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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
FROM TIMETO TIME AFTER THE EFFECTIVE DATE OF THE REGISTRATION STATEMENT.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interemvestment plans, please check the
following box. / /

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interesirastment plans, check the following
box. /X/

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXIMUM

TITLE OF EACH CLASS OF

SECURITIES TO BE REGISTERED

Debt Securities...........c......... $750,000,00

(1) Estimated solely for the purpose of calculat
exclusive of accrued interest, if any.

(2) Or an equivalent amount in another currency or
by reference to an index or, if the securi
discount, the approximate proceeds to the issu

AMOUNT T
BE REGISTE

o OFFERING PRICE AGGREGATE AMOUNT OF
RED PER UNIT OFFERING PRICE (1) RE GISTRATION FEE
0(2) 100% $750,000,000 $258,623

ing the registration fee and

currencies or as determined
ties are to be offered at a
er thereof.

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 AGJF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, AGNG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.






INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE



SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUSDATED SEPTEMBER 22, 1995

PROSPECTUS
$750,000,000
U SWEST COMMUNICATIONS, INC.

DEBT SECURITIES

U S WEST Communications, Inc. (the "Company") friime to time may offer its notes, debentures oepottebt securities (the "Debt
Securities"), in one or more series, up to an aggeeprincipal amount of $750,000,000.

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

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

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY ISA

CRIMINAL OFFENSE.

The date of this Prospectus is , 19



AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934 (Ewchange Act”) and in accordance
therewith files reports and other information wiitle Securities and Exchange Commission (the "Cosiam¥). Reports and other informati
concerning the Company can be inspected and capita@ public reference facilities maintained by @ommission at 450 Fifth Street, N.!
Washington, D.C. 20549, as well as the followingr@aission Regional Offices: at Seven World Tradet€eri3th Floor, New York, New
York 10048, and Citicorp Center, 500 West Madistre&, Suite 1400, Chicago, Illinois 60661. Copiar be obtained by mail at prescribed
rates. Requests should be directed to the Commisdfublic Reference Section, Room 1024, Judi¢¥aya, 450 Fifth Street, N.W.,
Washington, D.C. 20549. In addition, such repontd ather information concerning the Company cambpected at the offices of the New
York Stock Exchange, Inc., 20 Broad Street, Newkybdrew York 10005.

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

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

(1) Annual Report on Form 10-K for the year endet&nber 31, 1994.
(2) Quarterly Reports on Form 10-Q for the quaréerded March 31, 1995, and June 30, 1995.
(3) Current Reports on Form 8-K dated June 20, E9@bSeptember 14, 1995.

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

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

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PEBON TO WHOM A PROSPECTUS IS DELIVERED, UPON
WRITTEN OR ORAL REQUEST OF SUCH PERSON, A COPY ORYAOR ALL OF THE DOCUMENTS WHICH ARE
INCORPORATED BY REFERENCE HEREIN, OTHER THAN EXHIBS TO SUCH DOCUMENTS WHICH ARE NOT SPECIFICALLY
INCORPORATED BY REFERENCE THEREIN. REQUESTS SHOUBE DIRECTED TO THE TREASURER, ROOM 4910, U S WEST
COMMUNICATIONS, INC. 1801 CALIFORNIA STREET, DENVERCOLORADO 80202 (TELEPHONE

(303) 896-2355).

THE COMPANY

The Company is engaged in the business of provigigglated communications services in a 14-stafmnethat includes Arizona, Colorado,
Idaho, lowa, Minnesota, Montana, Nebraska, New k@xNorth Dakota, Oregon, South Dakota, Utah, Wagthin and Wyoming. Prior to i
divestiture by American Telephone and Telegraph amg ("AT&T") on January 1, 1984, the Company wassasociated company of the
Bell System and a wholly owned subsidiary of AT&n January 1, 1984, the Company became an inditaaity owned subsidiary of U S
WEST, Inc. ("U S WEST"), one of the seven regidmaltling companies formed by AT&T in connection wille court-ordered divestiture by
AT&T of certain portions of its 22 wholly owned ajpéing telephone companies. Also on January 1, 1@8dership of U S WEST passed
from AT&T directly to AT&T's shareholders.



