memorandum in connection with the offerioigthe Securities.

SECTION 2. REPRESENTATIONS AND WARRANTIES OF THEIINAL PURCHASERS. Each Initial Purchaser herebyesally makes
to the Company the following representations anéements:

(i) it is a "qualified institutional buyer" withithe meaning of Rule 144A under the Securities At

(i) (A) it will not solicit offers for, or offer ¢ sell, the Securities by any form of general s@itmn or general advertising (as those terms are
used in Regulation D under the Securities Act ("REGTION D")) and (B) it will solicit offers for theSecurities only from, and will offer
the Securities only to, persons who it reasonaelietes to be (x) in the case of offers
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inside the United States, "qualified institutiobalyers" within the meaning of Rule 144A under tlee8ities Act and (y) in the case of offers
outside the United States, to persons other th&n persons ("FOREIGN PURCHASERS", which term simalude dealers or other
professional fiduciaries in the United States agtin a discretionary basis for foreign beneficiahers (other than an estate or trust)) that, in
each case, in purchasing the Securities are dettnfe/e represented and agreed as provided inffear@ Memorandum;

With respect to offers and sales outside the Uritiades, as described in clause (ii)(B)(y) aboaehdnitial Purchaser hereby severally
represents and agrees with the Company that:

(i) it understands that no action has been orlvéltaken by the Company that would permit a pulffiering of the Securities, or possessio
distribution of the Offering Memorandum or any atbéering or publicity material relating to the &gities, in any country or jurisdiction
where action for that purpose is required;

(i) it will comply with all applicable laws and geilations in each jurisdiction in which it acquireffers, sells or delivers Securities or has in
its possession or distributes the Offering Memowmar any such other material, in all cases aiits expense;

(iii) it understands that the Securities have resrband will not be registered under the Secuitidsand may not be offered or sold within
the United States or to, or for the account or fieog U.S. persons except in accordance with RidéA under the Securities Act or pursuant
to an exemption from, or in a transaction not stttje, the registration requirements of the Semgifct;

(iv) it has offered the Securities and will offerdasell the Securities (x) as part of its distribatat any time and (y) otherwise until 40 days
after the later of the commencement of the offedfhthe Securities and the Closing Date (as defirexein), only in accordance with Rule
903 of Regulation S. Accordingly, neither suchiadiPurchaser, nor any of its Affiliates, nor amgrgons acting on its behalf has engaged or
will engage in any directed selling efforts (withhre meaning of Regulation S) with respect to theusities, and such Initial Purchaser, its
Affiliates and any such persons have complied aificcamply with the offering restrictions requiremteof Regulation S;

(v) it agrees that, at or prior to confirmationsafles of the Securities, it will have sent to edistributor, dealer or person receiving a selling
concession, fee or other remuneration that pureh@seurities from it during the restricted periozbafirmation or notice to substantially the
following effect:

"The Securities covered hereby have not been srgidtunder the U.S. Securities Act of 1933 (thet@tes Act") and may not be offered
and sold within the United States or to, or for élseount or benefit of, U.S. persons (i) as patheir distribution at any time or (ii) otherwise
prior to 40 days after the closing of the offeriegcept in either case in accordance with Regula8igor Rule 144A,
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if available) under the Securities Act. Terms uabdve have the meaning given to them by Regul&ioand

(vi) it agrees that (i) it has not offered or s8lecurities and, prior to six months after the issate of such Securities, will not offer or selyan
such Securities to persons in the United Kingdogepkto persons whose ordinary activities invohent in acquiring, holding, managing or
disposing of investments (as principal or agent}tie purposes of their businesses or otherwisgénmstances which have not resulted and
will not result in an offer to the public in the lted Kingdom within the meaning of the Public Off&f Securities Regulations 1995, (ii) it |
complied and will comply with all applicable proigas of the Financial Services Act 1986 with resge@nything done by it in relation to

the Securities in, from or otherwise involving theited Kingdom, and (iii) it has only issued or gag on and will only issue or pass on in the
United Kingdom any document received by it in cartiom with an issue of Securities to a person vehofia kind described in Article 11(3)

of the Financial Services Act 1986 (Investment Atigements)(Exemptions) Order 1996 (as amendeid)aperson to whom such document
may otherwise lawfully be issued or passed on.

Terms used in this Section 2 and not otherwisenddfin this Agreement have the meanings givendmthy Regulation S.

SECTION 4. SECTION 3. PAYMENT. Payment for the Si#tées shall be made by wire transfer in immediasalailable funds to the
account specified by the Company to the Represeasaat 9:00 A.M., New York City time, on Novemlierl999, or at such other time on
the same or such other date, not later than thik Business Day after such date, as the Represastaind the Company may agree upon in
writing. The time and date of such payment arerreteto herein as the "CLOSING DATE". As used herdie term "BUSINESS DAY"
means any day other than a day on which bankseainaifped or required to be closed in New York City.

Payment for the Securities shall be made agaitistedg (x) with respect to Securities to be resmdqualified institutional buyers" by the
Initial Purchasers, to the nominee of The Depogifoust Company for the respective accounts oktheeral Initial Purchasers of the
Securities of one or more global notes (collectivéie "RESTRICTED GLOBAL NOTES") representing su#curities and (y) with respect
to Securities to be resold to foreign purchaserghbynitial Purchasers, to the nominee of The Bépoy Trust Company for the respective
accounts of the several Initial Purchasers of #heau8ties of one or more Regulation S global n¢tetlectively, the "REGULATION S
GLOBAL NOTES" and, together with the Restricted bNotes, the "GLOBAL NOTES") representing suckBgies, with any transfer
taxes payable in connection with the transfer #oltfitial Purchasers of the Securities duly paidheyCompany. The Global Notes will be
made available for inspection by the Initial Pusdrs at the office of Brown & Wood LLP, One Worldcadie Center, New York, New York
10048 not later than 1:00 P.M., New York City tinoe,the Business Day prior to the Closing Date.
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SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE ®IPANY. The Company represents and warrants toa@meles with,
the several Initial Purchasers as follows:

(a) the Offering Memorandum (other than the infaioraconcerning Qwest contained under the captiecent Developments-Merger with
Qwest-Qwest", as to which no representation is matlenot, in the form used by the Initial Purcleas to confirm sales of the Securities and
as of the Closing Date, contain any untrue stat¢wiesa material fact or omit to state a materiak faecessary in order to make the statements
therein, in light of the circumstances existingath dates, not misleading; PROVIDED, HOWEVER, thi representation and warranty
shall not apply to any statements or omissions nradeiance upon and in conformity with writterfanmation furnished to the Company by
any Initial Purchaser, or on behalf of any Inifalrchaser by the Representatives, specificallu$ertherein;

(b) the documents incorporated by reference irCfiering Memorandum (the "INCORPORATED DOCUMENTSWhen they were filed
with the Commission, conformed in all material s to the requirements of the Securities Exchamgef 1934, as amended (the
"EXCHANGE ACT"), and the rules and regulations loé {Commission thereunder, and none of such docsneentained an untrue statem
of a material fact or omitted to state a mateaat hecessary to make the statements thereimghndf the circumstances under which they
were made, not misleading; and any further docusnemfiled and incorporated by reference in the@ffy Memorandum, when such
documents are filed with the Commission, will canfian all material respects to the requirementhefExchange Act, and will not contain
an untrue statement of a material fact or omitatesa material fact necessary to make the statsrttesrein, in light of the circumstances
under which they were made, not misleading;

(c) the financial statements of the Company, togettith the related schedules and notes therettydad and incorporated by reference in
the Offering Memorandum, present fairly the finahgosition of the Company and its consolidatedsiliaries at the dates indicated and the
statement of operations, shareowner's equity astdl ftevs of the Company and its consolidated sudses for the periods specified; said
financial statements have been prepared in confprmith generally accepted accounting principlepligg on a consistent basis throughout
the periods involved;

(d) since the respective dates as of which infoionas given in the Offering Memorandum, excepbteerwise stated therein, (A) there has
been no material adverse change in the financiaition or results of operations of the Company emdubsidiaries, taken as a whole (a
"MATERIAL ADVERSE EFFECT"), and (B) there have been transactions entered into by the Company oroéiitg subsidiaries, other
than those in the ordinary course of business, whie material with respect to the Company ansubsidiaries, taken as a whole;

(e) this Agreement has been duly authorized, execaimd delivered by the Company;

(f) the Indenture has been duly authorized, exelcatel delivered by the Company and (assuming teeadthorization, execution and
delivery by the Trustee) constitutes the legalidvahd binding agreement of the Company, enforesaghinst the Company in accordance
with its terms, except as the enforcement therenf be limited by bankruptcy, insolvency
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(including, without limitation, all laws relating ffraudulent transfers), reorganization, moratoramsimilar laws affecting enforcement of
creditors' rights generally and except as enforegniereof is subject to general principles of gg(iegardless of whether enforcement is
considered in a proceeding in equity or at law);

(9) the Registration Rights Agreement has been dutfiorized by the Company and, when executed aliveded by the Company, will
constitute a valid and binding agreement of the Gamy, enforceable against the Company in accordaithdts terms, except as the
enforcement thereof may be limited by bankruptagplvency (including, without limitation, all lawslating to fraudulent transfers),
reorganization, moratorium or similar laws affegtenforcement of creditors' rights generally ancegx as enforcement thereof is subject to
general principles of equity (regardless of whetdrd@orcement is considered in a proceeding in gauitait law), and except that enforcement
of rights to indemnification and contribution coinied therein may be limited by applicable federadtate laws or the public policy
underlying such laws;

(h) the Securities have been duly authorized byCithmpany and, at the Closing Date, will have bady executed by the Company and,
when authenticated, issued and delivered in thenargorovided for in the Indenture and deliveredirgigpayment of the purchase price
therefor as provided in this Agreement, will congg legal, valid and binding obligations of then@many, enforceable against the Company
in accordance with their terms, except as the erfoent thereof may be limited by bankruptcy, ineaby (including, without limitation, all
laws relating to fraudulent transfers), reorganaratmoratorium or similar laws affecting enforcemhef creditors' rights generally and except
as enforcement thereof is subject to general giesiof equity (regardless of whether enforcemerbnsidered in a proceeding in equity «
law), and will be in the form contemplated by, amditled to the benefits of, the Indenture;

(i) the Exchange Securities have been duly autbdri® the Company and, when authenticated, issugdelivered in the manner provided
for in the Indenture and issued and delivered charge for the Securities in the manner contemplatéhe Registration Rights Agreement,
will constitute valid and binding obligations oftiCompany, enforceable against the Company in danoe with their terms, except as the
enforcement thereof may be limited by bankruptagplvency (including, without limitation, all lawslating to fraudulent transfers),
reorganization, moratorium or similar laws affegtenforcement of creditors' rights generally ancegx as enforcement thereof is subject to
general principles of equity (regardless of whetr@orcement is considered in a proceeding in gauitat law), and will be in the form
contemplated by, and entitled to the benefitshd,Ihdenture;

(j) the Securities, the Exchange Securities, tldemture and the Registration Rights Agreementaasitiform in all material respects to the
respective statements relating thereto containéuei©Offering Memorandum;

(k) the execution, delivery and performance of thigeement and the Registration Rights Agreemedttae consummation of the
transactions contemplated herein and therein (@iety without limitation, the issuance and saléhaf Securities) and compliance by the
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Company with its obligations hereunder and thereunhdve been duly authorized by all necessary catpaction and do not and will not,
whether with or without the giving of notice or page of time or both, conflict with or constituteraach of, or default or Repayment Event
(as defined below) under, or result in the creatipimposition of any lien, charge or encumbrangeruany property or assets of the
Company or any of its subsidiaries pursuant to,@mntract, indenture, mortgage, deed of trust, magcredit agreement, note, lease or other
agreement or instrument to which the Company orddiitg subsidiaries is a party or by which it ayaf them may be bound, or to which
any of the property or assets of the Company oradiitg subsidiaries is subject (collectively, "AGRMENTS AND INSTRUMENTS")
(except for such conflicts, breaches or defaultgems, charges or encumbrances that would nottriesa Material Adverse Effect), nor will
such action result in any violation of the provismf the charter or bylaws of the Company or drijscsubsidiaries or, to the best knowledge
of the Company, any applicable law, statute, mdgulation, judgment, order, writ or decree of goyernment, government instrumentalit
court, domestic or foreign, having jurisdiction otee Company or any of its subsidiaries or anthefr assets, properties or operations. As
used herein, a "REPAYMENT EVENT" means any evertadition which gives the holder of any note, dgbee or other evidence of
indebtedness of the Company or any of its subsédigor any person acting on such holder's bettadfyight to require the repurchase,
redemption or repayment of all or a portion of sirebtedness by the Company or any such subsjdiary

(I) except as disclosed in the Offering Memorandtivare is not pending or, to the knowledge of tenBany, threatened any action, suit,
proceeding, inquiry or investigation to which thempany or any of its subsidiaries is a party avkich the assets, properties or operatiol
the Company or any of its subsidiaries is subjeefpre or by any court or governmental agency aiybdomestic or foreign, which might
reasonably be expected to result in a Material Aslr&ffect or which might reasonably be expectesaterially and adversely affect the
assets, properties or operations of the Companytasdbsidiaries, taken as a whole, or the consativm of the transactions contemplatec
this Agreement or the Indenture or the performdncthe Company of its obligations hereunder ordghader;

(m) the Company and its subsidiaries possess surchitg, licenses, approvals, consents and othbpegzéations (collectively,
"GOVERNMENTAL LICENSES") issued by the approprid¢eleral, state, local or foreign regulatory agemciebodies necessary to conduct
the business now operated by them; the Companyt@rdbsidiaries are in compliance with the termd eonditions of all such

Governmental Licenses, except where the failur® smmply would not, singly or in the aggregatevéha Material Adverse Effect; all of the
Governmental Licenses are valid and in full forod affect, except when the invalidity of such Geweental Licenses or the failure of such
Governmental Licenses to be in full force and dffeculd not have a Material Adverse Effect; andimi the Company nor any of its
subsidiaries has received any notice of proceedilgting to the revocation or modification of awych Governmental Licenses which, sir

or in the aggregate, if the subject of an unfavierdlecision, ruling or finding, would result in aakérial Adverse Effect;

(n) none of the Company or any of its affiliates @¢efined in Rule 501(b) of Regulation D) has diye©r through any agent, sold, offered for
sale, solicited offers to buy or otherwise



negotiated in respect of, any security (as defingtle Securities Act) which is or will be integedtwith the sale of the Securities in a manner
that would require the registration under the Sé&esrAct of the offering contemplated by the Oiifer Memorandum;

(o) none of the Company, any affiliate of the Compar any person acting on its or their behalf bifsred or sold the Securities by means of
any general solicitation or general advertisinghimithe meaning of Rule 502(c) under the Securiiets or by means of any directed selling
efforts within the meaning of Rule 902 under theB#ies Act, and the Company, any affiliate of @empany and any person acting on it
their behalf has complied with and will implemelm t'offering restrictions" requirements of Regudatfs;

(p) the Securities satisfy the requirements sé¢hfior Rule 144A(d)(3) under the Securities Act;

(q) assuming the accuracy of the representatiotizedinitial Purchasers contained in Section 2 dfeiieis not necessary in connection with
the offer, sale and delivery of the Securitieshie tnanner contemplated by this Agreement to ragiséeSecurities under the Securities Ac
to qualify an indenture under the Trust Indentuct & 1939 (the "TRUST INDENTURE Act"); and

(r) none of the transactions contemplated by tljse@ment (including, without limitation, the usetioé proceeds from the sale of the
Securities) will violate or result in a violatio Section 7 of the Exchange Act, or any regulappoomulgated thereunder, including, without
limitation, Regulations T, U, and X of the Board®@évernors of the Federal Reserve System.

SECTION 5. COVENANTS OF THE COMPANY. The Companyenants and agrees with the several Initial Puenisass follows:

(i) to deliver to the Initial Purchasers as manpies of the Offering Memorandum (including all arderents and supplements thereto) as the
Initial Purchasers may reasonably request;

(i) before distributing any amendment or suppletrierthe Offering Memorandum, to furnish to the Regentatives a copy of the proposed
amendment or supplement for review and not toilligie any such proposed amendment or supplemaertiitd the Representatives
reasonably object;

(c) if, at any time prior to the earlier of (i) #& months from the date of the Offering Memorandimeh (ii) notice by the Representatives tc
Company of the completion of the initial placemehthe Securities, any event shall occur as a re$uvhich the Offering Memorandum as
then amended or supplemented would include an @statement of a material fact, or omit to stateraaterial fact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadind;, ibrs necessary to amend or supplement
the Offering Memorandum to comply with law, forthlwvio prepare and furnish, at the expense of thagamy, to the Initial Purchasers and
to the dealers (whose names and



addresses the Representatives will furnish to tragainy) to which Securities may have been soldbyriitial Purchasers on behalf of the
Initial Purchasers and to any other dealers upqueast, such amendments or supplements to the @ffdtemorandum as may be necessary
to correct such statement or omission or to effeatpliance with law;

(d) to endeavor to qualify the Securities for offexd sale under the securities or Blue Sky lawsioh jurisdictions as the Representatives
shall reasonably request and to continue suchfopaion in effect so long as reasonably requireddistribution of the Securities;
PROVIDED that the Company shall not be requirefiléoa general consent to service of process injangdiction;

(e) during the period of two years after the daeebf, to furnish to the Initial Purchasers, assa® practicable after the end of each fiscal
year, a copy of the Company's annual report toestdders, if any, for such year, and to furnisthi Initial Purchasers and to counsel to
Initial Purchasers,

(i) as soon as available, a copy of each repatte@fCompany filed with the Commission under thetizxge Act or mailed to stockholders,
and (ii) from time to time, such other non-confilahinformation concerning the Company as theidhPurchasers may reasonably request;

(f) during the period beginning on the date hewsaf continuing to and including the Business Ddlp¥ang the Closing Date, not to, direc
or indirectly, sell, offer to sell, grant any optifor the sale of, or otherwise dispose of, anigso$enior debt securities having a maturity of
year or more without the prior written consentlof Representative

(9) to use the net proceeds received by the Comfranythe sale of the Securities pursuant to thgse&ment in the manner specified in the
Offering Memorandum under the caption "Use of Peois;

(h) if requested by the Representatives, to udaeeits efforts to cause the Securities to be eéigitnl the PORTAL trading system of the
National Association of Securities Dealers, i

(i) to make available to the holders of the Sesiho later than 90 days after the end of eachlfigear an annual report (including a balance
sheet and statements of income, shareowner's eapdtgash flows of the Company and its consolidatdxidiaries certified by independent
public accountants) and, no later than 45 days dfeeend of each of the first three quarters ohdescal year (beginning with the fiscal
quarter ending after the date of the Offering Mesmolum), consolidated summary financial informatéthe Company and its subsidiaries
of such quarter in reasonable detail;

(j) during the period of two years after the Clgsbate, the Company will not, and will not permityaof its “affiliates" (as defined in Rule
144 under the Securities Act) to, resell any of$leeurities which constitute "restricted securiti@sder Rule 144 that have been reacquired
by any of them;



(k) whether or not the transactions contemplatethis/Agreement are consummated or this Agreenseieriminated, to pay or cause to be
paid all costs and expenses incident to the pedoo® of its obligations hereunder and under thasRagion Rights Agreement, including
without limiting the generality of the foregoingd| fees, costs and expenses (i) of the Companylas®l, accountants and other advisors and
agents, as well as the fees and disbursements dfrtlstee and its counsel, (ii) incident to theppration, issuance, execution, authentication
and delivery of the Securities, including any exgenof the Trustee, (iii) incident to the prepamtprinting and distribution of the Offering
Memorandum (including all exhibits, amendments sungplements thereto), (iv) incurred in connectidtinthe registration or qualification
and determination of eligibility for investmenttbie Securities under the laws of such jurisdictiasshe Representatives may designate
(including reasonable fees of counsel for theahBlurchasers and their disbursements) and thengriof memoranda relating thereto, (v) in
connection with the approval for trading of the @&@s on any securities exchange or inter-degletation system (as well as in connection
with the designation of the Securities as PORTAdusiies, if so requested), (vi) in connection wiitle printing (including word processing
and duplication costs) and delivery of this Agreamthe Indenture, any Preliminary and SupplemeBitiaé Sky Memoranda and any Legal
Investment Survey and the furnishing to Initial éhasers and dealers of copies of the Offering Mamatum, including mailing and shipping,
as herein provided and, (vii) payable to ratingraggs in connection with the rating of the Secesitiif applicable;

() while the Securities remain outstanding and"aestricted securities" within the meaning of Ri#e4(a)(3) and cannot be sold without
restriction under Rule 144(k) under the Securifies the Company will, during any period in whidtetCompany is not subject to Section 13
or 15(d) under the Exchange Act or is not complyirith the reporting requirements thereof, make late to the purchasers and any holder
of Securities in connection with any sale theraaf any prospective purchaser of Securities andrisiesuanalysts, in each case upon request,
the information specified in, and meeting the regmients of, Rule 144A(d)(4) under the Securities(Acany successor thereto);

(m) the Company will not take any action prohibitgdRegulation M under the Exchange Act, in conioactvith the distribution of the
Securities contemplated hereby;

(n) none of the Company, any of its affiliates daéined in Rule 501(b) under the Securities Actioy person acting on behalf of the
Company or such affiliate will solicit any offer buy or offer or sell the Securities by means of famm of general solicitation or general
advertising, including: (i) any advertisement, @ej notice or other communication published in aewspaper, magazine or similar medium
or broadcast over television or radio; and

(i) any seminar or meeting whose attendees hagr bwited by any general solicitation or genechleatising;

(o) none of the Company, any of its affiliates daéined in Rule 144(a)(1) under the Securities Actyny person acting on behalf of any of
the foregoing will engage in any directed sellifiges with respect to the Securities within theamig of Regulation S under the Securities
Act; and
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(p) none of the Company, any of its affiliates daéined in Regulation 501(b) of Regulation D untter Securities Act) or any person acting
on behalf of the Company or such affiliate willlseffer for sale or solicit offers to buy or othése negotiate in respect of any security (as
defined in the Securities Act) which will be intaggd with the sale of the Securities in a mannechwvould require the registration under
Securities Act of the Securities and the Comparitake all action that is appropriate or necessargssure that its offerings of other
securities will not be integrated for purposeshaf Eecurities Act with the offering contemplatedely.