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

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

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

USE OF PROCEEDS

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

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

RATIO OF EARNINGSTO FIXED CHARGES

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

S IX MONTHS ENDED
YEAR ENDED DECEMBER 31, JUNE 30,
1990 1991 1992 1993 1994 1 994 1995
Ratio of Earnings to Fixed Charges........ 4. 00 3.33 3.97 2.56 5.22 5.45 5.08

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

Accounting Standard No. 71 and the early extinguisht of debt. In addition, the 1993 ratio include®structuring charge of $880 million.
Excluding the restructuring charge, the ratio ohaays to fixed charges would have been 4.55. @8 Yatio is based on earnings before the
cumulative effect of a change in accounting prilegpelating to post-retirement and post-employniemefits. The 1991 ratio includes a
restructuring charge of $240 million. Excluding tlestructuring charge, the ratio of earnings tedixharges would have been 3.81.
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DESCRIPTION OF DEBT SECURITIES

The following description of the Debt Securitiesssferth certain general terms and provisions tactvlany Prospectus Supplement may
relate. The particular terms and provisions ofdties of Debt Securities offered by a Prospectip®ment and the extent to which such
general terms and provisions described below malydpereto, will be described in the Prospectugf@ment relating to such series of D
Securities.

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

GENERAL

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

Each series of Debt Securities will constitute ensed and unsubordinated indebtedness of the Congahwill rank on a parity with the
Company's other unsecured and unsubordinated ediedss.

Debt Securities of any series may be issued astezgd Debt Securities or bearer Debt Securitidg®tr as specified in the terms of the se
Unless otherwise indicated in the applicable ProggeSupplement, Debt Securities will be issuedeinominations of $1,000 and integral
multiples thereof and bearer Debt Securities vall Ine offered, sold, resold or delivered to U.Sspas in connection with their original
issuance. For purposes of this Prospectus, "UrSopémeans a citizen, national or resident ofUhéed States, a corporation, partnership or
other entity created or organized in or under #veslof the United States or any political subdosisihereof, or an estate or trust which is
subject to United States Federal income taxatigandess of its source of income.
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To the extent set forth in the Prospectus Supplénegnept in special circumstances set forth inltickenture, interest on bearer Debt
Securities will be payable only against presentasind surrender of the coupons for the interetlingents evidenced thereby as they mature
at a paying agency of the Company located outdideeoUnited States and its possessions. (Sect@B(®.) The Company will maintain st

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

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

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

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

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

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

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

Principal, premium, if any, and interest paymemtdebt Securities registered in the name of or bgld Depositary or its nominee will be
made to the Depositary or its nominee, as the wesebe, as the registered owner or the holdereoGlobal Security representing such Debt
Securities. Neither of the Company, the Trusteesémh Debt Securities, or any paying agent for $deht Securities will have any
responsibility or liability for any aspect of thecords relating to or payments made on accour¢méficial ownership interests in a Global
Security for such Debt Securities or for maintagnisupervising or reviewing any records relatinguoh beneficial ownership interests.
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The Company expects that the Depositary for Debuées of a series, upon receipt of any paymémptriocipal, premium or interest in
respect of a permanent Global Security, will cré@dinediately participants' accounts with paymentarmounts proportionate to their
respective beneficial interests in the principabant of such Global Security as shown on the recofguch Depositary. The Company also
expects that payments by participants to ownelgoéficial interests in such Global Security hélebtigh such participants, will be governed
by standing instructions and customary practicess aow the case with securities held for the antoof customers in bearer form or
registered in "street name", and will be the resgality of such participants.

If a Depositary for Debt Securities of a serieatiany time unwilling or unable to continue as d#faoy and a successor depositary is not
appointed by the Company within ninety days, then@any will issue Debt Securities of such seriedéfinitive form in exchange for the
Global Security or Securities representing the [Bsaturities of such series. In addition, the Corgpaay at any time and in its sole
discretion determine not to have any Debt Secsriifea series represented by one or more Globalriies and, in such event, will issue
Debt Securities of such series in definitive fommekchange for the Global Security or Securitiggasenting such Debt Securities. In any
such instance, an owner of a beneficial intereat @Global Security will be entitled to physical idtely in definitive form of Debt Securities of
the series represented by such Global Securityl @gpaincipal amount to such beneficial interestiao have such Debt Securities registered
in its name (if the Debt Securities of such sesiesissuable as Registered Securities). Debt Siesunf such series so issued in definitive
form will be issued as Registered Securities inod@nations, unless otherwise specified by the Campaf $1,000 and integral multiples of
$1,000 in excess thereof if the Debt Securitiesuch series are issuable as Registered Securities.

EXCHANGE OF SECURITIES

To the extent permitted by the terms of a serid3@ift Securities authorized to be issued in regidtéorm and bearer form, bearer Debt
Securities may be exchanged for an equal aggregatgpal amount of registered or bearer form D&bturities of the same series and date
of maturity in such authorized denominations as tmayequested upon surrender of the bearer DebtiBes with all unpaid coupons
relating thereto at an agency of the Company miaietbfor such purpose and upon fulfillment of @ier requirements of such agent.
(Section 2.08(b).) As of the date of this Prospgctemporary United States Treasury regulationsal@ermit exchanges of registered Debt
Securities for bearer Debt Securities and unlesk segulations are modified, the terms of a sefd3ebt Securities will not permit register
Debt Securities to be exchanged for bearer Dehirgies.