SECTION 6. CONDITIONS OF THE OBLIGATIONS OF THE INIAL PURCHASERS. The obligations of the severatialiPurchasers to
purchase and pay for the Securities on the CldSaig are subject to the accuracy of the represensadnd warranties on the part of the
Company contained herein, to the accuracy of thiestents of the officers of the Company made puitsoahe provisions hereof, to the
performance by the Company of its obligations hedeu and to the following additional conditions qadent:

(s) On the date of this Agreement and on the C¢pBiate, the Representatives shall have receivetlite@ copies of letters of Arthur
Andersen LLP, addressed to the Company and theeBeypiatives, substantially in the forms previoaglgroved by the Representatives.

(b) The Representatives shall have received anapor opinions, dated the Closing Date, of CaddeataWickersham & Taft, counsel for
the Company, to the effect that:

() The Company is a corporation duly incorporatealidly existing and in good standing under thedaf the State of Colorado and has all
requisite corporate power and authority to ownséeand operate its properties and to carry oruggbss as now being conducted.

(il) The execution, delivery and performance of théenture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamny (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company, enforceable
against the Company in accordance with its teroisjest to applicable bankruptcy, insolvency, fraedticonveyance, reorganization,
moratorium and similar laws affecting creditortghtis and remedies generally, and subject, as tvadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whetthrd@orcement is sought in a proceeding at
law or in equity).

(iii) The Securities, when duly executed and auticated in the manner contemplated in the Inderdmckissued and delivered to the Initial
Purchasers against payment therefor in accordaitbehe provisions hereof, will constitute legahlid and binding obligations of the
Company, entitled to the benefits of the Indenaurd enforceable against the Company in accordaitbeheir terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,gapization, moratorium and similar
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laws affecting creditor's rights and remedies galhgrand subject, as to enforceability, to generaiciples of equity, including principles of
commercial reasonableness, good faith and faiirdgeélegardless of whether enforcement is soughtpnoceeding at law or in equity).

(iv) The Exchange Securities have been duly autbdrby the Company and, when duly executed in #ener contemplated in the Indent
and issued and delivered in exchange for the Segsiim the manner contemplated in the Registrafimits Agreement, will constitute legal,
valid and binding obligations of the Company enéadole against the Company in accordance with tegirs, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general ppies of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroeqeding at law or in equity), and will be in floeem contemplated by, and entitled to the
benefits of, the Indenture.

(v) The execution, delivery and performance of thigeement by the Company have been duly authobyesll necessary corporate actior
the part of the Company; and this Agreement has Hab/ and validly executed and delivered by thenpany.

(vi) The Registration Rights Agreement has beew duthorized, executed and delivered by the Compamy is a valid and binding
agreement of the Company, enforceable against dhep@ny in accordance with its terms, subject tdiegiple bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimh gimilar laws affecting creditor's rights and esties generally, and subject, as to
enforceability, to general principles of equitycliding principles of commercial reasonablenessddaith and fair dealing (regardless of
whether enforcement is sought in a proceedingvablain equity), and except that enforcement odlfitégo indemnification and contribution
contained therein may be limited by applicable fatler state laws or the public policy underlyingh laws.

(vii) No consent, approval, authorization or othetion by, or filing or registration with, any fadégovernmental authority is required in
connection with the execution and delivery by tlmrPany of the Indenture or the issuance and sdtledbecurities to the Initial Purchasers
pursuant to the terms of this Agreement, except sisamay be required under state securities or 8kydaws in connection with the
purchase and distribution of the Securities byitiitgal Purchasers.

(viii) The statements in the Offering Memorandundenthe headings "Description of Notes", "Excha@®der; Registration Rights" and
"Notice to Investors" insofar as such statemenistitute a summary of certain provisions of thewtoents referred to therein, are accurate in
all material respects.
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(iX) The Securities satisfy the requirements sghfmm Rule 144A(d)(3) under the Securities Act.

(x) Based upon the representations, warrantiesagreements of the Company in Sections 4(n), 4(a),%o0) and 5(p) of this Agreement and
of the Initial Purchasers in Section 2 of this Agreent and on the truth and accuracy of the reptasams and agreements deemed to be 1
by the Company and the purchasers of the Secucibietgined in the Offering Memorandum, it is notegsary in connection with the offer,
sale and delivery of the Securities to the Inialchasers under this Agreement or in connectidim tvé initial resale of such Securities by
the Initial Purchasers in accordance with Sectiof this Agreement to register the Securities urtlerSecurities Act or to qualify the
Indenture under the Trust Indenture Act; providemlyever, that such counsel need not express anjoopivith respect to the conditions
under which the Securities may be further resold.

In rendering such opinion, such counsel may relypanatters of fact, to the extent such counseidegroper, on certificates of responsible
officers of the Company and of public officials.cBucounsel may also rely as to matters of Colotagloupon the opinion referred to in
Section 6(d) without independent verification.

In addition, such counsel shall state that it tesigipated in conferences with representativehefCompany and with the Representatives
and their counsel, at which conferences the cosiithe Offering Memorandum and related mattensewéscussed; such counsel has not
independently verified and are not passing uponaasdme no responsibility for the accuracy, coreplesds or fairness of the statements
contained in the Offering Memorandum and the litivtas inherent in the examination made by such seuand the nature and extent of s
counsel's participation in such conferences ark that such counsel is unable to assume, and doessume, any responsibility for the
accuracy, completeness or fairness of such statspt@wever, based upon such counsel's participatithe aforesaid conferences, no facts
have come to its attention which lead it to belithet the Incorporated Documents (except as tdinhacial statements and the notes thereto,
and the other financial, statistical and accountiata included or incorporated by reference theseimmitted therefrom, as to which such
counsel need express no belief), when they weed filith the Commission, complied as to form imaditerial respects with the requirements
of the Exchange Act and the rules and regulatidrtseoCommission thereunder or that the Offeringeandum (except as to the financial
statements and the notes thereto, and the ottesrdiia, statistical and accounting data includethoorporated by reference therein or omi
therefrom), as of its issue date or at the Cloflatg, contained or contains any untrue statemeatadterial fact or omitted or omits to sta
material fact necessary to make the statementsithén the light of the circumstances under whiuty were made, not misleading.

Such opinion may state that it does not addressrthact on the opinions contained therein of atigdtion or ruling relating to the divestitL
by American Telephone and Telegraph Company of estnije of its operating telephone companies (the/ESTITURE").
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(c) The Representatives shall have received fratial®Purchasers' Counsel an opinion, dated thaiipDate, with respect to the validity of
the Indenture and the Securities, and such otlietetematters as the Initial Purchasers may reddpnaquest. In rendering such opinion,
such counsel may rely as to matters of Coloradoujp@n the opinion referred to in Section 6(d) withimdependent verification.

(d) The Representatives shall have received ariaypor opinions, dated the Closing Date, of thepooate counsel of the Company, to the
effect that:

() The Company is a corporation duly incorporatealidly existing and in good standing under thedaf the State of Colorado and has all
requisite corporate power and authority to ownséeand operate its properties and to carry oruggbss as now being conducted.

(i) The execution, delivery and performance of th@enture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamy (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company enforceable
against the Company in accordance with its teroisjest to applicable bankruptcy, insolvency, frdedticonveyance, reorganization,
moratorium and similar laws affecting creditortghtis and remedies generally, and subject, as tvadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whetthrd@orcement is sought in a proceeding at
law or in equity).

(iii) The Securities, when duly executed and autisated in the manner contemplated in the Inderdmckissued and delivered to the Initial
Purchasers against payment therefor in accordaitibehe provisions hereof, will constitute legahlid and binding obligations of the
Company, entitled to the benefits of the Indenand enforceable against the Company in accordaitbelveir terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,gapization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general ppies of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroeqeding at law or in equity).

(iv) The Exchange Securities have been duly authdrby the Company and, when duly executed in @engr contemplated in the Indent
and issued and delivered in exchange for the Sessiim the manner contemplated in the Registrafimits Agreement, will constitute legal,
valid and binding obligations of the Company enéadole against the Company in accordance with tagirs, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditor's rights and remedies generally,
and subject, as to enforceability, to general pies of equity, including principles of commerciahsonableness, good
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faith and fair dealing (regardless of whether erdanent is sought in a proceeding at law or in gyuit

(v) The execution, delivery and performance of thigeement by the Company have been duly authobyeall necessary corporate actior
the part of the Company; and this Agreement has Haky and validly executed and delivered by then@any.

(vi) The Registration Rights Agreement has beew duthorized, executed and delivered by the Compamy is a valid and binding
agreement of the Company, enforceable against dihep@ny in accordance with its terms, subject tdie@iple bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh gimilar laws affecting creditor's rights and ssties generally, and subject, as to
enforceability, to general principles of equityglunding principles of commercial reasonablenessddaith and fair dealing (regardless of
whether enforcement is sought in a proceedingvablain equity), and except that enforcement odlfitsgo indemnification and contribution
contained therein may be limited by applicable fatler state laws or the public policy underlyingls laws.

(vii) To the best of his knowledge, neither the @amy nor any of its subsidiaries is in violationitsfcharter or by-laws and no default by the
Company or any of its subsidiaries exists in the performance or observance of any material oliigaagreement, covenant or condition
contained in any contract, indenture, mortgage) lgreement, note, lease or other agreement ounnnsht that is described or referred to in
the Offering Memorandum.

(vii) All state regulatory consents, approvalsthenizations or other orders (except as to the staturities or Blue Sky laws, as to which ¢
counsel need express no opinion) legally requioedhfe execution of the Indenture and the issuancesale of the Securities to the Initial
Purchasers pursuant to the terms of this Agreehmereg been obtained; provided that such counselraiayn opinions of local counsel
satisfactory to said counsel.

(ix) The enforceability and the legal, valid andding nature of the respective agreements andathdigs of the Company set forth in the
Indenture, the Registration Rights Agreement, theusities and the Exchange Securities (collectivitly "AGREEMENTS") are not affected
by, and the performance of the obligations sehfortsuch Agreements, the issuance and sale @dharities and the consummation of the
transactions contemplated by such Agreements dngrevented or restricted by, any action, suitcpealing, order or ruling relating to or
issued or arising as a result of, the Divestiture.

(x) To the best of such counsel's knowledge, tlen®t pending or threatened any action, suit, @eding, inquiry or investigation to which
the Company or any of its subsidiaries is a partpavhich the assets, properties or operatiotk@fCompany or any of its subsidiaries is
subject, before or by any court or governmentahager body,
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domestic or foreign, which might reasonably be efge to result in a Material Adverse Effect or whinight reasonably be expected to
materially and adversely affect the assets, pragsedr operations thereof or the consummation @tithinsactions contemplated by this
Agreement, the Registration Rights Agreement ofitdenture or the performance by the Company ahtgations hereunder or thereunder.

In rendering such opinion, such counsel may relypanatters of New York law upon the opinion reéerto in Section 6(b) without
independent verification.

(e) The Representatives shall have received dicatéi, on and as of the Closing Date, of the Eegior any Vice President and the Treas
or any Assistant Treasurer of the Company in whiath officers shall state that, to the best ofrtkeowledge after reasonable investigation,
the representations and warranties of the Compathis Agreement are true and correct as if madaatas of the Closing Date, that the
Company has complied with all agreements and sadisfl conditions on its part to be performed atis§sied hereunder at or prior to the
Closing Date, and that, subsequent to the dateeoBffering Memorandum, there has been no matadiaérse change in the financial
condition or results of operations of the Compang &s subsidiaries, taken as a whole, excepttaderh in or contemplated by the Offering
Memorandum.

(f) The Initial Purchasers shall have receivedpiacthe Closing Date a copy of the Registratiogh® Agreement, in the form and substance
satisfactory to the Initial Purchasers, duly exeduiy the Company, and the Registration Rights é&mgent shall be in full force and effect at
the Closing Date;

The Company will furnish the Initial Purchasershwétich conformed copies of such opinions, certifisaletters and documents as they
reasonably request.

In case any of the conditions specified above im $ection 6 shall not have been fulfilled, thisrégment may be terminated by the
Representatives by delivering written notice ofrteration to the Company. Any such termination shalwithout liability of any party to any
other party except to the extent provided in Sestis(k), 8 and 9 hereof.

SECTION 7. CONDITION OF THE OBLIGATIONS OF THE COMINY. The obligation of the Company to sell and delithe Securities
are subject to the following conditions precedent:

(a) Concurrently with or prior to the delivery tfet Securities to each Initial Purchaser, the Comghall receive the full purchase price
specified in Schedule | hereto to be paid for teeusities.

(b) The written information furnished to the Compday any Initial Purchaser, or on behalf of anytidiPurchaser by the Representatives,
specifically for use in the Offering Memorandumcasitemplated by Section 2 and
Section 8(b) shall be true and accurate in all mateespects.
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In case any of the conditions specified above i 8ection 7 shall not have been fulfilled, thisrégment may be terminated by the Company
by delivering written notice of termination to tRepresentatives. Any such termination shall beawuithiability of any party to any other
party except to the extent provided in Sectiong,Rland 9 hereof.

SECTION 8. INDEMNIFICATION AND CONTRIBUTION. (a) Te Company will indemnify and hold harmless eactidhPurchaser
against any losses, claims, damages or liabiliiiést or several, to which such Initial Purchasey become subject, as incurred, under the
Securities Act or otherwise, insofar as such lgssains, damages or liabilities (or actions inpexg thereof) arise out of or are based upon
any untrue statement or alleged untrue statememtyfnaterial fact contained in the Preliminaryedifig Memorandum or the Final Offering
Memorandum, or any amendment or supplement thesetarjse out of or are based upon the omissi@alleged omission to state therein a
material fact required to be stated therein or ss&ey to make the statements therein, in the tifjtite circumstances under which they were
made, not misleading, and will reimburse eachdhRiurchaser, as incurred, for any legal or otkperses reasonably incurred by such Initial
Purchaser in connection with investigating or ddfieg any such loss, claim, damage, liability oi@cbr amounts paid in settlement of any
litigation or investigation or proceeding relatéereto if such settlement is effected with the tenitconsent of the Company; provided,
however, that the Company will not be liable in &ogh case to the extent that any such loss, ctiamage or liability arises out of or is
based upon any untrue statement or alleged urnatensent or omission or alleged omission made ynadisuch documents in reliance upon
and in conformity with written information furnistiéo the Company by any Initial Purchaser, or dmalifeof any Initial Purchaser by the
Representatives, specifically for use therein.

(b) Each Initial Purchaser will indemnify and hdldrmless the Company against any losses, claimsgkss or liabilities to which the
Company may become subject, as incurred, undeBehbarities Act or otherwise, insofar as such lgssagns, damages or liabilities (or
actions in respect thereof) arise out of or arethagpon any untrue statement or alleged untruenstatt of any material fact contained in the
Preliminary Offering Memorandum or the Final OffesiMemorandum or any amendment or supplement thesetrise out of or are based
upon the omission or the alleged omission to steteein a material fact required to be stated themenecessary to make the statements
therein, in the light of the circumstances undeicWwhhey were made, not misleading, in each casieetextent, but only to the extent, that
such untrue statement or alleged untrue statermerhizsion or alleged omission was made in reliarpmEn and in conformity with written
information furnished to the Company by any Inifalrchaser, or on behalf of such Initial Purchagethe Representatives, specifically for
use therein, and will reimburse the Company, asried, for any legal or other expenses reasonablyried by the Company in connection
with investigating or defending any such loss,mlailamage, liability or action.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of the commencernéany action, such indemnified party
will, if a claim in respect thereof is to be madmimst the indemnifying party under this
Section 8, notify the indemnifying party of the acmencement thereof; but the omission so to notiéyitldemnifying party will not relieve it

17



from any liability which it may have to any inderfiad party otherwise than under this Section &dse any such action is brought against
any indemnified party, and it notifies the indenyimfy party of the commencement thereof, the indéyimg party will be entitled to
participate therein and, to the extent that it migh, jointly with any other indemnifying party silarly notified, to assume the defense
thereof, with counsel satisfactory to such indemadiparty (who shall not, except with the consdrthe indemnified party, be counsel to the
indemnifying party), and after notice from the intt@fying party to such indemnified party of its efien so to assume the defense thereo!
indemnifying party will not be liable to such indeified party under this

Section 8 for any legal or other expenses subsdigueourred by such indemnified party in connentigith the defense thereof other than
reasonable costs of investigation. The indemnifyiagy or parties shall not be liable under thiseggnent with respect to any settlement
made by any indemnified party or parties withoubipwritten consent by the indemnifying party ortpss to such settlement.

(d) If the indemnification provided for in this S&m 8 is unavailable or insufficient to hold haess an indemnified party under subsectio

or (b) above, then each indemnifying party shatitdbute to the amount paid or payable by suchrimuifed party as a result of the losses,
claims, damages or liabilities referred to in satisa (a) or (b) above, (i) in such proportion ssppropriate to reflect the relative benefits
received by the Company on the one hand and tkiellRurchasers on the other from the offeringhef $ecurities or (ii) if the allocation
provided by clause (i) above is not permitted bpligable law, in such proportion as is appropriateeflect not only the relative benefits
referred to in clause (i) above but also the re¢afault of the Company on the one hand and th@&liurchasers on the other in connection
with the statements or omissions which resulteslich losses, claims, damages or liabilities as agetiny other relevant equitable
considerations. The relative benefits receivedhigy@ompany on the one hand and the Initial Purchasethe other shall be deemed to be in
the same proportion as the total net proceeds thenoffering (before deducting expenses) receiyethe Company bear to the total discol
and commissions received by the Initial Purchagérs.relative fault shall be determined by refeeeto; among other things, whether the
untrue or alleged untrue statement of a materéildathe omission or alleged omission to stateatenml fact relates to information supplied
by the Company or the Initial Purchasers and tggsarelative intent, knowledge, access to infation and opportunity to correct or prev:
such untrue statement or omission. The amountipa&h indemnified party as a result of the lossksims, damages or liabilities referred to
in the first sentence of this subsection (d) shaldleemed to include any legal or other expenss®nably incurred by such indemnified ps

in connection with investigating or defending amyi@n or claim which is the subject of this subsmt{(d). Notwithstanding the provisions of
this subsection (d), no Initial Purchaser shaltdziired to contribute any amount in excess ofatheunt by which the total price at which-
Securities purchased by it were offered exceedartaunt of any damages which such Initial Purchiasrotherwise been required to pay by
reason of such untrue or alleged untrue statenmresrnssion or alleged omission. No person guiltyratidulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act)lsha entitled to contribution from any person wias not guilty of such fraudulent
misrepresentation. The Initial Purchasers' oblayetiin this subsection (d) to contribute are séwenaroportion to the
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respective principal amount of the Securities sghfopposite their names in Schedule | hereto,rentgoint.

(e) The obligations of the Company under this $ec8 shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to garson, if any, who controls any Initial Purchaséhin the meaning of the Securities Act
or the Exchange Act; and the obligations of théidhPurchasers under this Section 8 shall be ditiach to any liability which the respective
Initial Purchasers may otherwise have and shadirektupon the same terms and conditions and togsbn, if any, who controls the
Company within the meaning of the Securities Acther Exchange Act.

SECTION 9. SURVIVAL OF CERTAIN REPRESENTATIONS ANDBLIGATIONS. The respective indemnities, agreements
representations, warranties and other statemetit®dompany or its officers and of the severaldhPurchasers set forth in or made
pursuant to this Agreement will remain in full ferand effect, regardless of any investigationtatesnent as to the results thereof, made
on behalf of any Initial Purchaser, the Compangfany of their officers or directors or any coflirgy person, and will survive delivery of
and payment for the Securities. If the purchagefSecurities by the Initial Purchasers is nosconmated for any reason other than a de
by one or more of the Initial Purchasers, the Camshall remain responsible for the expenses foelie or reimbursed by them pursuant to
Section 5(k), the respective obligations of the @any and the Initial Purchasers pursuant to Se&tisimall remain in effect, and the
Company will reimburse the Representatives foréf@sonable out-of-pocket expenses of the InitiatRasers, not exceeding $75,000, and
for the fees and disbursements of Initial Purch&a$gounsel, the Initial Purchasers agreeing tospap expenses, fees and disbursements in
any other event. In no event will the Company bblé to any of the Initial Purchasers for damageaarount of loss of anticipated profits.

SECTION 10. NOTICES. All communications hereunddt e in writing and, if sent to the Initial Purakers will be mailed, delivered or
telecopied and confirmed to the them c/o SalomoittSBarney Inc., 7 World Trade Center, New York viNgork 10048, Attention:
Syndicate Department, or, if sent to the Comparily be mailed, delivered or telecopied and confichte it at 1801 California Street, Denv
Colorado 80202, Attention: Treasurer.

SECTION 11. SUCCESSORS. This Agreement will inaréghie benefit of and be binding upon the partigstioeand their respective
successors and the officers and directors andabtngy persons referred to in Section 8, and n@pfierson will have any right or obligation
hereunder.

SECTION 12. GOVERNING LAW. The validity and integtation of this Agreement shall be governed byldhes of the State of New York.