LIENSON ASSETS

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

AMENDMENT AND WAIVER

Subject to certain exceptions, the Indenture oiDibbt Securities may be amended or supplementéaeb@ompany and the Trustee with the
consent of the holders of a majority in principadaunt of the



outstanding Debt Securities of each series affdoyettie amendment or supplement (with each sedtsgras a class), or compliance with
any provision may be waived with the consent ofttblelers of a majority in principal amount of th&standing Debt Securities of each se
affected by such waiver (with each series voting akss). However, without the consent of eacht Beburityholder affected, an amendnr
or waiver may not (i) reduce the amount of DebtuBiies whose holders must consent to an amendaremaiver; (ii) change the rate of or
change the time for payment of interest on any B&uaturity; (i) change the principal of or charthe fixed maturity of any Debt Security;
(iv) waive a default in the payment of the prindipfor interest on any Debt Security; (v) make &gbt Security payable in money other
than that stated in the Debt Security; (vi) imghé right to receive payment on or with respeang Debt Security or institute suit for the
enforcement of any payment on or with respect joRebt Security; or (vii) make any change in thevisions of the Indenture concerning
waiver of existing defaults

(Section 6.04); (b) rights of holders to receivgmant (Section 6.07); or (c)

amendments and waivers with consent of holdergi(8e®.02(a), third sentence). (Section 9.02.) uenture may be amended or
supplemented without the consent of any Debt Sgthaider (i) to cure any ambiguity, defect or ins@tency in the Indenture or in the Debt
Securities of any series; (ii) to provide for ttesamption of all the obligations of the Companyenitie Debt Securities and any coupons
related thereto and the Indenture by any corparaticonnection with a merger, consolidation, tfansr lease of the Company's property
and assets substantially as an entirety, as prdvatan the Indenture; (iii) to provide for uncéidated Debt Securities in addition to or in
place of certificated Debt Securities; (iv) to maks change that does not adversely affect theésrighany Debt Securityholder; (v) to
provide for the issuance of and establish the fanghterms and conditions of a series of Debt Seesiior to establish the form of any
certifications required to be furnished pursuarthiterms of the Indenture or any series of Delou8ties; (vi) to add to rights of Debt
Securityholders; or (vii) to secure any Debt Samsias provided under "Liens on Assets" abovect{@e9.01.)

SUCCESSOR ENTITY

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

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

EVENTSOF DEFAULT

The following events are defined in the IndentwséBvents of Default" with respect to a series ebDSecurities: (i) default in the payment
of interest on any Debt Security of such serie®fbdays; (ii) default in the payment of the pripadiof any Debt Security of such series; (iii)
failure by the Company for 90 days after noticé toy the Trustee or the holders of at least 25%rincipal amount of all of the outstanding
Debt Securities of that series to comply with ahitoother agreements in the Debt Securities ohseries, in the Indenture or in any
supplemental indenture; and (iv) certain eventsasikruptcy or insolvency. (Section 6.01.) If an Bvef Default occurs with respect to the
Debt Securities of any series and is continuing,Tttustee or the holders of at least 25% in pradcinount of all of the outstanding Debt
Securities of that series, by notice as providetthénindenture, may declare the principal (ohd Debt Securities of that series are original
issue discount Debt Securities, such portion ofptfirecipal amount as may be specified in the tesfrthat series) of all the Debt Securities of
that series to be due and payable. Upon such déolay such principal (or, in the case of origiisaue discount Debt Securities, such
specified amount) shall be due and payable immelgliaiSection 6.02.)

Securityholders may not enforce the Indenture efkbt Securities, except as provided in the IndenfThe Trustee may require indemnity
satisfactory to it before it enforces the Indenturéhe Debt Securities. (Section 7.01(e).) Suliigcertain limitations, holders of a majority
principal amount of the Debt Securities of eacleseaffected (with each series voting as a class) direct the Trustee in its
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exercise of any trust power. (Section 6.05.) Thest@e may withhold from Debt Securityholders notitany continuing default (except a
default in payment of principal or interest) ifiétermines that withholding notice is in their netgts. (Section 7.05.)

CONCERNING THE TRUSTEE

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

GENERAL

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

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

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

The applicable Prospectus Supplement or pricingleapent thereto also will set forth certain otrents of the offering of the particular
series of Debt Securities to which such Prospestymplement relates, including any discounts, caicas or commissions allowed or
reallowed or paid by any underwriters to other eiesahind the securities exchanges, if any, on wdich series of Debt Securities will be
listed.

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

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

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

EXPERTS

The consolidated financial statements and condelitiinancial statement schedules included in thm@any's Annual Report on Form 10-K
for the year ended December 31, 1994 are incomdtatrein by reference in reliance on the repo@arpers & Lybrand, L.L.P.,
independent accountants, given upon the authdfitiyat firm as experts in accounting and auditing.

LEGAL OPINIONS
Certain legal matters relating to the Debt Seasitill be passed upon for the Company by Stephd@riiz, Senior Attorney of U S WEST.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Securities and Exchange Commission Filing Fee...... ... $ 258,623

Fees and Expense of Trustee.......ccccceevvcceees L 45,000*
Blue Sky Fees and EXPENnSes......ccccccevvvvvveeeeee s 15,000*
Printing and Engraving of Debt Securities........... L 5,000*
Printing and Distributing Registration Statement, P rospectus,
Distribution Agreement and Miscellaneous Material. ... 50,000*
Accountants' FEes.......cccvvvevvviievenncceee i, 25,000*
Legal Fees and EXPENSEeS.....ccccccvveveeeeeveneee s 30,000*
Miscellaneous........cccovvevviiiceiiiieeeeeee e, 7,500*
Total oo e $ 436,123*

*Estimated

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The registrant's Bylaws provide that the Comparafl shdemnify an indemnified representative agaarsf liability incurred in connection
with any proceeding in which the indemnified regrstive 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
Company determines, that his or her acts or onmissio

(i) were in breach of such person's duty of loy&dtghe Company or its shareholders, (ii) wereingood faith or involved intentional
misconduct or a knowing violation of law, or (if@sulted in receipt by such person of an improgesgnal benefit. The rights granted by this
Article shall not be deemed exclusive of any otiigits to which those seeking indemnification, ciimittion, or advancement of expenses
may be entitled under any statute, certificaterticlas of incorporation, agreement, contract alirance, vote of shareholders or disinterested
directors, or otherwise. The rights of indemnifioatand advancement of expenses provided by oteggursuant to the Bylaws shall
continue as to a person who has ceased to be emnified representative in respect of mattersragigirior to such time and shall inure to the
benefit of the heirs, executors, administrators, personal representatives of such a person.

The Directors and officers of the Company are cedday insurance policies indemnifying against éerfiabilities, including certain
liabilities arising under the Securities Act of B93vhich might be incurred by them in such capesitind against which they cannot be
indemnified by the Company.

Any underwriters referred to in Exhibit 1 to thegistration statement will agree to indemnify tagistrant's directors and its officers who
signed the registration statement against ceriaiilities which might arise under the Securitiag Af 1933 from information furnished to the
registrant by or on behalf of such underwriter.
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ITEM 16. EXHIBITS

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

(1-A) - Underwriting Agreement -- Bas ic Provisions, dated May 24, 1991 (Exhibit 1
to Form 8-K dated June 4, 199 1, File No. 1-3040).

(1-B.) -- Distribution Agreement dated as of April 20, 1992, among the Company,
Salomon Brothers Inc, Goldman , Sachs & Co., and Morgan Stanley & Co.
Incorporated. (Exhibit 1-B to Registration Statement No. 33-47086)

2) - Reorganization and Divestitur e Agreement dated as of November 1, 1983,
between American Telephone an d Telegraph Company, U S WEST, Inc. and
certain of their affiliated c ompanies, including, The Mountain States
Telephone and Telegraph Compa ny, Northwestern Bell Telephone Company,
Pacific Northwest Bell Teleph one Company and NewVector Communications,
Inc. (Exhibit 10(a) to Form 1 0-K for the year ended December 31, 1983.
File No. 1-3040).

(4-A.) - Indenture dated as of April 1 5, 1990, between the Registrant and First
National Bank of Chicago, Tru stee (Exhibit 4 to Registration Statement
No. 33-35809). The form or fo rms of Debt Securities with respect to each
particular series of Debt Sec urities registered hereunder may be filed as
an exhibit to a Current Repor t on Form 8-K and incorporated herein by
reference.

(4-B.) -- Form of First Supplemental In denture dated as of April 16, 1991 between
the Company and The First Nat ional Bank of Chicago, as Trustee (Exhibit
4a to Form 8-K dated April 16 , 1991, File No. 1-3040).

4-c) - Form of Medium-Term Note (Exh ibit 4c to Form 8-K dated April 16, 1991,
File No. 1-3040).