SECTION 13. DEFAULT BY INITIAL PURCHASERS. If, orhe Closing Date any one or more of the Initial Pasers shall fail or refuse
purchase Securities which it or they have agreguitohase hereunder on such date, and the aggmgatipal amount of Securities which
such defaulting Initial Purchaser or Initial Pursties agreed but failed or refused to purchasetimnce than one-tenth of the aggregate
principal amount of the Securities to be purchaseduch date, the other Initial Purchasers shatltiigated severally in the proportions that
the principal
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amount of Securities set forth opposite their reSpe names in Schedule | bears to the aggregateipal amount of Securities set forth
opposite the names of all such non-defaultingdhRiurchasers, or in such other proportions a#nitial Purchasers may specify, to purchase
the Securities which such defaulting Initial Pursraor Initial Purchasers agreed but failed orgedfuto purchase on such date; PROVIDED
that in no event shall the principal amount of Siies that any Initial Purchaser has agreed talpage pursuant to Section 1 be increased
pursuant to this Section 13 by an amount in exoéege-tenth of such principal amount of Securitighout the written consent of such
Initial Purchaser. If, on the Closing Date anyiadiPurchaser or Initial Purchasers shall failefuse to purchase Securities which it or they
have agreed to purchase hereunder on such datheaggregate principal amount of Securities wadpect to which such default occurs is
more than one-tenth of the aggregate principal anouSecurities to be purchased on such dateagadgements satisfactory to the Initial
Purchasers and the Company for the purchase of$emlrities are not made within 36 hours after slefhult, this Agreement shall
terminate without liability on the part of any ndefaulting Initial Purchaser or the Company. In aagh case either the Initial Purchasers or
the Company shall have the right to postpone tlosi@y Date, but in no event for longer than sewaysdin order that the required change
any, in the Offering Memorandum or in any otherwhnents or arrangements may be effected. Any atdikken under this paragraph shall not
relieve any defaulting Initial Purchaser from liéliin respect of any default of such Initial Phaser under this Agreement.

Nothing contained in this Section 13 shall relievdefaulting Initial Purchaser of any liabilitynitay have to the Company for damages ca
by its default. If other Initial Purchasers areighted or agree to purchase the Securities ofauttefg or withdrawing Initial Purchaser, eitt
the Representatives or the Company may postpon@ltising Date for up to seven full business daysrier to effect any changes that in the
opinion of counsel for the Company or Initial Puasbrs' Counsel may be necessary in the Offeringdvemdum or in any other document or
arrangement.

SECTION 14. TERMINATION. This Agreement shall bebgct to termination in the absolute discretioniaf Representatives, by notice
given to the Company, if after the execution anldzdey of this Agreement and prior to the ClosingtB (i) there has been, since the
respective dates as of which information is givethe Offering Memorandum, any change in the fimgraondition of the Company and its
subsidiaries, taken as a whole, or in the earnisffigirs or business prospects of the Company tsrglibsidiaries, taken as a whole, whether
or not arising in the ordinary course of businéiss,effect of which is, in the judgment of the Regantatives, so material and adverse as to
make it impracticable to market the Securitiesrdbece contracts for the sale thereof, (ii) tradimghe Company's securities shall have been
suspended by the Commission or the New York Stoah&nge or trading in securities generally on te&N ork Stock Exchange shall have
been suspended or limited or minimum prices staletbeen established on such Exchange, (iii) aibgmkoratorium shall have been
declared either by federal or New York State autiesr, (iv) there shall have occurred any mateadhlerse change in the financial markets of
the United States or any outbreak or material aioal of hostilities or other calamity or crisiethffect of which on the financial markets of
the United States is such as to make it, in thgjueht of the Representatives, impracticable to etaHe Securities
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or enforce contracts for the sale thereof, or () mating of any debt securities of the Companyl $teve been lowered by Moody's Investors
Services, Inc. ("MOODY'S") or Standard & Poor'siRgs$ Services ("S&P") or either Moody's or S&P shalve publicly announced that it
has any such debt securities under consideratiopofesible downgrade.

SECTION 15. EXECUTION IN COUNTERPARTS. This Agreemenay be executed in counterparts, each of whiell be an original and
all of which shall constitute but one and the samserument.
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returngdhe enclosed duplicate hereof,
whereupon it will become a binding agreement antbegCompany and the Initial Purchasers in accomaritth its terms.

Very truly yours,
U S WEST COMMUNICATIONS INC.

By: /s/ Sean P. Fol ey

Name:
Title:

The foregoing Purchase Agreement is
hereby confirmed and accepted as of
the date first above written.

SALOMON SMITH BARNEY INC.

ABN AMRO INCORPORATED

BANC OF AMERICA SECURITIES LLC
CHASE SECURITIES INC.

By: Salomon Smith Barney Inc.

By: /s/ Alan B. Mtchell

Aut hori ze Signatory

For themselves and as Representatives
of the other Initial Purchasers named
in Schedule | hereto
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SCHEDULE |

P rincipal
Amount
of
Name of Initial Purchaser Notes
Salomon Smith Barney Inc. ................... $44 4,150,000
ABN AMRO Incorporated ........ 7 9,200,000
Banc of America Securities LLC .............. 7 9,200,000
Chase Securities INC. .......cccoevvveeenne 7 9,200,000
The Williams Capital Group, L.P. 1 1,700,000
McDonald Investment Inc. ...... 8,850,000
U.S. Bancorp Piper Jaffray .. 8,850,000
Utendahl Capital Partners .... 8,850,000
BNP Capital Markets, LLC .................... 7,500,000
Commerzbank Capital Markets Corporation ..... 7,500,000
RBC Dominion Securities Corporation ......... 7,500,000
TD Securities USA, INC. ..c.occvvveerennen. 7,500,000
Total ., $75 0,000,000

Sch -1



LETTER OF TRANSMITTAL
U S WEST COMMUNICATIONS, INC.
OFFER TO EXCHANGE
7.20% NOTES DUE NOVEMBER 1, 2004
FOR ANY AND ALL
OUTSTANDING 7.20% NOTES DUE NOVEMBER 1, 2004
PURSUANT TO THE PROSPECTUS DATED MARCH , 2000

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON
APRIL , 2000, UNLESS THE EXCHANGE OFFER IS EXTENDED.

THE EXCHANGE AGENT (THE "EXCHANGE AGENT") FOR THE E XCHANGE OFFER IS:

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

BY MAIL: BY HAND, OVERNIGHT MAIL OR COURIER:
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
1 Bank One Plaza, One North State Street,
Mail Suite 1L 1-0122 9(th) Floor
Chicago, IL 60670-0122 Chicago, IL 60602
or or
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
14 Wall Street, 8(th) Floor 14 Wall Street, 8(th) Floor
New York, NY 10005 New York, NY 10005
BY FACSIMILE: FOR INFORMATION OR CONFIRMATION
(312) 407-8853 BY TELEPHONE:
Attention: Exchanges (800) 524-9472

FOR QUESTIONS REGARDING THIS LETTER OF TRANSMITTAL OR FOR OTHER INFORMATION, YOU MAY CONTACT
THE EXCHANGE AGENT.

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OR TRANSISSION TO A FACSIMILE NUMBER OTHER THAN AS SET
FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY. HE METHOD OF DELIVERY OF ALL DOCUMENTS,
INCLUDING CERTIFICATES, IS AT THE RISK OF THE HOLDRE. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDE®U SHOULD READ THE INSTRUCTIONS
ACCOMPANYING THIS LETTER OF TRANSMITTAL CAREFULLY EEFORE YOU COMPLETE THIS LETTER OF TRANSMITTAL.

The undersigned acknowledges that he or she haweecthe Prospectus dated March , 2000 (the "Rodgg”) of U S WEST
Communications, Inc. (the "Company"), and this &etf Transmittal and the instructions hereto (thetter of Transmittal"), which together
constitute the Company's offer (the "Exchange Offier exchange $1,000 principal amount of each7i20% Notes due November 1, 2004
(the "New Notes") the offering of which has beegistered under the Securities Act of 1933, as ameifthe "Securities Act"), pursuant to a
Registration Statement of which the Prospectusarg for each $1,000 principal amount of its tanding 7.20% Notes due November 1,
2004 (the "Old Notes"), of which $750,000,000 agate principal amount is outstanding, upon the $eaind subject to the conditions set
forth in the Prospectus. The term "Expiration Datiedll mear



5:00 p.m., New York City time, on April , 2000, esk the Company, in its sole discretion, extenel&ttchange Offer, in which case the t
shall mean the latest date and time to which thehBmge Offer is extended by the Company. Capitdliegems used but not defined herein
have the meaning given to them in the Prospectus.

This Letter of Transmittal is to be used if eitligy certificates representing Old Notes are to lngsjrally delivered to the Exchange Agent
herewith by Holders (as defined below), (2) tenofe®ld Notes is to be made by book-entry trangfeart account maintained by the
Exchange Agent at The Depository Trust Company CDTpursuant to the procedures set forth in "Tkehange Offer--Procedures for
Tendering Old 7.20% Notes" in the Prospectus byfemancial institution that is a participant in DTa@d whose name appears on a security
position listing as the owner of Old Notes or @der of Old Notes is to be made according to treganteed delivery procedures set forth in
the Prospectus under "The Exchange Offer--Guardidetivery Procedures.” Delivery of this Letterlafnsmittal and any other required
documents must be made to the Exchange Agent.

DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH DTC PROCEDURES DOES NOT
CONSTITUTE DELIVERY TO THE EXCHANGE AGENT.

The term "Holder" as used herein means any persamose name Old Notes are registered on the bafdke Company or any other person
who has obtained a properly completed bond poveen the registered holder.

All Holders of Old Notes who wish to tender theid@lotes must, prior to the Expiration Date: (1jmmete, sign, and deliver this Letter of
Transmittal, or a facsimile thereof, to the Exchadgent, in person or to the address set forth eband (2) tender (and not withdraw) his or
her Old Notes or, if a tender of Old Notes is taede by book-entry transfer to the account maiethby the Exchange Agent at DTC,
confirm such book-entry transfer (a "Book-Entry @onation™), in each case in accordance with thecpdures for tendering described in the
Instructions to this Letter of Transmittal. HoldefsOld Notes whose certificates are not immedyadeailable, or who are unable to deliver
their certificates or Book-Entry Confirmation antia@her documents required by this Letter of Traitgal to be delivered to the Exchange
Agent on or prior to the Expiration Date, must tentheir Old Notes according to the guaranteedésfiprocedures set forth under the
caption "The Exchange Offer--Guaranteed DeliverycBdures" in the Prospectus. (See Instruction 2.)

Upon the terms and subject to the conditions obBkehange Offer, the acceptance for exchange dbtiéNotes validly tendered and not
withdrawn and the issuance of the New Notes wiliiamle promptly following the Expiration Date. Fbetpurposes of the Exchange Offer,
the Company shall be deemed to have accepted ¢biaage validly tendered Old Notes when, as artteifQompany has given written notice
thereof to the Exchange Agent.

The undersigned has completed, executed and dedivkis Letter of Transmittal to indicate the acttbe undersigned desires to take with
respect to the Exchange Offer.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL AND TH PROSPECTUS CAREFULLY BEFORE CHECKING ANY BOX
BELOW. THE INSTRUCTIONS INCLUDED IN THIS LETTER OFRANSMITTAL MUST BE FOLLOWED. QUESTIONS AND
REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OHE PROSPECTUS, THIS LETTER OF TRANSMITTAL AND
THE NOTICE OF GUARANTEED DELIVERY MAY BE DIRECTED © THE EXCHANGE AGENT. SEE INSTRUCTION 12.

HOLDERS WHO WISH TO ACCEPT THE EXCHANGE OFFER ANCENDER THEIR OLD NOTES MUST COMPLETE THIS
LETTER OF TRANSMITTAL IN ITS ENTIRETY AND COMPLY WTH ALL OF ITS TERMS.



List below the Old Notes to which this Letter ofifismittal relates. If the space provided belomaslequate, the Certificate Numbers and
Principal Amounts should be listed on a separapeesi schedule, attached hereto. The minimum pewnignder is $1,000 in principal
amount of each of the 7.20% Notes due Novembedd4.2All other tenders must be in integral multipéd $1,000.

BOX |
DESCRIPTION OF 7.20% NOTE S DUE NOVEMBER 1, 2004
) (B)
AGGREGATE PRINCIPAL
NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S  )* CERTIFICATE ~ AMOUNT TENDERED (IF
(PLEASE FILL IN, IF BLANK) NUMBER(S) LESS THAN ALL)**

Total Principal
Amount of Old Notes
* Need not be completed by book-entry Holders.
** Need not be completed by Holders who wish to te nder all Old Notes listed.



PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS

BOX Il BOX I
SPECIAL REGISTRATION INSTRUCTIONS SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6) (SEE INSTRUCTIONS 4, 5 AND 6)

To be completed ONLY if certificates for To be completed ONLY if certificates for Old
Old Notes in a principal amount not Notes in a principal amount not tendered, or
tendered, or New Notes issued in exchange New Notes issued in exchange for Old Notes
for Old Notes accepted for exchange, are to accepted for exchange, are to be delivered
be issued in the name of someone other than to someone other than the undersigned.

the undersigned.
Issue certificate(s) to: Deliver certificate(s) to:

Name: NAME:
(PLEASE PRINT)

(PLEASE PRINT)

(PLEASE PRINT) (PLEASE PRINT)
Address: Address:
(INCLUDING ZIP CODE) (INCLUDING ZIP CODE)
(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY (TAXPAYER IDENTIFICATION OR SOCIAL SECURITY
NUMBER) NUMBER)

IMPORTANT: THIS LETTER OF TRANSMITTAL OR A FACSIMIL  E HEREOF (TOGETHER WITH THE

CERTIFICATE(S) FOR OLD NOTES OR A CONFIRMATION OF®OK-ENTRY TRANSFER OF SUCH OLD NOTES AND ALL
OTHER REQUIRED DOCUMENTS) OR, IF GUARANTEED DELIVBRPROCEDURES ARE TO BE COMPLIED WITH, A NOTICE
OF GUARANTEED DELIVERY, MUST BE RECEIVED BY THE EXBANGE AGENT ON OR PRIOR TO THE EXPIRATION DATE.

/1 CHECK HERE IF OLD NOTES ARE BEING DELIVERED BY DTC TO AN ACCOUNT MAINTAINED BY THE EXCHANGE
AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution

/| The Depository Trust Company

Account Number

Transaction Code Number

Holders whose Old Notes are not immediately aviglab who cannot deliver their Old Notes and aflestdocuments required hereby to the
Exchange Agent on or prior to the Expiration Dateyrtender their Old Notes according to the guashtielivery procedures set forth in the
Prospectus under the caption "The Exchange Offaar@teed Delivery Procedures." (See Instructipn 2.
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/1 CHECK HERE IF OLD NOTES ARE BEING DELIVERED PUR SUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Tendering Holder(s)
Date of Execution of Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

Transaction Code Number

/1 CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPEEMENTS THERETO:

Name:

Address:

If the undersigned is not a broker-dealer, the tsigeed represents that it is acquiring the Newellat the ordinary course of its business, it
has no arrangement or understanding with any perswordoes it intend to engage in, the distribu{@sthat term is interpreted by the SEC)
of New Notes and it is not an affiliate (as thartés interpreted by the SEC) of the Company, d@rig an affiliate, it will comply with the
registration and prospectus delivery requiremehte@Securities Act to the extent applicablehd undersigned is a broker-dealer that will
receive New Notes for its own account in exchamgedfid Notes that were acquired as a result of etamkaking activities or other trading
activities, it acknowledges that it will delivepaospectus in connection with any resale of suclw Netes; however, by so acknowledging
and by delivering a prospectus, the undersigneldheilbe deemed to admit that it is an "underwtitgithin the meaning of the Securities £
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NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Subject to the terms and conditions of the ExchaDifer, the undersigned hereby tenders to U S WEBMmunications, Inc. (the
"Company") the principal amount of Old Notes indezhabove.

Subject to and effective upon the acceptance fonaxge of the principal amount of Old Notes tendérereby in accordance with this Letter
of Transmittal, the undersigned sells, assignstemsfers to, or upon the order of, the Companyigtit, title and interest in and to the Old
Notes tendered hereby. The undersigned herebytadly constitutes and appoints the Exchange Aagits agent and attorr-in-fact (with
full knowledge that the Exchange Agent also acthasgent of the Company and as Trustee undéndeature for the Old Notes and the
New Notes) with respect to the tendered Old Notiéls full power of substitution (such power of attey being deemed an irrevocable po
coupled with an interest), subject only to the righwithdrawal described in the Prospectus, tod@ljver certificates for such Old Notes to
the Company or transfer ownership of such Old Notethe account books maintained by DTC, togethezither such case, with all
accompanying evidences of transfer and authentigjtgr upon the order of, the Company and

(2) present such Old Notes for transfer on the baskhe Company and receive all benefits and wiiserexercise all rights of beneficial
ownership of such Old Notes, all in accordance Withterms of the Exchange Offer.

The undersigned acknowledges that the Exchange 9ffeing made in reliance upon interpretativei@ggiven by the staff of the SEC to
third parties in connection with transactions simib the Exchange Offer, so that the New Notagedpursuant to the Exchange Offer in
exchange for the Old Notes may be offered for eggakold and otherwise transferred by holdergtifgother than a broker-dealer who
purchased such Old Notes directly from the Comganyesale pursuant to Rule 144A, Regulation Snyrather available exemption under
the Securities Act or a person that is an "afiifadf the Company within the meaning of Rule 408anmthe Securities Act) without
compliance with the registration and prospectus/de} provisions of the Securities Act, provideatisuch New Notes are acquired in the
ordinary course of such holders' business and salcters are not participating, do not intend tdipgrate and have no arrangement or
understanding with any person to participate, exdtstribution of such New Notes.

The undersigned represents and warrants thaté1)¢lw Notes acquired pursuant to the Exchange @féebeing acquired in the ordinary
course of business of the person receiving New $\Ngthich shall be the undersigned unless otherinidieated in the box entitled "Special
Delivery Instructions” above) (the "Recipient")) fieither the undersigned nor the Recipient (ifedént) is engaged in, intends to engage in
or has any arrangement or understanding with arsopeto participate in the distribution (as thatrtés interpreted by the SEC) of such New
Notes, and (3) neither the undersigned nor thepRatti (if different) is an "affiliate" of the Compg as defined in Rule 405 under
Securities Act, or if it is an affiliate, it willamply with the registration and prospectus deliveryuirements of the Securities Act to the ex
applicable.

If the undersigned is a broker-dealer, the undeesigurther

(1) represents that it acquired Old Notes for theausigned's own account as a result of mamegting activities or other trading activities,
represents that it has not entered into any arraageor understanding with the Company or any lfafé" of the Company (within the
meaning of Rule 405 under the Securities Act) &tritiute the New Notes to be received in the Exgkddffer and (3) acknowledges that it
will deliver a prospectus meeting the requirementhie Securities Act (for which purposes, thedsly of the Prospectus, as the same m:
hereafter supplemented or amended, shall be sirfficin connection
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with any resale of New Notes received in the Exgea@ffer. Such a broker-dealer will not be deensetkly by reason of such
acknowledgment and prospectus delivery, to admaitittis an "underwriter” within the meaning of tBecurities Act.

The undersigned hereby represents and warrantththandersigned has full power and authority talég, exchange, assign and transfer the
Old Notes tendered hereby and to acquire New Nss$esible upon the exchange of such tendered OlesNand that, when the same are
accepted for exchange, the Company will acquirelgow unencumbered title thereto, free and cleall &iEns, restrictions, charges and
encumbrances and not subject to any adverse cldienundersigned also warrants that it will, upaquesst, execute and deliver any additic
documents deemed to be necessary or desirables liyxtthange Agent or the Company in order to coraptet exchange, assignment and
transfer of tendered Old Notes or transfer of owhigr of such Old Notes on the account books maiathby a book-entry transfer facility.

The undersigned agrees that acceptance of anyrezh@dd Notes by the Company and the issuance wofNiates in exchange therefor shall
constitute performance in full by the Company sfdbligations under the Registration Rights Agreeinfas defined in the Prospectus) and
that, upon the issuance of the New Notes, the Cagnpél have no further obligations or liabilitiekereunder for the registration of the Old
Notes or the New Note

The undersigned understands that tenders of Oldd\mirsuant to the procedures described undeafitmo "The Exchange Offer--
Procedures for Tendering Old 7.20% Notes" in thespectus and in the instructions hereto will cantgia binding agreement between the
undersigned, the Company and the Exchange Agextdordance with the terms and subject to the dondibf the Exchange Offer.

The Exchange Offer is subject to certain conditisaisforth in the Prospectus under the caption 'EXehange Offer--Conditions of the
Exchange Offer." The undersigned recognizes thatrasult of these conditions, as more particulselyforth in the Prospectus, the Company
may not be required to exchange any of the Old Nt@edered hereby. If any tendered Old Notes a@ractepted for exchange pursuant tc
Exchange Offer for any reason, certificates for smgh unaccepted Old Notes will be returned (exasptoted below with respect to lenders
through DTC), at the Company's cost and expengbgtandersigned at the address shown below odiffieaent address as may be indicated
herein under "Special Delivery Instructions" asmppbly as practicable after the Expiration Date.

All authority conferred or agreed to be conferrgdhis Letter of Transmittal shall survive the deahcapacity or dissolution of the
undersigned, and every obligation of the underglgneler this Letter of Transmittal shall be bindorgthe undersigned's heirs, personal
representatives, successors and assigns. Thig texagebe withdrawn only in accordance with the prhaes set forth in this Letter of
Transmittal.

By acceptance of the Exchange Offer, each brokeledéhat receives New Notes pursuant to the Exgh#ffer hereby acknowledges and
agrees that upon the receipt of notice by the Compéthe happening of any event that makes angrsnt in the Prospectus untrue in any
material respect or that requires the making of@mnges in the Prospectus in order to make thensémts therein not misleading (which
notice the Company agrees to deliver promptly tthsaroker-dealer), such brokéealer will suspend use of the Prospectus untiCii@pan
has amended or supplemented the Prospectus tetceuah misstatement or omission and has furnisbpiks of the amended or
supplemented prospectus to such broker-dealer.