(4-D.) - Form of Medium-Term Note (Exh ibit 4 to Form SE filed on April 10, 1992).

(4-E.) -- Form of Medium-Term Note (Exh ibit 4-E to Registration Statement No.
33-49647)

(4-F.) - Form of Medium-Term Note (Exh ibit 4-F to Registration Statement No.
33-49647)

5. - Opinion of Stephen E. Brilz.

(12-A) - Computation of Ratio of Earni ngs to Fixed Charges (Exhibit 12 to Form
10-K for the year ended Decem ber 31, 1994. File No. 1-3040).

(12-B.) -- Computation of Ratio of Earni ngs to Fixed Charges (Exhibit 12 to Form
10-Q for the quarter ended Ju ne 30, 1995. File No. 1-3040).

23-A. - Consent of Independent Accoun tants.

23-B. - Consent of counsel is contain ed in opinion of counsel filed as Exhibit 5.

24. -- Powers of Attorney.

25. -- Statement of Eligibility of T rustee.

ITEM 17. UNDERTAKINGS

The undersigned registrant hereby undertakesftirgourposes of determining any liability under ®ecurities Act of 1933, each filing of the
registrant's annual report pursuant to Section)l@(&ection 15(d) of the Securities Exchange Ad934 (and, where applicable, each filing
of an employee benefit plan's annual report pursieaBection 15(d) of the Securities Exchange Adt384) that is incorporated by reference
in the registration statement shall be deemed ® m&w registration statement relating to the seesioffered therein, and the offering of s
securities at that time shall be deemed to berttialibona fide offering thereof.
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Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the provisions reféto in ltem 15 (other than the insurance policé#srred to therein), or otherwise, the
registrant has been advised that in the opinidh@fSecurities and Exchange Commission such indexatidn is against public policy as
expressed in the Act and is, therefore, unenfoteefinthe event that a claim for indemnificatiagainst such liabilities (other than the
payment by the registrant of expenses incurredhat lpy a director, officer or controlling persontbé registrant in the successful defense of
any action, suit or proceeding) is asserted ag#iestegistrant by such director, officer or colltng person in connection with the securities
being registered, the registrant will, unless i ¢ipinion of its counsel the matter has been seltyecontrolling precedent, submit to a coul
appropriate jurisdiction the question whether simcdemnification by it is against public policy agpeessed in the Act and will be governec
the final adjudication of such issue.

The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by sectid(a}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising 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 themiaton set forth in the registration
statement;

(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;

PROVIDED, HOWEVER, that the undertakings set fantiparagraphs (i) and

(il) above do not apply if the information requirtdbe included in a post-effective amendment logéhparagraphs is contained in periodic
reports filed by the registrant pursuant to sectiBror section 15(d) of the Securities Exchangeokdi934 that are incorporated by reference
in this registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial 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.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttes Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRIBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Securities Act sballdeemed to be part of this registration statémeof the time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecdimendment that contains a form of
prospectus shall be deemed to be a new registrst@d@ment relating to the securities offered thewnd the offering of such securities at
time shall be deemed to be the initial bona fideraig thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it meets all the
requirements for filing on Form S-3 and has dulysgal this registration statement or amendmenttthésdoe signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitenver, State of Colorado, on the 22nd dayegit&mber, 1995.

U SWEST COMMUNICATIONS, INC.

By /'s/ STEPHEN E. BRILZ

Stephen E. Brilz
ASSI STANT SECRETARY

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement or amendnterieto has been signed below by the
following persons in the capacities and on the @ratizated.

SOLOMON D. TRUJILLO*

Princ ipal Executive
Solomon D. Trujillo Offi cer; President
Princ ipal Financial
JAMES T. HELWIG* Offi cer; Vice President
and Chief Financial
James T. Helwig Offi cer
JOHN W. PUTNAM* Princ ipal Accounting
Offi cer; Vice President
John W. Putnam and Controller

SOLOMON D. TRUJILLO*

Direc tor
Solomon D. Trujillo
JAMES T. HELWIG*
Direc tor
James T. Helwig
JAMES T. ANDERSON*
Direc tor

James T. Anderson

*By /s STEPHEN E. BRILZ

Stephen E. Brilz, AS ATTORNEY-IN-FACT

September 22, 1995
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U SWEST, Inc.

Suite 480

7800 East Orchard Road
Englewood, Colorado 80111
(303) 793-6626

Stephen E. Brilz

Senior Attorney

September 22, 1995

U S WEST Communications, Inc.
1801 California Street
Denver, Colorado 80203

Re: Public Offering of Debt Securities
Gentlemen and L adies:

| have examined the Registration Statement on F3rfiled contemporaneously herewith (the "RegigtraStatement”) by U S WEST
Communications, Inc. (the "Registrant"), with thec8rities and Exchange Commission (the "Commisgion€onnection with the registrati
under the Securities Act of 1933, as amended, &b $%750,000,000 of debt securities (the "Debt 8ges"). | have examined the Registra
articles of incorporation and bylaws, as amendwelfarm of indenture by and between the RegistiadtThe First National Bank of Chica
as Trustee, under which any debt securities alpe fissued (the "Indenture"), and such other doctsneartificates and matters of fact as |
have deemed necessary for purposes of this opihamn.familiar with the proceedings taken and psgubto be taken by the Registrant in
connection with the proposed authorization, issuisale of the Debt Securities.

| am also familiar with the proposed opinion ofdégounsel qualified to practice in New York comiag the validity, legality, and binding
effect of any debt securities under New York lapom which opinion | will rely, at such time as D&w#curities are issued in connection with
the Registration Statement.

Based upon the foregoing, and in reliance theriéamy opinion that, subject to the receipt ofpeent for the Debt Securities and subject to
the terms of the Debt Securities being otherwissompliance with then applicable law, when the D&#turities have been duly authorized,
executed, authenticated, if necessary, and detiieraccordance with the terms of the applicabdé®elgions of the Board of Directors of the
Registrant, and any legally required consents,@@bs, authorizations, and other orders of the Caasion or any other judicial «



regulatory authorities to be obtained, and, toetktent applicable, the articles of incorporatiod dglaws of the registrant and the Indenture,
the Debt Securities will constitute legally isswadl binding obligations of the Registrant, exceptray be limited by bankruptcy, insolven
reorganization, moratorium, or similar laws affagticreditors' rights generally, and except thatrémedies of specific performance and
injunctive and other forms of equitable relief atbject to certain equitable defenses and to s@etion of the court before which any
proceeding therefor may by brought.

| hereby consent to the filing of this opinion @sexhibit to the Registration Statement, and IHertconsent to the use of my name under the
caption "Legal Opinions" in the Prospectus forméngart of the Registration Statement.

Very truly yours,

/sl Stephen E. Brilz

Stephen E. Brilz



CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrélggstration statement of U S WEST Communicatiéms, on Form S-3 of our report,
which includes an explanatory paragraph regardiegltscontinuance of accounting for operationsctoedance with Statement of Financial
Accounting Standards No. 71, "Accounting for théeEfs of Certain Types of Regulation," in 1993, anthange in the method of accounting
for postretirement benefits other than pensionsathdr postemployment benefits in 1992, dated Jgrni&, 1995, on our audits of the
consolidated financial statements and financiakstant schedule of U S WEST Communications, Inof&ecember 31, 1994 and 1993,
and for the three years ended December 31, 1998, 3&d 1992, which report is included in the ArdrReport on Form 10-K.

/sl Coopers & Lybrand L.L.P.

Denver, Col orado

Sept enber 22, 1995



POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, U S WEST Communications, Inc., a Coloradiporation (hereinafter referred to as the "Comgfjamproposes to file with the
Securities and Exchange Commission, under the giong of the Securities Act of 1933, as amend&kgistration Statement, including a

related prospectus (all effectively referred tdtes"Registration Statement") for the registratibrlebt securities of the Company (the "Debt
Securities"); 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 JAMES ~

ANDERSON, CHARLES J. BURDICK, BARBARA M. JAPHA, arBiTEPHEN E. BRILZ, and each of them, as attorney$iim and in his
name, place, and stead, and in each capacity métiEbmpany, to execute and file such Registrattate8ient, including the related
prospectus, and thereafter to execute and fileaamynded registration statement or statements aadded prospectus or prospectuses or
amendments or supplements to any of the foregbimgeby giving and granting to said attorneys follvpr and authority to do and perform
and every act and thing whatsoever requisite andssary to be done in and about the premiseslgstéubll intents and purposes, as he
might or could do if personally present at the ddimereof, hereby ratifying and confirming all tisaid attorneys may or shall lawfully do, or
cause to be done, by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned hasee this Power of Attorney this 22nd day of Seyiter, 1995.