Unless otherwise indicated under "Special Registmdhstructions,” please issue the certificatgsesenting the New Notes issued in
exchange for the Old Notes accepted for exchandeetorn any certificates for Old Notes not tendavenot exchanged, in the name(s) of
the undersigned (or, in



either such event in the case of Old Notes tendeyddTC, by credit to the account at DTC). Simijadinless otherwise indicated under
"Special Delivery Instructions," please send theifteates representing the New Notes issued irharge for the Old Notes accepted for
exchange and any certificates for Old Notes nadeezd or not exchanged (and accompanying docunsnégpropriate) to the undersigned
at the address shown below the undersigned's siga}, unless, in either event, tender is beindarthrough DTC. In the event that both
"Special Registration Instructions" and "Speciali@ay Instructions" are completed, please isswedtrtificates representing the New Notes
issued in exchange for the Old Notes acceptedxiciiange in the name(s) of, and return any certdicfor Old Notes not tendered or not
exchanged to, the person(s) so indicated. The sigued understands that the Company has no oligagursuant to the "Special
Registration Instructions” or "Special Delivery tingtions"” to transfer any Old Notes from the nash#éhe registered Holder(s) thereof if the
Company does not accept for exchange any of thé\Otds so tendered.

Holders who wish to tender the Old Notes and (19sehOld Notes are not immediately available om{@p cannot deliver their Old Notes,
this Letter of Transmittal or any other documesetguired hereby to the Exchange Agent prior to thgifation Date, may tender their Old
Notes according to the guaranteed delivery proesiset forth in the Prospectus under the captitie Bxchange Off--Guaranteed Delivel
Procedures." See Instruction 1 regarding the caoplef the Letter of Transmittal.
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PLEASE SIGN HERE WHETHER OR NOT
OLD NOTES ARE BEING PHYSICALLY TENDERED HEREBY
AND WHETHER OR NOT TENDER IS TO BE MADE
PURSUANT TO THE GUARANTEED DELIVERY PROCEDURES

This Letter of Transmittal must be signed by trgistered holder(s) aheir name(s) appear on the Old Notes or, if texdi®y a participant i
DTC, exactly as such participant's name appeasssaturity listing as the owner of Old Notes, oipleyson(s) authorized to become
registered holder(s) by a properly completed bamslgy from the registered holder(s), a copy of whialst be transmitted with this Letter of
Transmittal. If Old Notes to which this Letter ofahsmittal relate are held of record by two or njonet holders, then all such holders must
sign this Letter of Transmittal. If signature is &yrustee, executor, administrator, guardianyatgin-fact, officer of a corporation or other
person acting in a fiduciary or representative capathen such person must (1) set forth his orfaktitle below and (2) unless waived by
the Company, submit evidence satisfactory to the@my of such person's authority so to act. (Ssteuction 4.)

X Date

X Date

Signature(s) of Holder(s) or
Authorized Signatory

Name(s): Addr ess:
Name(s): Add ress:
Please Print Including Zip Code
Capacity: Tel LTS Ao R U110 e —

Including Area Code

Social Security NO. -------=-=--=--m--mnemmm-

PLEASE COMPLETE SUBSTITUTE FORM W -9 HEREIN
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BOX IV
SIGNATURE GUARANTEE (SEE INSTRUCTION 1)

CERTAIN SIGNATURES MUST BE GUARANTEED BY AN ELIGIBL E INSTITUTION

(NAME OF ELIGIBLE INSTITUTION GUARANTEEING SIGNATUHRES)

(FIRM ADDRESS (INCLUDING ZIP CODE) AND TELEPHONE NGQINCLUDING AREA CODE))

(AUTHORIZED SIGNATURE)

(PRINTED NAME)

(TITLE)

Date:

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER

1. GUARANTEE OF SIGNATURES.

Signatures on this Letter of Transmittal need mogbaranteed if (a) this Letter of Transmittalighed by the registered holder(s) of the Old
Notes tendered herewith and such holder(s) havearopleted the box set forth herein entitled "SpldRiegistration Instructions” or the b
entitled "Special Delivery Instructions" or (b) $u®ld Notes are tendered for the account of a meffirioe of a registered national securities
exchange or of the National Association of Seasifdealers, Inc. or a commercial bank or trust @mgaving an office or corresponden
the United States (each, an "Eligible Institutiorf9ee Instruction 6.) Otherwise, all signatureshis Letter of Transmittal or a notice of
withdrawal, as the case may be, must be guarabtead Eligible Institution. All signatures on bopdwers and endorsements on certificates
must also be guaranteed by an Eligible Institution.

2. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OLD MNDTES.

Unless the Exchange Agent has received a propamgiitted Agent's Message (as defined below)ificates for all physically delivered

Old Notes or confirmation of any book-entry tramdtethe Exchange Agent at DTC of Old Notes tendiénebook-entry transfer, as well as,
in each case (including cases where tender istetfdiy book-entry transfer), a properly completed duly executed copy of this Letter of
Transmittal or facsimile hereof and any other doents required by this Letter of Transmittal, mustéceived by the Exchange Agent at its
address set forth herein prior to 5:00 p.m., NewkY@ity time, on the Expiration Date. The methodiefivery of the tendered Old Notes, this
Letter of Transmittal and all other required docuatsdo the Exchange Agent is at the election asidaf the Holder and the delivery will be
deemed made only when actually received by the &xgh Agent. If Old Notes are sent by mail, regetanail with return receipt requested,
properly insured, is recommended. In all casesicgerit time should be allowed to ensure timelyiwaly. No Letter of Transmittal or Old
Notes should be sent to the Compe
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The Exchange Agent will make a request to estakllisaccount with respect to the Old Notes at DTi(ptoposes of the Exchange Offer
within two business days after the date of the frotus, and any financial institution that is atipgrant in DTC may make book-entry
delivery of Old Notes by causing DTC to transfects®Id Notes into the appropriate Exchange Ageit®unt at DTC in accordance with
DTC's procedures for transfer. However, althoudivels of Old Notes may be effected through bookrgtransfer at DTC, the Letter of
Transmittal, with any required signature guaranteean Agent's Message (as defined in the nexigpaph) in connection with a book-entry
transfer and any other required documents, mustyncase, be transmitted to and received by tichdhge Agent at the address specified on
the cover page of the Letter of Transmittal onromto the Expiration Date or the guaranteed aginprocedures described below must be
complied with.

A Holder may tender Old Notes that are held throDJIC by transmitting its acceptance through DTQgomated Tender Offer Program,
which the transaction will be eligible, and DTC Milen edit and verify the acceptance and sendgent’s Message to the Exchange Agent
for its acceptance. The term "Agent's Message" siaanessage transmitted by DTC to, and receivethbyExchange Agent and forming
part of the Book-Entry Confirmation, which stateattDTC has received an express acknowledgmentdiaarh participant in DTC tendering
the Old Notes and that such participant has reddive Letter of Transmittal and agrees to be bdunthe terms of the Letter of Transmittal
and the Company may enforce such agreement agaicisiparticipant.

Holders who wish to tender their Old Notes andwhpse Old Notes are not immediately available 2dm(ho cannot deliver their Old Notes,
this Letter of Transmittal or any other documeetguired hereby to the Exchange Agent on or prighéoExpiration Date or comply with
book-entry transfer procedures on a timely basistrtrander their Old Notes according to the guasgthtielivery procedures set forth in the
Prospectus. See "The Exchange Offer--GuaranteadddeProcedures.” Pursuant to such proceduresy@h tender must be made by or
through an Eligible Institution and (2) on or priorthe Expiration Date, the Exchange Agent musehaceived from the Eligible Institution
either an Agent's Message with respect to guardriekvery or (a) a properly completed and dulyoested Notice of Guaranteed Delivery
(by facsimile transmission, overnight courier, na@ihand delivery) setting forth the name and askioé the Holder of the Old Notes, the
certificate number or numbers of such Old Notestaadrincipal amount of Old Notes tendered, stptivat the tender is being made thereby
and guaranteeing that, within five New York StocicBange trading days after the date of signindnefMotice of Guaranteed Delivery, this
Letter of Transmittal (or facsimile hereof) togethéth the certificate(s) representing the Old Noéed any other required documents will be
deposited by the Eligible Institution with the Excige Agent; and (b) such properly completed andwggd Letter of Transmittal (or
facsimile hereof), as well as all other documeatpiired by this Letter of Transmittal and the ¢edie(s) representing all tendered Old N¢

in proper form for transfer (or a confirmation afdk-entry transfer of such Old Notes into the Exchafdgent's or the Luxembourg Exchar
Agent's account at DTC), must be received by thehBrge Agent within five New York Stock Exchangaeding days after the date of sign

of the Notice of Guaranteed Delivery, all in thermer provided in the Prospectus under the capilitye Exchange Offer--Guaranteed
Delivery Procedures." Any Holder who wishes to &mnidis or her Old Notes pursuant to the guarantedidery procedures described above
must ensure that the Exchange Agent receives ttieeNaf Guaranteed Delivery prior to 5:00 p.m., Néark City time, on the Expiration
Date. Upon request to the Exchange Agent, a Noficguaranteed Delivery will be sent to Holders wtish to tender their Old Notes
according to the guaranteed delivery procedurefosttabove.

All questions as to the validity, form, eligibilifjncluding time of receipt), acceptance of tende®dd Notes, and withdrawal of tendered Old
Notes will be determined by the Company in its shigeretion, which determination will be final ahihding. All tendering Holders, k
execution of this Letter of Transmittal (or facdienihereof), shall waive any right to receive netaf the acceptance of the Old Notes for
exchange. The Company reserves the absolute aghjdct any and all Old Notes
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not properly tendered or any Old Notes the Compamgteptance of which might, in the Company's juglgror the judgment of the
Company's counsel, be unlawful. The Company alserves the right to waive any irregularities orditions of the Exchange Offer as to
particular Old Notes. The Company's interpretatibthe terms and conditions of the Exchange Offel{ding the instructions in this Letter
of Transmittal) shall be final and binding on adirpies. Unless waived, any defects or irregularitreconnection with tenders of Old Notes
must be cured within such time as the Company sleddirmine, Neither the Company, the Exchange Agenany other person shall be
under any duty to give notification of defects wegularities with respect to tenders of Old Notes, shall any of them incur any liability for
failure to give such notification. Tenders of Oldtis, will not be deemed to have been made urdii defects or irregularities have been
cured to the Company's satisfaction or waived. Sy Notes received by the Exchange Agent that atgroperly tendered and as to which
the defects or irregularities have not been curadaived will be returned by the Exchange Agenti®tendering Holders pursuant to the
Company's determination, unless otherwise providehlis Letter of Transmittal, as soon as practiedbllowing the Expiration Date. The
Exchange Agent has no fiduciary duties to the Halaath respect to the Exchange Offer and is activigly on the basis of directions of the
Company.

3. INADEQUATE SPACE.

If the space provided is inadequate, the certéicatmbers and/or the number of Old Notes shoulastezl on a separate signed schedule
attached hereto.

4. TENDER BY HOLDER.

Only a Holder of Old Notes may tender such Old Natethe Exchange Offer. Any beneficial owner ofl ®lotes who is not the registered
Holder and who wishes to tender should arrange suitth registered Holder to execute and deliverltaiter of Transmittal on such benefic
owner's behalf or must, prior to completing andeeitieg this Letter of Transmittal and delivering lor her Old Notes, either make
appropriate arrangements to register ownershipeoftid Notes in such beneficial owner's name oginla properly complete bond power
from the registered Holder or properly endorsedifezates representing such Old Notes.

5. PARTIAL TENDERS; WITHDRAWALS.

Tenders of Old Notes will be accepted only in in&gnultiples of $1,000. If less than the entirepipal amount of any Old Notes is
tendered, the tendering Holder should fill in thmgipal amount tendered in the third column (B}toed box entitled "Description of 7.20%
Notes due November 1, 2004" above. The entire ipdhamount of any Old Notes delivered to the ExgwAgent will be deemed to ha
been tendered unless otherwise indicated. If thieegorincipal amount of all Old Notes is not tenely then Old Notes for the principal
amount of Old Notes not tendered and a certifioateertificates representing New Notes issued @harge for any Old Notes accepted will
be sent to the Holder at his or her registeredesidmunless a different address is provided ifiSpecial Delivery Instructions" box above on
this Letter of Transmittal or unless tender is mmteugh DTC, promptly after the Old Notes are @ted for exchange.

Except as otherwise provided herein, tenders ofN@ites may be withdrawn at any time prior to 5:080.pNew York City time, on the
Expiration Date. To withdraw a tender of Old Noieshe Exchange Offer, a written notice (sent lgsfanile transmission, mail or hand
delivery) of withdrawal must be received by the Exigge Agent at its address set forth herein poi&:@0 p.m., New York City time, on the
Expiration Date. Any such notice of withdrawal must

(1) specify the name of the person having depositedld Notes to be withdrawn (the "Depositor2), identify the Old Notes to be
withdrawn (including the certificate number or nuerdand principal amount of such Old Notes, othancase of Old Notes transferred by
book-entry transfer, the name and number of thewttcat
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DTC to be credited), (3) be signed by the Depositdhe same manner as the original signature ehétter of Transmittal by which such
Old Notes were tendered (including any requiredaigre guarantees) or be accompanied by documemgnefer sufficient to have the
Exchange Agent with respect to the Old Notes registe transfer of such Old Notes into the namith®fperson withdrawing the tender, (4)
specify the name in which any such Old Notes al#etoegistered, if different from that of the Dejparsand (5) state that the Depositor is
withdrawing the election to have such Old Noteslezad. All questions as to the validity, form afigikility (including time of receipt) of
such notices will be determined by the Company,sehaetermination shall be final and binding orpalties. Any Old Notes so withdrawn
will be deemed not to have been validly tenderegitoposes of the Exchange Offer and no New Noikdbrvissued with respect thereto
unless the Old Notes so withdrawn are validly réezad. Any Old Notes which have been tendered bithware not accepted for exchange
by the Company will be returned to the Holder toéxgithout cost to such Holder as soon as practicafier withdrawal, rejection of tender
or termination of the Exchange Offer. In the cas®ld Notes tendered by book-entry transfer int Exchange Agent's account at DTC, the
Old Notes will be credited to an account with DTggsified by the Holder. Properly withdrawn Old Neteay be retendered by following ¢
of the procedures described in the Prospectus uiitierExchange Offer--Procedures for Tendering DRD% Notes" at any time prior to the
Expiration Date.

6. SIGNATURES ON THE LETTER OF TRANSMITTAL; BOND R@ERS AND ENDORSEMENTS.

If this Letter of Transmittal (or facsimile hered$)signed by the registered Holder(s) of the Otdds tendered hereby, the signature must
correspond with the name(s) as written on the ¢diche Old Note without alteration, enlargemenaoy change whatsoever. If any of the Old
Notes tendered hereby are owned of record by twoare joint owners, all such owners must sign tleger of Transmittal

If a number of Old Notes registered in differenitrmes are tendered, it will be necessary to compdede,and submit as many copies of this
Letter of Transmittal as there are different ragisbns of Old Notes.

If this Letter of Transmittal (or facsimile heredd)signed by the registered Holder or Holders ¢iwtierm, for the purposes described herein,
shall include a book-entry transfer facility whaseme appears on a security listing as the owntiteo©ld Notes) of Old Notes tendered and
the certificate or certificates for New Notes issire exchange therefor is to be issued (or anynaigred principal amount of Old Notes to be
reissued) to the registered Holder, then such Halded not and should not endorse any tendered\@tiel, nor provide a separate bond
power. In any other case, such Holder must eithepqrly endorse the Old Notes tendered or tranamibperly completed separate bond
power with this Letter of Transmittal with the sajares on the endorsement or bond power guarahiead Eligible Institution.

If this Letter of Transmittal (or facsimile heredd)signed by a person other than the registerddador Holders of any Old Notes listed, st
Old Notes must be endorsed or accompanied by apatefond powers in each case signed as the nkathe registered Holder or Holders
appears on the Old Notes. If this Letter of Trattah({or facsimile hereof) or any Old Notes or bguivers are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, dicefs of corporations or others acting in a fidugior representative capacity, such persons
should so indicate when signing, and unless walyethe Company, evidence satisfactory to the Compétheir authority so to act must be
submitted with this Letter of Transmittal.

Endorsement on Old Notes or signatures on bond orgguired by this Instruction 6 must be guarahteean Eligible Institution.
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7. SPECIAL REGISTRATION AND DELIVERY INSTRUCTIONS.

Tendering Holders should indicate, in the appliedidx or boxes, the name and address to which NeasNr substitute Old Notes for
principal amounts not tendered or not accepte@xXochange are to be issued or sent, if differemhftioe name and address of the person
signing this Letter of Transmittal. In the casessiuance in a different name, the taxpayer ideatifdbn or social security number of the per
named must also be indicated.

8. U.S. BACKUP TAX WITHHOLDING AND INTERNAL REVENUESERVICE FORM W-9.

Under the federal income tax laws, payments that lmeamade by the Company on account of New Nogegeds pursuant to the Exchange
Offer may be subject to backup withholding at thterof 31%. In order to avoid such backup withhaddieach tendering Holder should
complete and sign the Substitute Form W-9 includdtiis Letter of Transmittal and either (a) pravithe correct taxpayer identification
number ("TIN") and certify, under penalties of peyj, that the TIN provided is correct and thatt{ig Holder has not been notified by the
Internal Revenue Service (the "IRS") that the Holdesubject to backup withholding as a resultailufe to report all interest or dividends or
(2) the IRS has notified the Holder that the Holdemo longer subject to backup withholding; or iBdvide an adequate basis for exemption.
If the tendering Holder has not been issued a Hillzas applied for one, or intends to apply for ionthe near future, such Holder should
write "Applied For" in the space provided for thENTin Part | of the Substitute Form W-9, sign aradedthe Substitute Form W-9 and sign the
Certificate of Payee Awaiting Taxpayer IdentificatiNumber. If "Applied For" is written in Part hé Company (or the Exchange Agent
under the Indenture governing the New Notes) skh#din 31% of payments made to the tendering Haldeng the 60-day period following
the date of the Substitute Form W-9. If the Holflgnishes the Exchange Agent or the Company Wit iN within 60 days after the date of
the Substitute Form W-9, the Company or the Exchakgent shall remit such amounts retained durieggiday period to the Holder and
further amounts shall be retained or withheld fipeyments made to the Holder thereafter. If, howetherHolder has not provided the
Exchange Agent or the Company with its TIN withirck 60-day period, the Company or the Exchange fgjeal remit such previously
retained amounts to the IRS as backup withholdimgeneral, if a Holder is an individual, the TI®the social security number of such
individual. If the Exchange Agent or the Company aot provided with the correct TIN, the Holder niysubject to a $50 penalty imposed
by the IRS. Certain Holders (including, among athetl corporations and certain foreign individQi@se not subject to these backup
withholding and reporting requirements. In ordaerddoreign individual to qualify as an exempt ment, such Holder must submit a
statement (generally, IRS Form W-8), signed un@erjties of perjury, attesting to that individuaempt status. For further information
concerning backup withholding and instructionsdompleting the Substitute Form W-9 (including haobtain a taxpayer identification
number if you do not have one and how to compleeSubstitute Form W-9 if Old Notes are registéneghore than one name), consult the
enclosed Guidelines for Certification of Taxpaydentification Number on Substitute Form W-9. Faéltw complete the Substitute Formav-
will not, by itself, cause Old Notes to be deemmghlidly tendered, but may require the CompanyherExchange Agent to withhold 31% of
the amount of any payments made on account of NeteNBackup withholding is not an additional fedéncome tax. Rather, the federal
income tax liability of a person subject to backuithholding will be reduced by the amount of taxthhield. If withholding results in an
overpayment of taxes, a refund may be obtained franiRS.

9. TRANSFER TAXES.

Holders who tender their Old Notes for exchangé mat be obligated to pay any transfer taxes imeation therewith. If, however,
certificates representing New Notes or Old Notegpftncipal amounts not tendered or accepted fohawge are to be delivered to, or are to
be registered in the
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name of, any person other than the registered IHolidhe Old Notes tendered hereby, or if tend€&tiNotes are registered in the name of a
person other than the person signing this Lettdrahsmittal, or if a transfer tax is imposed fay aeason other than the exchange of Old
Notes pursuant to the Exchange Offer, then the atmafuany such transfer taxes (whether imposedendgistered Holder or on any otl
persons) will be payable by the tendering Holdesatisfactory evidence of payment of such taxesxemption therefrom is not submitted
with this Letter of Transmittal, the amount of sucdmsfer taxes will be billed directly to suchdening Holder. See the Prospectus under
Exchange Offer--Transfer Taxes."

Except as provided in this Instruction 9, it wibtrbe necessary for transfer tax stamps to beeaffim the Old Notes listed in this Letter of
Transmittal.

10. WAIVER OF CONDITIONS.

The Company reserves the right, in its sole digmmeto amend, waive or modify specified conditiamshe Exchange Offer in the case of any
Old Notes tendered.

11. MUTILATED, LOST, STOLEN OR DESTROYED OLD NOTES.

Any tendering Holder whose Old Notes have beenlatatl, lost, stolen or destroyed should contacEtkehange Agent at the address
indicated herein for further instructions.

12. REQUESTS FOR ASSISTANCE, COPIES.

Requests for assistance and requests for additbopéts of the Prospectus or this Letter of Trattsminay be directed to the Exchange Ac
at the address specified in the Prospectus. Hoidaysalso contact their broker, dealer, commetuaalk, trust company or other nominee for
assistance concerning the Exchange Offer.