/sl JOHN W PUTNAM

John W Put nam
Vice President and Controller



POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, U S WEST, Inc., a Colorado corporatiorréimeafter referred to as the "Company"), proposdd with the Securities and
Exchange Commission, under the provisions of theuftees Act of 1933, as amended, a Registratiae®tent, including a related
prospectus (all effectively referred to as the "Rigtion Statement”) for the registration of debturities of the Company (the "Debt
Securities"); and

WHEREAS, each of the undersigned is a Directohef@ompany;

NOW, THEREFORE, each of the undersigned constitatesappoints JAMES ~

ANDERSON, CHARLES J. BURDICK, BARBARA M. JAPHA, ar@iTEPHEN E. BRILZ, and each of them, as attorney$iim or her and
in his or her name, place, and stead, and in egighoity as a Director of the Company, to executefde such Registration Statement,
including the related prospectus, and thereaftexazute and file any amended registration statenrestatements and amended prospect
prospectuses or amendments or supplements to @hg &dregoing, hereby giving and granting to satdrneys full power and authority to
and perform all and every act and thing whatsoesguisite and necessary to be done in and aboprémises as fully, to all intents and
purposes, as he or she might or could do if petlgopesent at the doing thereof, hereby ratifyamgl confirming all that said attorneys may
or shall lawfully do, or cause to be done, by \@rhereof.

IN WITNESS WHEREOF, each of the undersigned haswee this Power of Attorney this 22nd day of Seyiter, 1995.

/sl JAMES T. ANDERSON

James T. Anderson

/sl JAMES T. HELW G

James T. Helw g

/s/ SOLOVON D. TRUJILLO

Solomon D. Trujillo



SECURITIESAND 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 ASTRUSTEE

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

THE FIRST NATIONAL BANK OF CHICAGO
(Exact name of trustee as specified in its charter)

A National Banking Association 36-0899825
(I.R.S. employer
identification number)

One First National Plaza, Chicago, lllinois 60670-0126
(Address of principal executive offices) (Zip Code)
The First National Bank of C hicago
One First National Plaza, Sui te 0286
Chicago, lllinois 60670- 0286

Attn: Lynn A. Goldstein, Law Department (312) 73218

(Name, address and telephone number of agentifacep

U SWEST COMMUNICATIONS, INC.
(Exact name of co-registrant as specified in i@rtgr)

Colorado
(State or other jurisdiction of 84-0273800
incorporation or organization) (IRSE mployer Identification No.)
1801 California Street 80202
Denver, Colorado (Zip Code)

(Address of Principal Executive Offices)

Debt Securities
(Title of the indenture securitie



Item 1. GENERAL INFORMATION. Furnish the following information asto the
trustee:

(2)NAME AND ADDRESS OF EACH EXAMINING OR SUPERVISIOAUTHORITY TO WHICH IT IS SUBJECT.

Comptroller of Currency, Washington, D. C., Fed®aposit Insurance Corporation, Washington, D.T@e Board 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 corporatg frowers.

ITEM 2. AFFILIATIONSWITH THE OBLIGOR. IF THE OBLIGOR ISAN AFFILIATE OF THE TRUSTEE, DESCRIBE EACH
SUCH AFFILIATION.

No such affiliation exists with the truste

ITEM 16. LIST OF EXHIBITS. LIST BELOW ALL EXHIBITSFILED ASA PART OF THISSTATEMENT OF ELIGIBILITY.
1.A copy of the articles of association of the teesnow in effect.*

2.A copy of the certificates of authority of thegtee to commence business.*

3.A copy of the authorization of the trustee toreige 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 Sectidift§f the Act.

7.A copy of the latest report of condition of thestee published pursuant to law or the requiremehits supervising or examining authority.
8.Not applicable.

9.Not applicable.

* EXHIBIT 1,2,3 AND 4 ARE HEREIN INCORPORATED BY REERENCE TO EXHIBITS BEARING IDENTICAL NUMBERS IN
ITEM 12 OF THE FORM T-1 OF THE FIRST NATIONAL BANKOF CHICAGO, FILED AS EXHIBIT 26 TO THE REGISTRATION
STATEMENT ON FORM S-3 OF THE CIT GROUP HOLDINGS, @\ FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION ON FEBRUARY 16, 1993 (REGISTRATION NO3-58418).



Pursuant to the requirements of the Trust Indenfgteof 1939, as amended, the trustee, The FiribNal Bank of Chicago, a national
banking association organized and existing undefatvs of the United States of America, has dulysed this Statement of Eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Chicago, anat8tof lllinois, on the 19th day of
September, 1995.

The First National Bank of Chicago, Trustee,

By: /s/ Steven M \Wagner

Steven M \Wagner
Vi ce President



EXHIBIT 6

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

September 19, 1995

Securities and Exchange Commission
Washington, D. C. 20549

Gentlemen:

In connection with the qualification of an inderdamong U S WEST Communications, Inc. and The Nasional Bank of Chicago, as
trustee, the undersigned, in accordance with Se8@d(b) of the Trust Indenture Act of 1939, as adeel, hereby consents that the reports of
examinations of the undersigned, made by Federataie Authorities authorized to make such exaranat may be furnished by such
authorities to the Securities and Exchange Comonisspon its request therefor.