15



(DO NOT WRITE IN SPACE BELOW)
CERTIFICATE SURRENDERED OLD NOTES TENDERED OLD NOTES ACCEPTED

Received

Accepted by
Checked by

Delivery Prepared by

Checked by
Date
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TO BE COMPLETED BY ALL TENDERING HOLDERS
(SEE INSTRUCTION 5)

PAYOR'S NAME: BANK ONE TRUST COMPANY, N.A.

SUBSTITUTE
FORM W-9
DEPARTMENT OF THE
TREASURY INTERNAL
REVENUE SERVICE
REQUEST FOR TAXPAYER
IDENTIFICATION NUMBER Instructions in th
AND CERTIFICATION Guidelines. For ot

it is your Employe

Identification Num

you do not have a

howtogeta TINIi

Guidelines.

PART lI--For Payee

instructions in th

in more than one n

guidelines on whos

PART IlI--CERTIFIC

THAT:

PART |--Taxpayer |
Number ("TIN"). En
in the appropriate
individuals, this
Security Number (S
proprietors, see t

(1) the number sho
Identification
issued to me).

(2) 1 am not subje
exempt from ba
notified by th
subject to bac
report all int
me that | am n

Signature --------
CERTIFICATION INSTRUCTIONS--You must cross out item
that you are currently subject to backup withholdin
dividends on your tax return. For real estate trans
interest paid, the acquisition or abandonment of se
contributions to an individual retirement arrangeme
interest and dividends, you are not required to sig
correct TIN.

dentification = --------mmmemmeneeeeee

ter your TIN Social Security Number
box. For or

is your Social = -----memmmmemmmeee e

SN). For sole Employer Identification
he Number

e enclosed

her entities,

r
ber (EIN). If
number, see
n the enclosed

s exempt for backup withholding. See Part Il of

e enclosed Guidelines. NOTE: If the account is

ame, see the chart on Page 2 of the enclosed

e number to enter.

ATION--UNDER PENALTIES OF PERJURY, | CERTIFY

wn on this form is my correct Taxpayer
Number (or | am waiting for a number to be

ct to backup withholding because: (a) | am

ckup withholding, or (b) | have not been

e Internal Revenue Service (the "IRS") that | am
kup withholding as a result of a failure to

erest or dividends, or (c) the IRS has notified

o longer subject to backup withholding.

Date
2 above if you have been notified by the IRS
g because of underreporting interest of
actions, item 2 does not apply. For mortgage
cured property, cancellation of debt,
nt (IRA), and general payments other than
n the Certification, but you must provide your

17



CERTIFICATION OF PAYEE AWAITING TAXPAYER IDENTIFICA  TION NUMBER

| certify, under penalties of perjury, that a Taygaldentification Number has not been issued tpand that | mailed or delivered an
application to receive a Taxpayer ldentificationnhaer to the appropriate Internal Revenue ServigdgeC®r Social Security Administration
Office (or | intend to mail or deliver an appliaatiin the near future). | understand that if | @b provide a Taxpayer Identification Numbe|
the payor, 31% of all payments made to me on adamfuthe New Notes shall be retained until | prevad Taxpayer Identification Number
within 60 days, such retained amounts shall bettethio the Internal Revenue Service as backuphwithing and 31% of all reportable
payments made to me thereafter will be withheld remditted to the Internal Revenue Service untiidvide a Taxpayer Identification
Number.

Signature
Date

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING

OF 31% OF ANY PAYMENTS MADE TO YOU ON ACCOUNT OF THNEW NOTES. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICAION NUMBER ON SUBSTITUTE FORM W3 FOR ADDITIONAL
DETAILS.
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NOTICE OF GUARANTEED DELIVERY
FOR
7.20% NOTES DUE NOVEMBER 1, 2004
OF
U S WEST COMMUNICATIONS, INC.

As set forth in the Prospectus dated March , 2808 'Prospectus”) of U S WEST Communications, (tiee "Company"”) and in the Letter of
Transmittal (the "Letter of Transmittal"), this foror a form substantially equivalent to this formshbe used to accept the Exchange Offer
(as defined below) if the certificates for the ¢atgling 7.20% Notes due November 1, 2004 (the Naitks") of the Company and all other
documents required by the Letter of Transmittahcdrbe delivered to the Exchange Agent (as defoeddw) by the expiration of the
Exchange Offer or compliance with book-entry trengfrocedures cannot be effected on a timely b&sish form may be delivered by hand
or transmitted by facsimile transmission, mail @eimight courier to the Exchange Agent no latenttiee Expiration Date, and must include a
signature guarantee by an eligible guarantor irtgit as set forth below.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YRK CITY TIME ON APRIL , 2000 (THE "EXPIRATION DATE},
UNLESS EXTENDED. TENDERS OF 7.20% NOTES DUE NOVEMBH, 2004 MAY ONLY BE WITHDRAWN UNDER THE
CIRCUMSTANCES DESCRIBED IN THE PROSPECTUS AND THETTER OF TRANSMITTAL.

TO: BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION (T HE PRINCIPAL "EXCHANGE
AGENT"):

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

BY MAIL: BY HAND, OVERNIGHT MAIL OR COURIER:
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
1 Bank One Plaza, One North State Street,
Mail Suite 1L 1-0122 9(th) Floor
Chicago, IL 60670-0122 Chicago, IL 60602
or or
Bank One Trust Company, National Association Bank One Trust Company, National Association
Attention: Exchanges Attention: Exchanges
Global Corporate Trust Services Global Corporate Trust Services
14 Wall Street, 8(th) Floor 14 Wall Street, 8(th) Floor
New York, NY 10005 New York, NY 10005

BY FACSIMILE:
(312) 407-8853
Attention: Exchanges

FOR INFORMATION OR CONFIRMATION
BY TELEPHONE:
(800) 524-9472

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OR TRANSISSION TO A FACSIMILE NUMBER OTHER THAN AS SET
FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY. HE METHOD OF DELIVERY OF ALL DOCUMENTS,
INCLUDING CERTIFICATES, IS AT THE RISK OF THE HOLDE. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDE®U SHOULD READ THE INSTRUCTIONS
ACCOMPANYING THE LETTER OF TRANSMITTAL CAREFULLY BEEORE YOU COMPLETE THIS GUARANTEED DELIVERY.

This Notice of Guaranteed Delivery is not to beduiseguarantee signatures. If a signature on @&teftTransmittal is required to be
guaranteed by an eligible guarantor institutionarrttie instructions thereto, such signature myseapin the applicable space provided on

the Letter of Transmittal for Guarantee of Signefsy.



Ladies and Gentlemen:

The undersigned acknowledges receipt of the Prtgpand the related Letter of Transmittal whichatiées the Company's offer (the
"Exchange Offer") to exchange $1,000 in principabant of new 7.20% Notes due November 1, 2004"({tleev Notes") for each $1,000 in
principal amount of Old Notes.

The undersigned hereby tenders to the Companygiiiegate principal amount of Old Notes set fortloweon the terms and conditions set
forth in the Prospectus and the related Letterrah$mittal pursuant to the guaranteed deliverygutaces set forth in "The Exchange Offer--
Guaranteed Delivery Procedures" section in thegesis and the accompanying Letter of Transmittal.

The undersigned understands that no withdrawaltender of Old Notes may be made after 5:00 p.raw Mork City time, on the Expiration
Date. The undersigned understands that for a vathalrof a tender of Old Notes to be effective, @tem notice of withdrawal that complies
with the requirements of the Exchange Offer mudtirbely received by the Exchange Agent at its aslspecified on the cover of this Not
of Guaranteed Delivery prior to 5:00 p.m., New Y@ity time, on the Expiration Date.

The undersigned understands that the exchangeddfi@es for New Notes pursuant to the Exchanger@fiikbe made only after timely
receipt by the Exchange Agent of (1) such Old N@edbook-entry confirmation of the transfer of Bu@ld Notes into the Exchange Agent's
account at The Depository Trust Company ("DTC")J §2) a Letter of Transmittal (or facsimile therpwafth respect to such Old Notes,
properly completed and duly executed, with any iegusignature guarantees, this Notice of Guaranbadivery and any other documents
required by the Letter of Transmittal or a propargnsmitted Agent's Message. The term "Agent'sssigs’ means a message transmitted by
DTC to, and received by, the Exchange Agent anahify part of the confirmation of a book-entry triamrswhich states that DTC has
received an express acknowledgment from a partitipeDTC tendering the Old Notes and that suchigipant has received the Letter of
Transmittal and agrees to be bound by the terntiseof etter of Transmittal and the Company may exd@uch agreement against such
participant.

All authority conferred or agreed to be conferrgdhis Notice of Guaranteed Delivery shall not Bected by, and shall survive, the death or
incapacity of the undersigned, and every obligatibthe undersigned under this Notice of Guarani2elivery shall be binding on the heirs,
executors, administrators, trustees in bankrugteysonal and legal representatives, successorasaighs of the undersigned.
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PLEASE COMPLETE

If O Id Notes will be delivered by book-entry
tran sfer at DTC, insert Depository Account
Principal Amount of Old Notes Tendered: No.:

Certificate No.(s) of Old Notes (if
available):




PLEASE SIGN AND PRINT NAME(S) AND ADDRESS(ES)

Signature(s) of Registered Holder(s) or Name (s) of Registered Holder(s)
Authorized Signatory:

Date: Addr ess(es):

Area Code and Telephone No.:

This Notice of Guaranteed Delivery must be signgdhle registered holder(s) of Old Notes exactlitagtheir) name(s) appear on certificates
for Old Notes or on a security position listingtae owner of Old Notes, or by person(s) authorizeldecome registered holder(s) by
endorsements and documents transmitted with thie®&lof Guaranteed Delivery. If signature is byustee, executor, administrator,
guardian, attorney-in-fact, officer or other persating in a fiduciary or representative capaatych person must provide the following

information.

Address(es):

DO NOT SEND OLD NOTES WITH THIS FORM. OLD NOTES SKHOD BE SENT TO THE EXCHANGE AGENT TOGETHER WITH
A PROPERLY COMPLETED AND DULY EXECUTED LETTER OF TAASMITTAL.
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GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a member firm of a registerednatisecurities exchange or of the National Assimriaof Securities Dealers, Inc. or a
commercial bank or trust company having an offica correspondent in the United States, or otherars"eligible guarantor institution”
within the meaning of Rule 17Ad-15 under the SemsiExchange Act of 1934, as amended (the "Exah&uag’), hereby (1) represents that
each holder of Old Notes on whose behalf this teigleeing made "own(s)" the Old Notes covered nekeithin the meaning of Rule 13d-3
under the Exchange Act (2) represents that sudetesf Old Notes complies with Rule 14e-4 of theliange Act and (3) guarantees that,
within five New York Stock Exchange trading dayteathe date of signing of the Notice of GuarantBetivery, a properly completed and
duly executed Letter of Transmittal (or a facsintilereof), together with certificates representhmg Old Notes covered hereby in proper f
for transfer (or confirmation of the book-entryriséer of such Old Notes into the Exchange Agert®ant at DTC, pursuant to the procedure
for book-entry transfer set forth in the Prospextusl required documents will be deposited by theeusigned with the Exchange Agent.

The undersigned acknowledges that it must delivelLitter of Transmittal and Old Notes tendere@ineto the Exchange Agent within the
time period set forth above and the failure to desuld result in financial loss to the undersigned

Name of Firm

Address

Area Code and Telephone No:

Authorized Signature

Title
Name:
(Please Type or Print)
Dated:

PLEASE DO NOT SEND CERTIFICATES FOR OLD NOTES WITH THIS FORM. CERTIFICATES FOR OLD NOTES SHOULD
ONLY BE SENT WITH YOUR LETTER OF TRANSMITTAL.



OFFER TO EXCHANGE

U S WEST COMMUNICATIONS, INC.
7.20% NOTES DUE NOVEMBER 1, 2004
FOR ANY AND ALL
OUTSTANDING 7.20% NOTES DUE NOVEMBER 1, 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YRK CITY TIME ON APRIL , 2000, UNLESS EXTENDED. TENERS
OF 7.20% NOTES DUE NOVEMBER 1, 2004 MAY ONLY BE WWHDRAWN UNDER THE CIRCUMSTANCES DESCRIBED IN THE
PROSPECTUS AND THE LETTER OF TRANSMITTAL.

To: Brokers, Dealers, Commercial Banks, Trust Compaies and Other Nominees:

U S WEST Communications, Inc. (the "Company") hgretfers to exchange (the "Exchange Offer"), upond subject to the terms and
conditions set forth in the Prospectus dated Mag®00 (the "Prospectus") and the enclosed Leftéransmittal (the "Letter of
Transmittal"), up to $750,000,000 aggregate priaicgmnount of new 7.20% Notes due November 1, 28®é:h will be freely transferable
(the "New Notes"), for any and all outstanding P&28otes due November 1, 2004, which have certammster restrictions (the "Old Notes").
The Exchange Offer is intended to satisfy certdiligations of the Company contained in the RedistnaRights Agreement dated October
26, 1999, between the Company and the initial pagels of the Old Notes.

We are requesting that you contact your clientsmioom you hold Old Notes regarding the Exchange©Offor your information and for
forwarding to your clients for whom you hold Old fée registered in your name or in the name of youninee, or who hold Old Notes
registered in their own names, we are enclosinddi@ving documents:

1. Prospectus dated March , 2000;
2. The Letter of Transmittal for your use and fog tnformation of your clients;

3. A Notice of Guaranteed Delivery to be used twept the Exchange Offer if certificates for Old Bl®aire not immediately available or time
will not permit all required documents to reach iicipal exchange agent, Bank One Trust Compatipnal Association (the "Exchange
Agent") prior to the Expiration Date (as definediowg or if the procedure for book-entry transfenpoat be completed on a timely basis;

4. A form of letter which may be sent to your ctefor whose account you hold Old Notes regist@mgaur name or the name of your
nominee, with space provided for obtaining sucantk' instructions with regard to the Exchange Qffe

5. Guidelines for Certification of Taxpayer Ideitiftion Number on Substitute Form W-9; and
6. Return envelopes addressed to the Exchange Agyeihie Old Notes.

YOUR PROMPT ACTION IS REQUESTED. THE EXCHANGE OFFERLL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON
APRIL , 2000 (THE "EXPIRATION DATE"), UNLESS EXTENED BY THE COMPANY. ANY OLD NOTES TENDERED PURSUANT
TO THE EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIMEBEFORE 5:00 P.M., NEW YORK CITY TIME, ON THE
EXPIRATION DATE.

To participate in the Exchange Offer, a duly exedwtnd properly completed Letter of Transmittalfémsimile thereof), with any required
signature guarantees and any other required dodsmmuast be sent to the Exchange Agent and cextiificrepresenting the Old Notes must
be delivered to the Exchange Agent, all in accordamith the instructions set forth in the Letteffoinsmittal and the Prospectus.
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If holders of Old Notes wish to tender, but itnsgracticable for them to forward their certificates Old Notes prior to the expiration of the
Exchange Offer or to comply with the book-entrynsger procedures on a timely basis, a tender maffbeted by following the guaranteed
delivery procedures described in the Prospectusnifithe Exchange Offer--Guaranteed Delivery Prooesll

Any inquiries you may have with respect to the Eatie Offer or requests for additional copies ofahelosed materials should be directe
the Exchange Agent for the Old Notes, at its addeesl telephone numbers set forth on the frortetetter of Transmittal.

Very truly yours,
U S WEST Communications, Inc.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY OTHER PERSON AS AN AGEN
OF THE COMPANY OR THE EXCHANGE AGENT, OR AUTHORIZEOU OR ANY OTHER PERSON TO USE ANY DOCUMENT
OR MAKE ANY STATEMENTS ON BEHALF OF EITHER OF THEMVITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR
STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS OR THETTER OF TRANSMITTAL.

Enclosures



OFFER TO EXCHANGE
U S WEST COMMUNICATIONS, INC.

7.20% NOTES DUE NOVEMBER 1, 2004 WHICH HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED

FOR ANY AND ALL
OUTSTANDING 7.20% NOTES DUE NOVEMBER 1, 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YRK CITY TIME ON APRIL , 2000, UNLESS EXTENDED. TENERS
OF 7.20% NOTES DUE NOVEMBER 1, 2004 MAY ONLY BE WHDRAWN UNDER THE CIRCUMSTANCES DESCRIBED IN THE
PROSPECTUS AND THE LETTER OF TRANSMITTAL.

To Our Clients:

Enclosed for your consideration is a Prospectusddstarch , 2000 (the "Prospectus”) and the relagtbr of Transmittal (the "Letter of
Transmittal"), relating to the offer (the "Exchar@ffer") of U S WEST Communications, Inc. (the "Coamy") to exchange up to
$750,000,000 aggregate principal amount of new%.Rdtes due November 1, 2004, which will be freedynsferable (the "New Notes"), f
any and all outstanding 7.20% Notes due Novemb20@4, which have certain transfer restrictiong (1@ld Notes"), upon the terms and
subject to the conditions described in the Progpeshd the related Letter of Transmittal. The ErgeaOffer is intended to satisfy certain
obligations of the Company contained in the Regi&in Rights Agreement dated October 26, 1999, éetvihe Company and the initial
purchasers of the Old Notes.

This material is being forwarded to you as the fieia¢ owner of the Old Notes carried by us for yaecount but not registered in your na
A TENDER OF SUCH OLD NOTES MAY ONLY BE MADE BY US 8 THE HOLDER OF RECORD AND PURSUANT TO YOUR
INSTRUCTIONS.

Accordingly, we request instructions as to whethar wish us to tender on your behalf the Old Ndkelsl by us for your account, pursuant to
the terms and conditions set forth in the encldd@spectus and Letter of Transmittal.

Please forward your instructions to us as promgdlpossible in order to permit us to tender theNites on your behalf in accordance with
the provisions of the Exchange Offer. The Excha@éfer will expire at 5:00 p.m., New York City timen April , 2000 (the "Expiration
Date"), unless extended by the Company. Any Oldeslééndered pursuant to the Exchange Offer mayitbenawn at any time before 5:00
p.m., New York City time, on the Expiration Date.

Your attention is directed to the following:
1. The Exchange Offer is for any and all Old Notes.

2. The Exchange Offer is subject to certain coadgiset forth in the Prospectus in the sectionaagd "The Exchange Offer--Conditions of
the Exchange Offer."

3. The Exchange Offer expires at 5:00 p.m., NewkY@ity time, on the Expiration Date, unless extehlg the Company.

If you wish to have us tender your Old Notes, pdess instruct us by completing, executing and nétgrto us the instruction form on the
back of this letter.

THE LETTER OF TRANSMITTAL IS FURNISHED TO YOU FOR | NFORMATION ONLY AND MAY

NOT BE USED DIRECTLY BY YOU TO TENDER OLD NOTES.



INSTRUCTIONS WITH RESPECT TO THE EXCHANGE OFFER

The undersigned acknowledge(s) receipt of thisdethd the enclosed materials referred to thesdatting to the Exchange Offer made by the
Company with respect to the Old Notes.

This will instruct you to tender the Old Notes hbldyou for the account of the undersigned, upahsarbject to terms and conditions set f
in the Prospectus and the related Letter of Trattani

Please tender the Old Notes held by you for thewtcof the undersigned as indicated below:

A GGREGATE PRINCIPAL AMOUNT OF OLD NOTES

7.20% Notes due November 1, 2004.............

/1 Please do not tender any Old Notes held
by you for the account of the
undersigned.

Dated: , 2000

Signature(s)

Please print name(s) here

Address(es)

Area Code(s) and Telephone Number(s)

Tax Identification or Social Security No(s).

NONE OF THE OLD NOTES HELD BY US FOR YOUR ACCOUNTINAL BE TENDERED UNLESS WE RECEIVE WRITTEI
INSTRUCTIONS FROM YOU TO DO SO. UNLESS A SPECIFIONTRARY INSTRUCTION IS GIVEN IN THE SPACE PROVIDED,
YOUR SIGNATURE(S) HEREON SHALL CONSTITUTE AN INSTRUTION TO US TO TENDER ALL THE OLD NOTES HELD BY
US FOR YOUR ACCOUNT.



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATI®ONUMBER TO GIVE THE PAYER.--Social Security numisdrave
nine digits separated by two hyphens: i.e., 00@000. Employer identification numbers have nindtdigeparated by only one hyphen: i.e.,
00-0000000. The table below will help determinenbenber to give the payer.

FOR THIS TYPE OF ACCOUNT: GIVE THE SOCIAL SECURITY

FOR THIS TYPE OF ACCOUNT:

NUMBER OF:

GIVE THE EMPLOYER
IDENTIFICATION

NUMBER OF:
1. Anindividual's account The individual
2. Two or more individuals The actual owner of the

(joint account)

Husband and wife (joint
account)

Custodian account of a mino
(Uniform Gift to Minors Act

account or, if combined
funds, the first
individual on the
account(1)

The actual owner of the
account or, if joint
funds, the first
individual on the
account(1)

r The minor(2)

5. Adult and minor (joint The adult or, if the
account) minor is the only
contributor, the
minor(1)
6. Account in the name of The ward, minor, or

guardian or committee for a
designated ward, minor, or
incompetent person

(&) The usual revocable
savings trust account
(grantor is also
trustee)

(b) So-called trust accoun
that is not a legal or
valid trust under Stat

incompetent person(3)

The grantor-trustee(1)

The actual owner(1)

law
8. Sole proprietorship account The owner(4)
9. A valid trust, estate, or The legal entity (Do not

10.

11.

12.

13.

14.

pension trust

Corporate account

Religious, charitable, or
educational organization
account

Partnership account held in
the name of the business

Association, club, or other
tax-exempt organization

A broker or registered
nominee

furnish the identifying
number of the personal
representative or
trustee unless the legal
entity itself is not
designated in the
account title.)(5)

The corporation

The organization

The partnership

The organization

The broker or nominee



15. Account with the Department The public entity
of Agriculture in the name of
a public entity (such as a
State or local government,
school district, or prison)
that receives agricultural
program payments

(2) List first and circle the name of the persoroaé number you furnish.

(2) Circle the minor's name and furnish the minsosial security number.

(3) Circle the ward's, minor's or incompetent paisaame and furnish such person's social seaurityber.
(4) Show the name of the owner.

(5) List first and circle the name of the legalstriestate, or pension trust.

NOTE: If no name is circled when there is more tbaa name, the number will be considered to beahthte first name listec



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

PAGE 2
OBTAINING A NUMBER

If you don't have a taxpayer identification numbeyou don't know your number, obtain Form SS-5pligation for a Social Security
Number Card (for individuals), or Form -4, Application for Employer Identification Numb@or businesses and all other entities), at the
local office of the Social Security Administrationthe Internal Revenue Service and apply for alverm

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Payees specifically exempted from backup withh@din ALL payments include the following (Sectiofierences are to the Internal Reve
Code):

- A corporation.

- A financial institution.

- An organization exempt from tax under section(&plor an individual retirement plan, or a cusaébdiccount under Section 403(b)(7).
- The United States or any agency or instrumegttiigreof.

- A State, the District of Columbia, a possessibthe United States, or any subdivision or instrotabty thereof.
- A foreign government, a political subdivisionaforeign government, or any agency or instruménttidereof.
- An international organization or any agency,nstiumentality thereof.

- A registered dealer in securities or commoditeggstered in the U.S. or a possession of the U.S.

- A real estate investment trust.

- A common trust fund operated by a bank undei@e&4(a).

- An exempt charitable remainder trust, or a noerept trust described in section 4947(a)(1).

- An entity registered at all times under the It Company Act of 1940.

- A foreign central bank of issue.

Payments of dividends and patronage dividends eo¢iglly subject to backup withholding include tbkowing:
- Payments to nonresident aliens subject to witihglunder section 1441.

- Payments to partnerships not engaged in a trabdesiness in the U.S. and which have at leashoneesident partner.
- Payments of patronage dividends where the antegeived is not paid in money.

- Payments made by certain foreign organizations.

- Payments made to a nominee.

Payments of interest not generally subject to bastithholding include the following:

- Payments of interest on obligations issued bjviddals.

NOTE: You may be subject to backup withholdinghitinterest is $600 or more and is paid in thesewf the payer's trade or business
you have not provided your correct taxpayer idé@tfon number to the paye



- Payments of tax-exempt interest (including exeinfarest dividends under section 852).

- Payments described in section 6049(b)(5) to reddeat aliens.

- Payments on tax-free government bonds underosetti51.

- Payments made by certain foreign organizations.

- Payments made to a nominee.

Exempt payees described above should file a Sutestfiorm W-9 to avoid possible erroneous backuphwiding.

FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYR IDENTIFICATION NUMBER, WRITE "EXEMPT" ON THE
FACE OF THE FORM, SIGN AND DATE THE FORM AND RETURN TO THE PAYER.

Certain payments other than interest, dividendd,patronage dividends, that are not subject tain&ion reporting are also not subject to
backup withholding. For details, see sections 66041A(a), 6042, 6044, 6045, 6049, 6050A, and 6Q%0N the regulations under those
sections.

PRIVACY ACT NOTICE. Section 6109 requires most pents of dividend, interest, or other paymentgit@ taxpayer identification
numbers to payers who must report the paymen®$o The IRS uses the numbers for identificatiorppses and to help verify the accuracy
of tax returns. Payers must be given the numbegethen or not recipients are required to file arietarn. Payers must generally withhold 3
of taxable interest, dividend, and certain othgmpants to a payee who does not furnish a taxpagettification number to a payer. Certain
penalties may also apply.

PENALTIES

(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFECATION NUMBER.--If you fail to furnish your taxpayer identificati
number to a payer, you are subject to a penal§b0ffor each such failure unless your failure is thureasonable cause and not to willful
neglect.

(2) FAILURE TO REPORT CERTAIN DIVIDEND AND INTERESPAYMENTS.--If you fail to include any portion ohancludible
payment for interest, dividends or patronage divitiein gross income, such failure is strong evidasfmegligence. If negligence is shown,
you will be subject to a penalty of 20% on any joriof an underpayment attributable to that fail

(3) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPET TO WITHHOLDING.--If you make a false statementhvno
reasonable basis which results in no impositiobaakup withholding, you are subject to a penalt$%0.

(4) CRIMINAL PENALTY FOR FALSIFYING INFORMATION.--WilIfully falsifying certifications or affirmationsnay subject you to
criminal penalties including fines and/or impriscemt

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE

SERVICE.



EXHIBIT 5A-1

CADWALADER
CADWALADER, WICKERSHAM & TAFT

100 Maiden Lane New York
New York, NY 10038 Washington
Tel: 212 504-6000 Charlotte
Fax: 212 504-6666 London

March 10, 2000

U S WEST Communications, Inc.
1801 California Street
Denver, Colorado 80202

Re: Registration Statement on Form S-4
Ladies and Gentlemen:

We have acted as special counsel to U S WEST Coieations, Inc., a Colorado corporation ("Commurimas") in connection with the
preparation and filing by Communications with thec@rities and Exchange Commission (the "Commis$ioh& Preliminary Prospectus,
dated March 10, 2000 (the "Prospectus”) includeal Registration Statement on Form S-4 (the "Regjistn Statement") under the Securities
Act of 1933, as amended (the "Securities Act")hwéspect to the registration by Communication$7§0,000,000 aggregate principal
amount of its 7.20% Notes due November 1, 2004"@eeurities"). The Registration Statement alsates to the offer by Communications
exchange the Securities for all of its outstandi@§0,000,000 aggregate principal amount of 7.20%&Ndue November 1, 2004 (the "Old
Notes"), previously issued pursuant to the Purcihageement, dated October 26, 1999 and filed asxhibit to the Registration Stateme
The Securities will be issued pursuant to the tesfithe Registration Rights Agreement, dated ad¢ibber 26, 1999 among Communicati
and the initial purchasers party thereto (the "Begiion Rights Agreement") and filed as an exHtibithe Registration Statement.

In rendering the opinions set forth below, we haxamined and relied upon, among other things h@Registration Statement, including the
Prospectus constituting a part thereof, (b) thehtdre, dated as of October 15, 1999 (the "Indeffubetween Communications and Bank
One Trust Company, NA, as trustee (the "Trustdd€l] as an exhibit to the Registration Statement,

(c) the Registration Rights Agreement, (d) the Rtes, (e) the forms of Securities and (f) originabpies or specimens, certified or
otherwise identified to our satisfaction, of suehtificates, corporate and public records, agre¢snamd instruments and other documents as
we have deemed appropriate as a basis for theomgieixpressed below. In such examination we hasteveed the genuineness of all
signatures, the authenticity of all documents, agrents and instruments submitted to us as origitresconformity to original documents,
agreements and instruments of all documents, agnesnand instruments submitted to us as copigsemiraens, the authenticity of the
originals of such documents, agreements and instntgrsubmitted to us as copies or specimens, anakctturacy of the matters set forth in
the documents, agreements and instruments we redlieds to any facts material to such opinions thete not known to us, we have relied
upon statements and representations of officero#ret representatives of Communications. Excepixasessly set forth herein, we have not
undertaken any independent investigation (includivithout limitation, conducting any review, seamtinvestigation of any public files,
records or dockets) to determine the existencdserece of the facts that are material to our op#iand no inference as to our knowledge
concerning such facts should be drawn from ouamnek on the representations of Communicationsnnection with the preparation and
delivery of this letter. In addition, we have assghthat the Securities will



executed and delivered in substantially the formwlirich they are filed as exhibits to the Registnatstatement.

We express no opinion concerning the laws of angdiction other than the laws of the State of Navk and the federal tax laws of the
United States with respect to the opinion set fortharagraph 2 below. With respect to the matetdorth in paragraph 1 below covered by
the laws of the State of Colorado, we have reliethe opinion of Thomas O. McGimpsey, Senior Ateyriand Secretary of Communicatic

Based upon and subject to the qualifications gt teerein, we are of the opinion that:

1. The Securities, when duly executed and autheteticin the manner contemplated in the Indentudeissued and delivered in exchange for
the Old Notes as contemplated in the Prospectlisheviegally issued and will constitute binding@gments of Communications, subject to
applicable bankruptcy, insolvency, fraudulent coraree, reorganization, moratorium, receivershiptber laws relating to or affecting
creditors' rights generally, and to general pritesmf equity (regardless of whether enforcemenbigght in a proceeding at law or in equity).

2. The statements made in the Prospectus undegafition "Certain U.S. Federal Tax Consideratiomstfar as such statements purport to
summarize certain federal income tax laws of théddnStates or legal conclusions with respect theleave been reviewed by us and
constitute a fair summary of the principal U.S.drad tax consequences of the purchase, ownerstigiaposition of the Securities. All such
statements are based upon current law, which jestuie change, possibly with retroactive effeatrtRer, there can be no assurance that the
Internal Revenue Service will not take a contravgifion.

We assume no obligation to update or supplemesiietter to reflect any facts, circumstances, lawles or regulations, or any changes
thereto, or any court or other authority or bodgisiens or governmental or regulatory authorityedeiinations which may hereafter occur or
come to our attention.

We hereby consent to the filing of this opiniortdetas an exhibit to the Registration Statementtaride reference to this Firm in the
Prospectus constituting a part of the Registrafitaiement under the caption "Legal Matters," witraamitting that we are "experts" within
the meaning of the Securities Act or the rules regailations of the Commission issued thereunddr keispect to any part of the Registration
Statement, including this exhibit.

Very truly yours,

Cadwalader, Wickersham & Te



EXHIBIT 5-A.2
March 10, 2000

U S WEST Communications, Inc.
1801 California Street
Denver, CO 80202

Re: U S WEST Communications, Inc.
Form S-4 Registration Statement for Exchange Offer

Gentlemen and Ladies:

As counsel to U S WEST Communications, Inc. ("USW€the "Registrant"), | have examined the RedigtnaStatement on Form S-4 filed
contemporaneously herewith (the "Registration $tata") with the Securities and Exchange Commisgioa "Commission™), in connection
with the registration under the Securities Act 883, as amended, of $750,000,000 of USWC's 7.208é¢Ntue November 1, 2004 (the "N
Notes") to be exchanged for its outstanding 7.208teBldue November 1, 2004 (the "Old Notes"). | hexaamined the Indenture, dated a:
October 15, 1999, by and between USWC and BankToum&t Company, National Association, as trustedeunvhich the New Notes are to
be issued (the "Indenture™), and such other doctsneartificates and matters of fact as | have deenecessary for purposes of this opinion.
| am familiar with the proceedings taken and prego® be taken by the Registrant in connection thighproposed authorization, issuance
and exchange of New Notes for Old Notes.

| am also familiar with the opinion of Cadwaladéfickersham & Taft, qualified to practice in New ¥giconcerning the validity, legality,
and binding effect of the Old Notes and New Notedas New York law, upon which opinion | relied ieldbering my opinion pursuant to
Section 6(d) of the Purchase Agreement, which kas filed as an exhibit to the Registration Statd@me

Based upon the foregoing, and in reliance theriéd@mmy opinion that, subject to the terms of New Notes being otherwise in compliance
with then applicable law, when the New Notes hagerbduly authorized, executed, authenticated alivbded in accordance with the terms
of the Registration Rights Agreement, which hasnldded as an exhibit to the Registration Statemantl the applicable resolutions of the
Board of Directors of the Registrant, and any Iggaquired consents, approvals, authorizationd,ather orders of the Commission or any
other judicial or regulatory authorities to be obhéal, and, to the extent applicable, the articlésarporation and bylaws of the Registrant
and the Indenture, the New Notes will constitutgally issued and binding obligations of USWC, exapmay be limited by bankruptcy,
insolvency, reorganization, moratorium, or simlews affecting creditors' rights generally, andeptthat the remedies of specific
performance and injunctive and other forms of explé relief are subject to certain equitable defsrand to the discretion of the court before
which any proceeding therefor may be brought. €hgrconsent to the filing of this opinion as anibitho the Registration Statement, and |
further consent to the use of my name under théarafiegal Matters" in the Prospectus forming &t jpd the Registration Statement.

Very truly yours,

/sl Thomas O MG npsey

Thomas O McG npsey



EXHIBIT 12

U S WEST COMMUNICATIONS, INC.
RATIO OF EARNINGS TO FIXED CHARGES
(IN MILLIONS)

YEAR ENDED DECEMBER 31,

1999 1998 1997 1996 19 95
Income before taxes........ccocoeeviiiiiiinann. . $2,520 $2,150 $2,018 $2,001 $1, 917
Interest expense (net of amounts capitalized)...... . 403 386 374 414 386
Interest factor on rentals ( 1/3).................. . 78 56 67 54 60
Earnings available for fixed charges............... . $3,001 $2,592 $2,459 $2,469 $2, 363
Interest expense...........cccceenee. . $430 $411 $ 394 $445 $ 426
Interest factor on rentals ( 1/3) 78 56 67 54 60
Fixed charges.......cccoooeiiiiiiiniiiieen. . $508 $467 $461 $ 499 $ 486

Ratio of earnings to fixed charges................. . 591 5.55 5.33 4.95 4 .86




EXHIBIT 23(A)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this U S WESmmunications, Inc. (the
"Company") Registration Statement on Form S-4 ofreport dated January 26, 2000, on the consolidad¢ance sheets of the Company as
of December 31, 1999 and 1998, and the relatedbtidated statements of income, stockholder's equity cash flows for each of the three

years in the period ended December 31, 1999, iediinithe Company's Form -K dated March 3, 2000 and to all references toFoum
included in this Registration Statement.

Denver, Colorado,

March 10, 2000



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

WHEREAS, U S WEST, Communications, Inc., a Coloradmporation (hereinafter referred to as the "Comypa proposes to file with the
Securities and Exchange Commission, under the §ioms of the Securities Act of 1933, an exchanfer &egistration Statement on Form S-
4, (the "Registration Statement") for the exchaoig®750,000,000 of debt securities issued by U SSWEommunications, Inc.; and

WHEREAS, each of the undersigned is an Officer we®or, or both, of the Company as indicated bedaeh signature;

NOW, THEREFORE, each of the undersigned constitatesappoints ALLAN R. SPIES AND THOMAS O. MCGIMP$Eas attorney fo
him and in his name, place, and stead, and indpadity as an Officer or Director, or both, of dempany, to execute and file such
Registration Statement, and thereafter to exeauddile any amended registration statement or states or supplements thereto, hereby
giving and granting to said attorney full power andhority to do and perform all and every act Hridg whatsoever requisite and necessary
to be done in and about the premises as fullyll iatants and purposes, as he might or could ¢geiSonally present at the doing thereof,
hereby ratifying and confirming all that said atteys may or shall lawfully do, or cause to be ddnyeyirtue hereof.

IN WITNESS WHEREOF, each of the undersigned haseeel this Power of Attorney this 8th day of Mar2B00.

By: /s/ SOLOMON D. TRUJILLO

Solomon D. Truijillo
PRESIDENT AND CHIEF EXECUTIVE OFFICER AND
DIRECTOR

By: /sl ALLAN R. SPIES

Allan R. Spies
VICE PRESIDENT AND CHIEF FINANCIAL OFFICER
AND DIRECTOR

By: /sl JANET K. COOPER

Janet K. Cooper
VICE PRESIDENT--FINANCE AND CONTROLLER AND
DIRECTOR



SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) __

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION
(EXACT NAME OF TRUSTEE AS SPECIFIED IN ITS CHARTER)

A NATIONAL BANKING ASSOCIATION 31-0838515
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U S WEST COMMUNICATIONS, INC.
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COLORADO 84-0273800
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1801 CALIFORNIA STREET
DENVER, COLORADO 80202
(ADDRESS OF PRINCIPAL EXECUTIVE OFFICES) (ZIP CODE)

DEBT SECURITIES
(TITLE OF INDENTURE SECURITIES



ITEM 1. GENERAL INFORMATION. FURNISH THE FOLLOWING INFORMATION AS TO THE TRUSTEE:
(a) NAME AND ADDRESS OF EACH EXAMINING OR SUPERVISIG AUTHORITY TO WHICH IT IS SUBJECT.

Comptroller of Currency, Washington, D.C.; Fed&aposit Insurance Corporation, Washington, D.Ce Bbard of Governors of the
Federal Reserve System, Washington D.C.

(b) WHETHER IT IS AUTHORIZED TO EXERCISE CORPORATERUST POWERS.
The trustee is authorized to exercise corporatt frowers.

ITEM 2. AFFILIATIONS WITH THE OBLIGOR. IF THE OBLIG = OR IS AN AFFILIATE OF THE TRUSTEE, DESCRIBE EACH
SUCH AFFILIATION.

No such affiliation exists with the trustee.
ITEM 16. LIST OF EXHIBITS. LIST BELOW ALL EXHIBITS FILED AS A PART OF THIS STATEMENT OF ELIGIBILITY.
1. A copy of the articles of association of thestae now in effect.
2. A copy of the certificate of authority of theistee to commence business.
3. A copy of the authorization of the trustee tereise corporate trust powers.
4. A copy of the existing by-laws of the trustee.
5. Not Applicable.

6. The consent of the trustee required by Secttirfl§ of the Act



7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésehits supervising or examining author
8. Not Applicable.

9. Not Applicable.

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Bank Onst Tdampany, National Association, a
national banking association organized and existimger the laws of the United States of America, didly caused this Statement of

Eligibility to be signed on its behalf by the unsigned, thereunto duly authorized, all in the @itfChicago and State of Illinois, on the 6th
day of March, 2000.

BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION,
TRUSTEE

BY /s/ STEVEN M WAGNER

STEVEN M WAGNER
DI RECTOR



EXHIBIT 1

A COPY OF THE ARTICLES OF ASSOCIATION OF THE
TRUSTEE NOW IN EFFECT

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

FIRST. The title of this Association shall be BANDNE TRUST COMPANY, National Association.
SECOND. The main office of the Association shaliméhe City of Columbus, County of Franklin, StafeOhio.

The business of the Association will be limitedhe fiduciary powers and the support of activitiesdental to the exercise of those powers.
The Association will not expand or alter its buss®eyond that stated in this article without thermpproval of the Comptroller of the
Currency.

THIRD. The Board of Directors of this Associatidmai consist of not less than five nor more thaanty{ive persons, the exact number tc
fixed and determined from time to time by resolntaf a majority of the full Board of Directors oy besolution of a majority of the
shareholders at any annual or special meetingdhdtach director shall own common or preferredlstaf the Association, or of a holding
company owning the Association, with an aggregate fair market or equity value of not less thar0®0, as of either (i) the date of
purchase, (ii) the date the person became a diremtéii) the date of that person's most recdetton to the Board of Directors, whichever is
more recent. Any combination of common or prefestatk of the Association or holding company maybed.

Any vacancy in the Board of Directors may be fillgdaction of a majority of the remaining directbetween meetings of shareholders. The
Board of Directors may not increase the numbelireictbrs between meetings of shareholders to a pumbich: (1) exceeds by more than
two the number of directors last elected by shddshie where the number was 15 or less; or

(2) exceeds by more than four the number of diredtst elected by shareholders where the numbeil&ar more, but in no event shall the
number of directors exceed 25.

Terms of directors, including directors selecteflitvacancies, shall expire at the next regulaating of shareholders at which directors are
elected, unless the directors resign or are remétroed office.

Despite the expiration of a director's term, threctior shall continue to serve until his or hercassor is elected and qualifies or until there
decrease in the number of directors and his opbsition is eliminatec



Honorary or advisory members of the Board of Dimextwithout voting power or power of final decisim matters concerning the business
of the Association, may be appointed by resolutiba majority of the full Board of Directors, or bgsolution of shareholders at any annual
or special meeting. Honorary or advisory direcsirall not be counted to determine the number efctlirs of the Association or the presence
of a quorum in connection with any board actiorg ahall not be required to own qualifying shares.

FOURTH. There shall be an annual meeting of theetrdders to elect directors and transact whatetler business may be brought before
the meeting. It shall be held at the main officey other convenient place the Board of Direcitoay designate, on the day of each year
specified therefor in the Bylaws or, if that daljifan a legal holiday in the state in which thesdaation is located, on the next following
banking day. If no election is held on the day dix®# in the event of a legal holiday on the follagibanking day, an election may be held on
any subsequent day within 60 days of the day filete designated by the Board of Directors ahéfdirectors fail to fix the day, by
shareholders representing two-thirds of the shaseed and outstanding. In all cases at least {1 aldvance notice of the meeting shall be
given to the shareholders by first class mail.

In all elections of directors, the number of vot@agh common shareholder may cast will be deternmbgedultiplying the number of shares
such shareholder owns by the number of directobetelected. Those votes may be cumulated andarassingle candidate or may be
distributed among two or more candidates in themaaselected by the shareholder. On all other gquessteach common shareholder shall be
entitled to one vote for each share of stock hgldurh shareholder. If the issuance of preferrecksivith voting rights has been authorized
by a vote of shareholders owning a majority of¢bhenmon stock of the association, preferred shadensiwill have cumulative voting rights
and will be included within the same class as comstwareholders, for purposes of elections of dirsct

A director may resign at any time by deliveringtéem notice to the Board of Directors, its chaigmer, or to the Association, which
resignation shall be effective when the noticegkvered unless the notice specifies a later affeaate.

A director may be removed by shareholders at ainteealled to remove him or her, when notice ofieeting stating that the purpose or
one of the purposes is to remove him or her isigeml; if there is a failure to fulfill one of théfiamative requirements for qualification, or f
cause, provided, however, that a director may eaemoved if the number of votes sufficient to elém or her under cumulative voting is
voted against his or her removal.

FIFTH. The authorized amount of capital stock @ thssociation shall be eighty thousand share®ofraon stock of the par value of ten
dollars ($10.00) each; but said capital stock maynbreased or decreased from time to time, acegrai the provisions of the laws of the
United States.

No holder of shares of the capital stock of anglaf the Association shall have any preemptiviereferential right of subscription to a
shares of any class of stock of the Associatiorethdr now or hereafter authorized, or to any okibga convertible into stock of the
Association, issued or sold, nor any right of suipsion to any thereof other than such, if anyttesBoard of Directors, in its discretion, may
from time to time



determine and at such price as the Board of Direetay from time to time fix. Unless otherwise dfied in the Articles of Association or
required by law, (1) all matters requiring shareleolaction, including amendments to the Article&s$ociation, must be approved by
shareholders owning a majority voting interestia dutstanding voting stock, and (2) each sharehaldall be entitled to one vote per share.

Unless otherwise specified in the Articles of Asation or required by law, all shares of votingctshall be voted together as a class on any
matters requiring shareholder approval. If a prepdasmendment would affect two or more classesre@gssim the same or a substantially
similar way, all the classes or series so affentedt vote together as a single voting group orptbposed amendment.

Shares of the same class or series may be isswedidsgend on a pro rata basis and without comatd®. Shares of another class or series
may be issued as share dividends in respect @fsa olr series of stock if approved by a majoritthefvotes entitled to be cast by the class or
series to be issued unless there are no outstasdargs of the class or series to be issued. Uotkseswise provided by the Board of
Directors, the record date for determining sharéérs entitled to a share dividend shall be the dtegdBoard of Directors authorizes the share
dividend.

Unless otherwise provided in the Bylaws, the redatd for determining shareholders entitled toaeotif and to vote at any meeting is the
close of business on the day before the first eaanailed or otherwise sent to the shareholgeosjded that in no event may a record date
be more than 70 days before the meeting.

If a shareholder is entitled to fractional sharesspant to preemptive rights, a stock dividend setidation or merger, reverse stock split or
otherwise, the Association may: (a) issue fractishares or; (b) in lieu of the issuance of fratéibshares, issue script or warrants entitling
the holder to receive a full share upon surrendegimough script or warrants to equal a full sh@rkif there is an established and active
market in the Association's stock, make reasorafsngements to provide the shareholder with appity to realize a fair price through
sale of the fraction, or purchase of the additidreadtion required for a full share; (d) remit tbesh equivalent of the fraction to the
shareholder; or (e) sell full shares representihthe fractions at public auction or to the highleisider after having solicited and received
sealed bids from at least three licensed stockevspland distribute the proceeds pro rata to sbitets who otherwise would be entitled to
the fractional shares. The holder of a fractiohalrs is entitled to exercise the rights for shaladro including the right to vote, to receive
dividends, and to participate in the assets ofAtbsociation upon liquidation, in proportion to tinactional interest. The holder of script or
warrants is not entitled to any of these rightsaslthe script or warrants explicitly provide facks rights. The script or warrants may be
subject to such additional conditions as: (1) thatscript or warrants will become void if not eaolged for full shares before a specified date;
and (2) that the shares for which the script orarss are exchangeable may be sold at the optitreckssociation and the proceeds paid to
scriptholders



The Association, at any time and from time to timay authorize and issue debt obligations, whethant subordinated, without the
approval of the shareholders. Obligations clag$iie debt, whether or not subordinated, which neaigéued by the Association without the
approval of shareholders, do not carry voting gt any issue, including an increase or decreagiaggregate number of the securitie!
the exchange or reclassification of all or pars@€urities into securities of another class oreseri

SIXTH. The Board of Directors shall appoint ondtefmembers president of this Association, andaftiess members chairperson of the bc
and shall have the power to appoint one or more piesidents, a secretary who shall keep minutdseadirectors' and shareholders' meel
and be responsible for authenticating the recofdlseoAssociation, and such other officers and eyges as may be required to transact the
business of this Association. A duly appointeda&fimay appoint one or more officers or assistéittaws if authorized by the Board of
Directors in accordance with the Bylaws. The Baafr®irectors shall have the power to:

(1) Define the duties of the officers, employees] agents of the Association.
(2) Delegate the performance of its duties, butthetresponsibility for its duties, to the officeesnployees, and agents of the Association.

(3) Fix the compensation and enter into employneentracts with its officers and employees uponarable terms and conditions consistent
with applicable law.

(4) Dismiss officers and employees.
(5) Require bonds from officers and employees arfiktthe penalty thereof.
(6) Ratify written policies authorized by the Asmdion's management or committees of the board.

(7) Regulate the manner in which any increase oredese of the capital of the Association shall laglen provided that nothing herein shall
restrict the power of shareholders to increasesorahse the capital of the association in accosdaith law, and nothing shall raise or lower
from two-thirds the percentage for shareholder epgirto increase or reduce the capital.

(8) Manage and administer the business and aff&itse Association.

(9) Adopt initial Bylaws, not inconsistent with laov the Articles of Association, for managing thesimess and regulating the affairs of the
Association.

(10) Amend or repeal Bylaws, except to the exteat the Articles of Association reserve this powewhole or in part to shareholders.
(11) Make contracts.

(12) Generally perform all acts that are legalddoard of Directors to perforr



SEVENTH. The Board of Directors shall have the poteechange the location of the main office of tAisociation to any other place within
the limits of the City of Columbus, State of Ohidgthout the approval of the shareholders; and dtalk the power to change the location of
the main office of this Association to any otheaiqe outside the limits of the City of Columbus,t&taf Ohio, but not more than thirty miles
beyond such limits, with the affirmative vote ofstholders owning two-thirds of the stock of thes@dation, subject to receipt of a
certificate of approval from the Comptroller of tBearrency. The Board of Directors shall have theguoto establish or change the locatiol
any branch or branches of the Association to ahgrdbcation permitted under applicable law withthé approval of the shareholders,
subject to approval by the Office of the Comptnotiéthe Currency. The Board of Directors shall ééve power to establish or change the
location of any nonbranch office or facility of thasociation without the approval of the sharehade

EIGHTH. The corporate existence of this Associasball continue until termination according to the's of the United States.

NINTH. The Board of Directors of this Associatiar,any shareholders owning, in the aggregate,asstthan 20 percent of the stock of
Association, may call a special meeting of shamdsl at any time. Unless otherwise provided byBylaws or the laws of the United States,
or waived by shareholders, a notice of the tima¢g| and purpose of every annual and special ngeettithe shareholders shall be given by
first-class mail, postage prepaid, mailed at l&@stand no more than 60, days prior to the datbefmeeting to each shareholder of record at
his/her address as shown upon the books of thiscletfon. Unless otherwise provided by the Bylaarsy action requiring approval of
shareholders must be effected at a duly calledarorspecial meeting.

TENTH. The Association shall provide indemnificatias set forth below:

Every person who is or was a Director, officer mpéoyee of the Association or of any other corporatvhich he served as a Director, offi

or employee at the request of the Association asgbdis regularly assigned duties may be inderadiby the Association in accordance v
the provisions of this Article against all liabyli{iincluding, without limitation, judgments, finggsenalties, and settlements) and all reasonable
expenses (including, without limitation, attornefg®s and investigative expenses) that may beriedwr paid by him in connection with any
claim, action, suit or proceeding, whether civiiinal or administrative (all referred to hereafie this Article as "Claims") or in connection
with any appeal relating thereto in which he magdme involved as a party or otherwise or with whHiehmay be threatened by reason of his
being or having been a Director, officer or empkopé the Association or such other corporatiorhyoreason of any action taken or omitted
by him in his capacity as such Director, officereonployee, whether or not he continues to be stuttieaime such liability or expenses are
incurred; PROVIDED that nothing contained in thigiéle shall be construed to permit indemnificatafrany such person who is adjudged
guilty of, or liable for, willful misconduct, groggeglect of duty or criminal acts, unless, at theetsuch indemnification is sought, such
indemnification in such instance is permissibleemapplicable law and regulations, including pui®@ rulings of the Comptroller of the
Currency or other appropria



supervisory or regulatory authority; and PROVIDEDHTHER that there shall be no indemnification ofdgtors, officers, or employees
against expenses, penalties, or other paymenter@ttin an administrative proceeding or actionifattd by an appropriate regulatory age
which proceeding or action results in a final ordssessing civil money penalties or requiring aféitive action by an individual or
individuals in the form of payments to the Assadociat

Every person who may be indemnified under the gions of this Article and who has been wholly sgsé& on the merits with respect to
any Claim shall be entitled to indemnification dsight. Except as provided in the preceding seceeany indemnification under this Article
shall be at the sole discretion of the Board oEBtiors and shall be made only if the Board of Daoecor the Executive Committee acting |
guorum consisting of Directors who are not partiesuch Claim shall find or if independent legaliesel (who may be the regular counsel of
the Association) selected by the Board of DirectarExecutive Committee whether or not a disintergjuorum exists shall render their
opinion that in view of all of the circumstancesitsurrounding the Claim, such indemnificationgsitable and in the best interests of the
Association. Among the circumstances to be takendonsideration in arriving at such a finding pirgon is the existence or non-existence
of a contract of insurance or indemnity under wtiteh Association would be wholly or partially reimsed for such indemnification, but the
existence or non-existence of such insurance isheosole circumstance to be considered nor dhadl wholly determinative of whether such
indemnification shall be made. In addition to s€ioding or opinion, no indemnification under thistisle shall be made unless the Board of
Directors or the Executive Committee acting by argm consisting of Directors who are not partiesuoh Claim shall find or if independent
legal counsel (who may be the regular counsel®ftbsociation) selected by the Board of DirectarExecutive Committee whether or not a
disinterested quorum exists shall render theiriopithat the Directors, officer or employee actedood faith in what he reasonably believed
to be the best interests of the Association or sitlelr corporation and further in the case of amyioal action or proceeding, that the
Director, officer or employee reasonably believesidonduct to be lawful. Determination of any Cldignjudgment adverse to a Director,
officer or employee by settlement with or withowduEt approval or conviction upon a plea of guiltyod NOLO CONTENDERE or its
equivalent shall not create a presumption thatradbr, officer or employee failed to meet the deads of conduct set forth in this Article.
Expenses incurred with respect to any Claim magdvanced by the Association prior to the final d&pon thereof upon receipt of an
undertaking satisfactory to the Association by mbehalf of the recipient to repay such amountasieis ultimately determined that he is
entitled to indemnification under this Article.

The rights of indemnification provided in this Adfé shall be in addition to any rights to which dbiyector, officer or employee may
otherwise be entitled by contract or as a mattéawf Every person who shall act as a Directoiiceffor employee of this Association shall
be conclusively presumed to be doing so in reliamma the right of indemnification provided forthms Article.



ELEVENTH. These Articles of Association may be aueh at any regular or special meeting of the slwddels by the affirmative vote of
the holders of a majority of the stock of this Agstion, unless the vote of the holders of a greateount of stock is required by law, and in
that case by the vote of the holders of such great@unt. The Association's Board of Directors megypose one or more amendments to the

Articles of Association for submission to the sladers.



EXHIBIT 2

A COPY OF THE CERTIFICATE OF AUTHORITY OF THE
TRUSTEE TO COMMENCE BUSINESS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associati€@glumbus, Ohio, (Charter No. 16235) is a NationahBEng Association formed under
the laws of the United States and is authorizeckthreder to transact the business of banking oddke of this Certificate.

IN TESTIMONY WHEREOF, | have hereunto subscribed mayne and caused my seal of office to be affixatiése presents at the Treas
Department in the City of Washington and DistritColumbia, this 15th day of September, 1999.

/sl John D. Hawke, Jr.

Conmptroller of the Currency



EXHIBIT 3

A COPY OF THE AUTHORIZATION OF THE TRUSTEE
TO EXERCISE CORPORATE TRUST POWERS

CERTIFICATE
I, John D. Hawke, Jr., Comptroller of the Currenty,hereby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq., as amended, 12 U.Se€Csdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering of all National Banking Associations.

2. "Bank One Trust Company, National Associatid@@glumbus, Ohio, (Charter No. 16235) was grantedeuthe hand and seal of the
Comptroller, the right to act in all fiduciary cajitées authorized under the provisions of the AoCongress approved September 28, 196.
Stat. 668, 12 U.S.C. 92a, and that the authorityranted remains in full force and effect on theed# this Certificate.

IN TESTIMONY WHEREOF, | have hereunto subscribed mayne and caused my seal of office to be affixatiése presents at the Treas
Department in the City of Washington and DistritColumbia, this 15th day of September, 1999.

/'s/ John D. Hawke, Jr.

Conptrol l er of the Currency



EXHIBIT 4
A COPY OF THE EXISTING BY-LAWS OF THE TRUSTEE

BANK ONE TRUST COMPANY, National Association
BY-LAWS

ARTICLE |
MEETINGS OF SHAREHOLDERS

SECTION 1.01. ANNUAL MEETING. The regular annual etieg of the shareholders of the Bank for the @eoof Directors and for the
transaction of such business as may properly cafadthe meeting shall be held at its main offaregther convenient place duly authori

by the Board of Directors, on the same day uporclwhny regular or special Board meeting is helchfemd including the first Monday of
January to, and including, the fourth Monday of fe@ly of each year, or on the next succeeding banttay, if the day fixed falls on a legal
holiday. If from any cause, an election of Direst@ not made on the day fixed for the regular mgadf the shareholders or, in the event of a
legal holiday, on the next succeeding banking tfayyBoard of Directors shall order the electiobécheld on some subsequent day, as soon
thereafter as practicable, according to the promisiof law; and notice thereof shall be given mtanner herein provided for the annual
meeting. Notice of such annual meeting shall bemivy or under the direction of the Secretary ushsther officer as may be designated by
the Chief Executive Officer, by firstlass mail, postage prepaid, to all shareholdersauird of the Bank at their respective addressahiaw!
upon the books of the Bank mailed not less thardésts prior to the date fixed for such meeting.

SECTION 1.02. SPECIAL MEETINGS. A special meetirfghe shareholders of the Bank may be called attiamg by the Board of Directa

or by any three or more shareholders owning, iratigregate, not less than ten percent of the stbitle Bank. Notice of any special meeting
of the shareholders called by the Board of Dirextetating the time, place and purpose of the mgeshall be given by or under the direction
of the Secretary, or such other officer as is desdied by the Chief Executive Officer, by fidass mail, postage prepaid, to all shareholde
record of the Bank at their respective addresssb@sn upon the books of the Bank mailed not lleas ten days prior to the date fixed for
such meeting. Any special meeting of shareholdeai be conducted and its proceedings recordeldemtanner prescribed in these By-Laws
for annual meetings of shareholde



SECTION 1.03. SECRETARY OF MEETING OF SHAREHOLDER®e Board of Directors may designate a persorettine secretary of

the meeting of shareholders. In the absence oésiding officer, as designated by these By-LawsBbard of Directors may designate a
person to act as the presiding officer. In the etles Board of Directors fails to designate a persopreside at a meeting of shareholders and
a secretary of such meeting, the shareholdersmireseepresented shall elect a person to presidegerson to serve as secretary of the
meeting. The secretary of the meeting of sharehslsleall cause the returns made by the judgesofieh and other proceedings to be
recorded in the minute books of the Bank. The piagiofficer shall notify the Directors-elect ofetin election and to meet forthwith for the
organization of the new Board of Directors. The m@s of the meeting shall be signed by the pregidificer and the secretary designatec
the meeting.

SECTION 1.04. JUDGES OF ELECTION. The Board of Bicgs may appoint as many as three shareholdées jiedges of the election,

who shall hold and conduct the same, and who sifédl; the election has been held, notify, in wgtover their signatures, the secretary o
meeting of shareholders of the result thereof aachmes of the Directors elected; provided, howekat upon failure for any reason of any
judge or judges of election, so appointed by the®ors, to serve, the presiding officer of the timgeshall appoint other shareholders or tl
proxies to fill the vacancies. The judges of elattiat the request of the chairman of the meesihgll act as tellers of any other vote by ballot
taken at such meeting, and shall notify, in writtngr their signature, the secretary of the Bodidicectors of the result thereof.

SECTION 1.05. PROXIES. In all elections of Directpeach shareholder of record, who is qualifiedote under the provisions of Federal
Law, shall have the right to vote the number ofreb@f record in such shareholder's name for aympearsons as there are Directors to be
elected, or to cumulate such shares as providdeegral Law. In deciding all other questions attings of shareholders, each shareholder
shall be entitled to one vote on each share okstbcecord in such shareholder's name. Shareholday vote by proxy duly authorized in
writing. All proxies used at the annual meetinglisba secured for that meeting only, or any adjouent thereof, and shall be dated, if not
dated by the shareholder, as of the date of thepethereof. No officer or employee of this Bankyract as proxy.

SECTION 1.06. QUORUM. Holders of record of a méajodf the shares of the capital stock of the Baatigible to be voted, present either in
person or by proxy, shall constitute a quorum fier transaction of business at any meeting of sbiters, but shareholders present at any
meeting and constituting less than a quorum mathowt further notice, adjourn the meeting from titndime until a quorum is obtained. A
majority of the votes cast shall decide every qaastr matter submitted to the shareholders atraegting, unless otherwise provided by law
or by the Articles of Association.

ARTICLE II
DIRECTORS

SECTION 2.01. QUALIFICATIONS. Each Director shalive the qualifications prescribed by law. No persiected as a Director may
exercise any of the powers of office until suchedior has taken the oath of such office.

SECTION 2.02. VACANCIES. Directors of the Bank dHadld office for one year or until their successare elected and qualified. Any
vacancy in the Board shall be filled



appointment of the remaining Directors, and anyeE&lior so appointed shall hold office until the nebetction.

SECTION 2.03. ORGANIZATION MEETING. The Directorteeted by the shareholders shall meet for orgapizatf the new Board of
Directors at the time and place fixed by the priegidfficer of the annual meeting. If at the tinmeefl for such meeting there is no quorum
present, the Directors in attendance may adjowm fime to time until a quorum is obtained. A majoof the number of Directors elected
the shareholders shall constitute a quorum fotrdmesaction of business.

SECTION 2.04. REGULAR MEETINGS. The regular meesirg the Board of Directors shall be held at suatedtime and place as the
Board may previously designate, or should the Béaitdo so designate, at such date, time and pdaabe Chairman of the Board, Chief
Executive Officer, or President may fix. Wheneveuarum is not present, the Directors in attendahed! adjourn the meeting to a time not
later than the date fixed by the By-Laws for thgtreeicceeding regular meeting of the Board. Membeétise Board of Directors may
participate in such meetings through use of confegdelephone or similar communications equipmsmtong as all members participating
such meetings can hear one another.

SECTION 2.05. SPECIAL MEETINGS. Special meetingshaf Board of Directors shall be held at the chthe Chairman of the Board,
Chief Executive Officer, or President, or at thquest of two or more Directors. Any special meetimagy be held at such place and at such
time as may be fixed in the call. Written or oratine shall be given to each Director not latenttie day next preceding the day on whict
special meeting is to be held, which notice mayha/ed in writing. The presence of a Director ay ameeting of the Board of Directors shall
be deemed a waiver of notice thereof by such DiredWhenever a quorum is not present, the Diredtoastendance shall adjourn the special
meeting from day to day until a quorum is obtaifddmbers of the Board of Directors may particigateuch meetings through use of
conference telephone or similar communicationspgent, so long as all members participating in suektings can hear one another.

SECTION 2.06. QUORUM. A majority of the Directorsadl constitute a quorum at any meeting, exceptgtaerwise provided by law; but
a lesser number may adjourn any meeting, from twrtgme, and the meeting may be held, as adjourn@Hout further notice. When,
however, less than a quorum as herein definedatdefist one-third and not less than two of tha@iged number of Directors are present at
a meeting of the Directors, business of the Bank beatransacted and matters before the Board apgrovdisapproved by the unanimous
vote of the Directors present.

SECTION 2.07. COMPENSATION. Each member of the BazrDirectors shall receive such fees for attewdaat Board and Board
committee meetings and such fees for service agegtDr, irrespective of meeting attendance, asftione to time are fixed by resolution of
the Board; provided, however, that payment hereusigiall not be made to a Director for meetingsnattel and/or Board service which are
not for the Bank's sol



benefit and which are concurrent and duplicativéawieetings attended or Board service for an afélof the Bank for which the Director
receives payment; and provided further that feesureler shall not be paid in the case of any Dareictthe regular employment of the Bank
or of one of its affiliates. Each member of the BRbaf Directors, whether or not such Director ighe regular employment of the Bank or of
one of its affiliates, shall be reimbursed for gb@xpenses incident to attendance at Board andiBmenmittee meetings.

SECTION 2.08. EXECUTIVE COMMITTEE. There may betargling committee of the Board of Directors knowsrtlze Executive
Committee which shall possess and exercise, wreeBdard is not in session, all the powers of tharBdahat may lawfully be delegated. The
Executive Committee shall consist of at least tflBeard members, one of whom shall be the ChairnidimeoBoard, Chief Executive Officer
or the President. The other members of the Exez@dmmittee shall be appointed by the Chairmah@Board, the Chief Executive Offic
or the President, with the approval of the Boandl who shall continue as members of the Executive@ittee until their successors are
appointed, provided, however, that any member@ftkecutive Committee may be removed by the Bopath @ majority vote thereof at any
regular or special meeting of the Board. The ChairnChief Executive Officer, or President shalldihy vacancy in the Executive Commit
by the appointment of another Director, subjedhtapproval of the Board of Directors. The Exaeittommittee shall meet at the call of
Chairman, Chief Executive Officer, or Presidenainy two members thereof at such time or times dackpas may be designated. In the e
of the absence of any member or members of theuixecCommittee, the presiding member may appomeaber or members of the Boi
to fill the place or places of such absent membenembers to serve during such absence. Two mernb#re Executive Committee shall
constitute a quorum. When neither the ChairmameBoard, the Chief Executive Officer, nor Prestdee present, the Executive Commil
shall appoint a presiding officer. The Executiven@aittee shall report its proceedings and the adt&en by it to the Board of Directors.

SECTION 2.09. OTHER COMMITTEES. The Board of Dimrst may appoint such special committees from tiortinte as are in its
judgment necessary in the interest of the B.

ARTICLE Il
OFFICERS, MANAGEMENT STAFF AND EMPLOYEES

SECTION 3.01. OFFICERS AND MANAGEMENT STAFF. (a) &executive officers of the Bank shall include aiihan of the Board,
Chief Executive Officer, President, Chief Finanedficer, Secretary, Security Officer, and may ud# one or more Senior Managing
Directors or Managing Directors. The Chairman & Board, Chief Executive Officer, President, angiSeManaging Director, any
Managing Director, Chief Financial Officer, Secrgtaand Security Officer shall be elected by theib The Chairman of the Board, Chief
Executive Officer, and the President shall be ekktly the Board from their own number. Such ofcas the Board shall elect from their ¢
number shall hold office from the date of theirctilen as officers until the organization meetingtef Board of Directors following the next
annual meeting of shareholders, provided, howehat,such officers may be relieved of their dutieany time by action of the Board of
Directors, in which event all the powers incidemtheir office shall immediately terminate. The €hean of the Board, Chief Executive
Officer, or the President shall preside at all imggst of shareholders and meetings of the Boardimcibrs.



(b) The management staff of the Bank shall incloffieers elected by the Board, officers appointgdhe Chairman of the Board, the Chief
Executive Officer, the President, any Senior Mangddirector, any Managing Director, the Chief Fio@h Officer, and such other persons in
the employment of the Bank who, pursuant to autlation by a duly authorized officer of the Bankifpem management functions and have
management responsibilities. Any two or more offiogay be held by the same person except that sompshall hold the office of Chairman
of the Board, Chief Executive Officer and/or Presiland at the same time also hold the office of&ary.

(c) Except as provided in the case of the electigdeos who are members of the Board, all officensl employees, whether elected or
appointed, shall hold office at the pleasure ofBbard. Except as otherwise limited by law or thBgd_aws, the Board assigns to the
Chairman of the Board, the Chief Executive Offidag President, any Senior Managing Director, amnadjing Director, the Chief Financial
Officer, and/or each of their respective desigribesauthority to control all personnel, includingaed and appointed officers and employees
of the Bank, to employ or direct the employmenswth officers and employees as he or she may deeessary, including the fixing of
salaries and the dismissal of such officers and@yeps at pleasure, and to define and prescribduties and responsibilities of all officers
and employees of the Bank, subject to such futihmtations and directions as he or she may frametito time deem appropriate.

(d) The Chairman of the Board, the Chief Execu@fficer, the President, any Senior Managing Direcaoy Managing Director, the Chief
Financial Officer, and any other officer of the Bato the extent that such officer is authorizeaviiting by the Chairman of the Board, the
Chief Executive Officer, the President, any SeM@naging Director, any Managing Director, or thaeZlrinancial Officer may appoint
persons other than officers who are in employméttie@Bank to serve in management positions ammimection therewith, the appointing
officer may assign such title, salary, respongibgiand functions as are deemed appropriate,gedyhowever, that nothing contained herein
shall be construed as placing any limitation onatthority of the Chairman of the Board, the Cligécutive Officer, the President, any
Senior Managing Director, any Managing Directorttar Chief Financial Officer as provided in thislasther sections of these By-Laws.

(e) The Senior Managing Directors and the Managimgctors of the Bank shall have general and a@iwhority over the management of
business of the Bank, shall see that all orderg@salutions of the Board of Directors are cariigd effect, and shall do or cause to be done
all things necessary or proper to carry on theriass of the Bank in accordance with provisionsppliaable law and regulations. Each Se
Managing Director and Managing Director shall perfall duties incident to his or her office and Iswther and further duties, as may from
time to time be required by the Chief Executivei€#f, the President, the Board of Directors, orghareholders. The specification of
authority in these By-Laws wherever and to whomeranted shall not be construed to limit in any rmarthe general powers of delegation
granted to a Senior Managing Director or a Manadiirgctor in conducting the business of the Bankhie absence of a Senior Managing
Director or a Managing Director, such officer aslésignated by the Senior Managing Director oiMlamaging Director shall be vested with
all the powers and perform all the duties of thei@eManaging Director or the Managing Directordefined by these E-Laws.



(f) Each Managing Director who is assigned oversajtone or more trust service offices shall appaimanagement committee known as
Investment Management and Trust Committee congistirthe Managing Director of the trust serviceadé and at least three other members
who shall be capable and experienced officerseB#nk appointed from time to time by the Manadiigector and who shall continue as
members of the Investment Management and Trust Goesnuntil their successors are appointed, prakitiewever, that any member of the
Investment Management and Trust Committee mayeved by the Managing Director as provided in #rid other sections of these By-
Laws. The Managing Director shall fill any vacanaythe Investment Management and Trust Committeth®yappointment of another
capable and experienced officer of the Bank. Eaghdtment Management and Trust Committee shall ateztch date, time and place as the
Managing Director shall fix. In the event of thesahce of any member or members of the InvestmenalyEment and Trust Committee, the
Managing Director may, in his or her discretionpaipt another officer of the Bank to fill the plaseplaces of such absent member or
members to serve during such absence. A majorigach Investment Management and Trust Committdecghrestitute a quorum. Each
Investment Management and Trust Committee shaly caut the policies of the Bank, as adopted byBbard of Directors, which shall be
formulated and executed in accordance with Stadd-adleral Law, Regulations of the Comptroller & @urrency, and sound fiduciary
principles. In carrying out the policies of the Bapach Investment Management and Trust Commitberieby authorized to establish
management teams whose duties and responsibditekbe specifically set forth in the policiestioé Bank. Each such management team
shall report such proceedings and the actions tdiexeby to the Investment Management and Trustrlitiee. Each Managing Director st
then report such proceedings and the actions thlezaby to the Board of Directors.

SECTION 3.02. POWERS AND DUTIES OF MANAGEMENT STAHFursuant to the fiduciary powers granted to B@ak under the
provisions of Federal Law and Regulations of thenBwoller of the Currency, the Chairman of the Rhdhe Chief Executive Officer, the
President, the Senior Managing Directors, the MampBirectors, the Chief Financial Officer, and skewofficers so designated and authorized
by the Chairman of the Board, the Chief Executif&c@r, the President, the Senior Managing Diresttinie Managing Directors, or the Chief
Financial Officer are authorized for and on beloélthe Bank, and to the extent permitted by lawmgike loans and discounts; to purchase or
acquire drafts, notes, stocks, bonds, and otherisies for investment of funds held by the Bartkekecute and purchase acceptances; to
appoint, empower and direct all necessary agentatarneys; to sign and give any notice requiceble given; to demand payment and/or to
declare due for any default any debt or obligatiae or payable to the Bank upon demand or auttibtizbe declared due; to foreclose any
mortgages; to exercise any option, privilege octéa to forfeit, terminate, extend or renew argsie; to authorize and direct any proceedings
for the collection of any money or for the enforearhof any right or obligation; to adjust, setttelaompromise all claims of every kind and
description in favor of or against the Bank, andjitee receipts, releases and discharges thereftigrirow money and in connection therewith
to make, execute and deliver notes, bonds or etfidences of indebtedness; to pledge or hypotherstsecurities or any stocks, bonds,
notes or any property real or personal held or a@imethe Bank, or to rediscount any notes or otiidigations held or owned by the Bank,
whenever in his or her judgment it is reasonablyeseary for the operation of the Bank; and in fndhce of and in addition to the powers
hereinabove set forth to do all such acts andk®e & such proceedings as in his or her judgmentacessary and incidental to the operation
of the Bank.

SECTION 3.03. SECRETARY. The Secretary or suchrotfficers as may be designated by the Chief Exee@fficer shall have
supervision and control of the records of the B



and, subject to the direction of the Chief Execut®fficer, shall undertake other duties and fumdiasually performed by a corporate
secretary. Other officers may be designated byst#uretary as Assistant Secretary to perform thieslof the Secretary.

SECTION 3.04. EXECUTION OF DOCUMENTS. Any membertloé Bank's management staff or any employee oB#mk designated as
an officer on the Bank's payroll system is heretmparized for and on behalf of the Bank to seligis, lease, mortgage, transfer, deliver and
convey any real or personal property, includingsbaf stock, bonds, notes, certificates of indétéss (including the assignment and
redemption of registered United States obligati@ms) all other forms of intangible property nowhereafter owned by or standing in the
name of the Bank, or its nominee, or held by thekBas collateral security, or standing in the nafine Bank, or its nominee, in any
fiduciary capacity or in the name of any princif@m whom this Bank may now or hereafter be actindar a power of attorney or as agent,
and to execute and deliver such partial releases &my discharges or assignments of mortgagessaighanents or surrender of insurance
policies, deeds, contracts, assignments or oth@rpar documents as may be appropriate in theragtances now or hereafter held by the
Bank in its own name, in a fiduciary capacity, amed by any principal for whom this Bank may nowhereafter be acting under a power of
attorney or as agent; provided, however, that, wiesessary, the signature of any such personishalitested or witnessed in each case by
another officer of the Bank. Any member of the Bamkanagement staff or any employee of the Banigated as an officer on the Bank's
payroll system is hereby authorized for and on lefiahe Bank to execute any indemnity and fidebbnds, trust agreements, proxies or
other papers or documents of like or different ater necessary, desirable or incidental to theiappent of the Bank in any fiduciary
capacity, the conduct of its business in any fidoccapacity, or the conduct of its other bankingibess; to sign and issue checks, drafts,
orders for the payment of money and certificatedegfosit; to sign and endorse bills of exchangsigon and countersign foreign and dome
letters of credit, to receive and receipt for pagteef principal, interest, dividends, rents, faad payments of every kind and description
paid to the Bank, to sign receipts for money oeoftroperty acquired by or entrusted to the Bamiguarantee the genuineness of signatures
on assignments of stocks, bonds or other secyritiesgn certifications of checks, to endorse deliver checks, drafts, warrants, bills, notes,
certificates of deposit and acceptances in allfass transactions of the Bank; also to forecloga@ortgage, to execute and deliver receipts
for any money or property; also to sign stock fiegtes for and on behalf of this Bank as tranafgnt or registrar, and to authenticate bonds,
debentures, land or lease trust certificates ardtbrms of security issued pursuant to any indentunder which this Bank now or hereatfter is
acting as trustee or in any other fiduciary cayactd execute and deliver various forms of docum@ntagreements necessary to effectuate
certain investment strategies for various fiduciargustody customers of the Bank, including, withiamitation, exchange funds, options,
both listed and over-the-counter, commaodities trggdfutures trading, hedge funds, limited partnigshventure capital funds, swap or collar
transactions and other similar investment vehifdesvhich the Bank now or in the future may deerprapriate for investment of fiduciary
customers or in which n-fiduciary customers may direct investment by thalB



Without limitation on the foregoing, the Chief Exgiwe Officer, Chairman of the Board, or Presideinthe Bank shall have the authority fr
time to time to appoint officers of the Bank asé&/Rresident for the sole purpose of executing selear other documents incidental to the
conduct of the Bank's business in any fiduciaryac#ty where required by state law or the govermiagument. In addition, other persons in
the employment of the Bank or its affiliates mayalghorized by the Chief Executive Officer, Chaimud the Board, President, Senior
Managing Directors, Managing Directors, or Chiafaicial Officer to perform acts and to executedheuments described in the paragraph
above, subject, however, to such limitations antl@@mns as are contained in the authorizationgigesuch person.

SECTION 3.05. PERFORMANCE BOND. All officers and ployees of the Bank shall be bonded for the hoaedtfaithful performance of
their duties for such amount as may be prescrilyetido Board of Directors.

ARTICLE IV
STOCKS AND STOCK CERTIFICATES

SECTION 4.01. STOCK CERTIFICATES. The shares otlstof the Bank shall be evidenced by certificatéscv shall bear the signature of
the Chairman of the Board, the Chief Executive €&ffj or the President (which signature may be emghaprinted or impressed), and shal
signed manually by the Secretary, or any otheceffappointed by the Chief Executive Officer faattpurpose. In case any such officer who
has signed or whose facsimile signature has bemeglupon such certificate shall have ceased sudie officer before such certificate is
issued, it may be issued by the Bank with the sefiget as if such officer had not ceased to be stithe time of its issue. Each such
certificate shall bear the corporate seal of thekBahall recite on its face that stock represettieceby is transferable only upon the books of
the Bank when properly endorsed and shall recith sther information as is required by law and degappropriate by the Board. The
corporate seal may be facsimile engraved or printed

SECTION 4.02. STOCK ISSUE AND TRANSFER. The sharkstock of the Bank shall be transferable onlyruige stock transfer books

the Bank and, except as hereinafter provided,arsster shall be made or new certificates issuedpxgpon the surrender for cancellation of
the certificate or certificates previously issukdrefor. In the case of the loss, theft, or detisnof any certificate, a new certificate may be
issued in place of such certificate upon the furinig of an affidavit setting forth the circumstasad such loss, theft, or destruction and
indemnity satisfactory to the Chairman of the Bodéné Chief Executive Officer, or the Presidente Board of Directors or the Chairman of
the Board, Chief Executive Officer, or the Presidmay authorize the issuance of a new certifidagedfor without the furnishing of

indemnity. Stock transfer books, in which all trms of stock shall be recorded, shall be providéee stock transfer books may be closed for
a reasonable period and under such conditionseaBdhrd of Directors may



any time determine, for any meeting of shareholdaespayment of dividends or any other lawful msg In lieu of closing the transfer
books, the Board of Directors may, in its discnefifix a record date and hour constituting a reabtenperiod prior to the day designated for
the holding of any meeting of the shareholdererday appointed for the payment of any dividemdpoany other purpose at the time as of
which shareholders entitled to notice of and t@\attany such meeting or to receive such dividerid be treated as shareholders for such
other purpose shall be determined, and only sh&der®of record at such time shall be entitleddtiae of or to vote at such meeting or to
receive such dividends or to be treated as shatermfor such other purpose.

ARTICLE V
MISCELLANEOUS PROVISIONS

SECTION 5.01. SEAL. The seal of the Bank shall ibeutar in form with "SEAL" in the center, and thame "BANK ONE TRUST
COMPANY, National Association" located clockwiseand the upper half of the seal.

SECTION 5.02. MINUTE BOOK. The organization papefshis Bank, the Articles of Association, the metsi of judges of elections, the By-
Laws and any amendments thereto, the proceedirgisregular and special meetings of the sharehsldied of the Board of Directors, and
reports of the committees of the Board of Directdrall be recorded in the minute books of the Bdile minutes of each such meeting shall
be signed by the presiding officer and attestethbysecretary of the meeting.

SECTION 5.03. CORPORATE POWERS. The corporate en¢st of the Bank shall continue until terminateddnordance with the laws of
the United States. The purpose of the Bank shath lsarry on the general business of a commereiak irust department and to engage in
such activities as are necessary, incident, ote@hlo such business. The Articles of Associatibthe Bank shall not be amended, or any
other provision added elsewhere in the Articlesaexiing the powers of the Bank, without the prigorapal of the Comptroller of the
Currency.

SECTION 5.04. AMENDMENT OF BY-LAWS. The By-Laws mée amended, altered or repealed, at any regulgpemial meeting of the
Board of Directors, by a vote of a majority of theectors.
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EXHIBIT 6

THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

March 6, 2000

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

In connection with the qualification of an inderletween US WEST Communications, Inc., and Bard& Onst Company, National
Association, as Trustee, the undersigned, in aecmelwith Section 321(b) of the Trust Indenture #{c1939, as amended, hereby consents
that the reports of examinations of the undersignetie by Federal or State authorities authoriaedake such examinations, may be
furnished by such authorities to the Securities Bxchange Commission upon its request therefor.

Very truly yours,
BANK ONE TRUST COMPANY, NATIONAL ASSOCIATION

BY: /s/ STEVEN M WAGNER

STEVEN M WAGNER
DI RECTOR



EXHIBIT 7

Legal Title of Bank: Bank One Trust Company, N.A. Call Date: 12/31/99 State #: 391581 FFIEC 032
Address: 100 Broad Street Vendor ID: D Cert #: 21377 Page RC-1
City, State Zip:  Columbus, OH 43271 Transit #: 04400003

CONSOLIDATED REPORT OF CONDITION FOR INSURED COMMER CIAL AND STATE-CHARTERED SAVINGS BANKS
FOR DECEMBER 31, 1999

All schedules are to be reported in thousands léio Unless otherwise indicated, report the amouitstanding of the last business day of
the quarter.

SCHEDULE RC--BALANCE SHEET

DOLLAR AMOUNTS IN TH OUSANDS
RCON BILMILT HOU  C300
ASSETS
1. Cash and balances due from depository instituti ons (from Schedule RC-A): RCON
a. Noninterest-bearing balances and currency an dcoin(l)eeeeeeeennnnn. 0081 123,69 2 la
b. Interest-bearing balances(2)................. 0071 17,68 7 1.b
2. Securities
a. Held-to-maturity securities(from Schedule RC -B, column A)................ 1754 0 2.a
b. Available-for-sale securities (from Schedule RC-B, column D)............. 1773 5,86 0 2.b
3. Federal funds sold and securities purchased und er agreements to resell...... 1350 364,81 3 3.
4. Loans and lease financing receivables: RCON
a. Loans and leases, net of unearned income (fr om Schedule RC-C)............ 2122 58,02 0 4.a
b. LESS: Allowance for loan and lease losses... s 3123 1 0 4.b
c. LESS: Allocated transfer risk reserve....... L 3128 0 4.c
d. Loans and leases, net of unearned income, al lowance, and RCON
reserve (item 4.a minus 4.b and 4.c)........ 0 4.d
5. Trading assets (from Schedule RD-D)............ 0 5
6. Premises and fixed assets (including capitalize 7 6
7. Other real estate owned (from Schedule RC-M)... L 2150 0 7
8. Investments in unconsolidated subsidiaries and associated
companies (from Schedule RC-M).......cccccceee. s 2130 0 8.
9. Customers' liability to this bank on acceptance s outstanding................ 2155 0 9.
10. Intangible assets (from Schedule RC-M)......... 27,15 1 10.
11. Other assets (from Schedule RC-F).............. 141,75 9 11.
12. Total assets (sum of items 1 through 11)....... 761,51 9 12.

(1) Includes cash items in process of collectioth amposted debits.

(2) Includes time certificates of deposit not higldtrading.



Legal Title of Bank: Bank One Trust Company, N.A.

Address: 100 East Broad Street
City, State Zip: Columbus, OH 43271

SCHEDULE RC-CONTINUED

LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of column
Schedule RC-E, part 1).......ccccceeeueee.
(1) Noninterest-bearing(1)..................
(2) Interest-bearing..........cccccveeee....
b. In foreign offices, Edge and Agreement subsi
IBFs (from Schedule RC-E, part Il)..........
(1) Noninterest bearing....................
(2) Interest-bearing..........cccccveeee....

14. Federal funds purchased and securities sold und
15. a. Demand notes issued to the U.S. Treasury....
b. Trading Liabilities(from Sechedule RC-D)....

16. Other borrowed money:
a. With original maturity of one year or less..
b. With original maturity of more than one yea
c. With original maturity of more than three y
17. Not applicable
18. Bank's liability on acceptance executed and out
19. Subordinated notes and debentures..............
20. Other liabilities (from Schedule RC-G).........
21. Total liabilities (sum of items 13 through 20).
22. Not applicable
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus..
24, CommoON StOCK........ccvvvreiririieeiiineenen
25. Surplus (exclude all surplus related to preferr
26. a. Undivided profits and capital reserves......
b. Net unrealized holding gains (losses) on ava
c. Accumulated net gains (losses) on cash flow
27. Cumulative foreign currency translation adjustm
28. Total equity capital (sum of items 23 through 2
29. Total liabilities, limited-life preferred stock
capital (sum of items 21, 22, and 28)..........

Memorandum

To be reported only with the March Report of Coiodit

Call Date: 12/31/99  State #: 391581 F
Vendor ID: D Cert#: 21377 P
Transit #: 04400003

DOLLAR AMOUNTS IN TH

RCON
s A and C from
............................. 2200 589,84
............................. 6631 517,14
............................. 6636 72,70

er agreements to repurchase:. RCFD 2800
............................. RCON 2840
............................. RCFD 3548

RCON

2332

3200
2930 63,24
2948 653,09

3632 62,45

108,42

............................. 3300 761,51
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1. Indicate in the box at the right the numberhef statement below that best describes the mogtretransive level of auditing work

performed for the bank by independent Number eateanditors as of any date during 1996.......... REF24... N/A M.1.

1 = Independent audit of the bank conducted in e with generally accepted auditing standayds dertified public accounting firm

which submits a report on the bank

2 = Independent audit of the bank's parent holdomgpany conducted in accordance with generallymedeauditing standards by a certified

public accounting firm which submits a report oa ttonsolidated holding company (but not on the lsagarately)

3 = Directors' examination of the bank conducteddoordance with generally accepted auditing staisday a certified public accounting

firm (may be required by state chartering authprity

4 = Directors' examination of the bank performedther external auditors

(may be required by state chartering authority)

5 = Review of the bank's financial statements kigmeal auditors

6 = Compilation of the bank's financial statemént®&xternal auditors

7 = Other audit procedures (excluding tax prepanatvork)

8 = No external audit work



(1) Includes total demand deposits and nonintdyeating time and savings deposits.
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