Very truly yours,
THE FIRST NATIONAL BANK OF CHICAGO

By: /s/ Steven M WAgner

Steven M \Wagner
Vi ce President



EXHIBIT 7

A copy of the latest report of condition of thestiee published pursuant to law or the requiremaits supervising or examining authori



Legal Title of Bank:  The First National Bank of
Address: One First National Plaza,
Chicago, IL 60670-0460

City, State Zip:
FDIC Certificate No.: 0/3/6/1/8

CONSOLIDATED REPORT OF CONDITION FOR INSURED COMMERCIAL AND STATE-CHARTERED SAVINGSBANKS

FOR JUNE 30, 1995

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

the quarter.

SCHEDULE RC--BALANCE SHEET

ASSETS
1. Cash and balances due from depository instituti
RC-A):
a. Noninterest-bearing balances and currency an
b. Interest-bearing balances(2). . .. . ...
2. Securities
a. Held-to-maturity securities(from Schedule RC
b. Available-for-sale securities (from Schedule
3. Federal funds sold and securities purchased und
resell in domestic offices of the bank and its
subsidiaries, and in IBFs:
a. Federal Fundssold. . ...........
b. Securities purchased under agreements to res
4. Loans and lease financing receivables:
a. Loans and leases, net of unearned income (fr

b. LESS: Allowance for loan and lease losses .
c. LESS: Allocated transfer risk reserve . . .
d. Loans and leases, net of unearned income, al
reserve (item 4.a minus 4.b and 4.c). . . .
. Assets held in trading accounts. . . ... ..
. Premises and fixed assets (including capitalize
. Other real estate owned (from Schedule RC-M) .
. Investments in unconsolidated subsidiaries and
companies (from Schedule RC-M) . .. ... ..
9. Customers' liability to this bank on acceptance
10. Intangible assets (from Schedule RC-M) . . ..
11. Other assets (from Schedule RC-F). ... ...
12. Total assets (sum of items 1 through 11) . ..

0 ~NO G

(1) Includes cash items in process of collection a
(2) Includes time certificates of deposit not held

Chicago  Call Date: 06/30/95 ST-BK: 17-1630 F

Suite 0460

DOLLAR AMOUNTS IN
THOUSANDS

-B, column A) .. ...
RC-B, column D). . ..
er agreements to
Edge and Agreement

............ RCFD 2122 16,567,408
............ RCFD 3123 358,877
............ RCFD 3128 0

nd unposted debits.
in trading accounts.

0081
0071

1754
1773

0276
0277

3,184,875
8,932,069

249,502
536,856

2,897,736
1,417,129

4.a.
4.b.
4.c.

16,208,531
13,486,931
516,279
11,216

12,946
501,943
111,683

1,258,270
49,325,966
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1.b.

3.a.
3.b.



Legal Title of Bank:  The First National Bank of

Address: One First National Plaza,

City, State Zip: Chicago, IL 60670-0460

FDIC Certificate No.: 0/3/6/1/8

SCHEDULE RC-CONTINUED

LIABILITIES

13. Deposits:

a. In domestic offices (sum of totals of column
from Schedule RC-E, part1) ........
(1) Noninterest-bearing(1). . .......
(2) Interest-bearing. . . .........

b. In foreign offices, Edge and Agreement subsi
IBFs (from Schedule RC-E, part Il). . . . .
(1) Noninterest bearing . . ........
(2) Interest-bearing. . . .........

14. Federal funds purchased and securities sold und
to repurchase in domestic offices of the bank a
its Edge and Agreement subsidiaries, and in IBF
a. Federal funds purchased . .. .......

b. Securities sold under agreements to repurcha

15. a. Demand notes issued to the U.S. Treasury. .
b. Trading Liabilites . . ..........

16. Other borrowed money:

a. With original maturity of one year or less.
b. With original maturity of more than one yea

17. Mortgage indebtedness and obligations under cap
leases....................

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. Limited-Life preferred stock and related surplu

EQUITY CAPITAL

23. Perpetual preferred stock and related surplus.

24. Commonstock . ................

25. Surplus (exclude all surplus related to preferr

26. a. Undivided profits and capital reserves. . .

b. Net unrealized holding gains (losses) on ava
securities. .. ... ...

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 Condit

1. Indicate in the box at the right the number of
describes the most comprehensive level of audit
bank by independent external

auditors as of any date during 1993. . .. ..

1 = Independent audit of the bank conducted in acc
with generally accepted auditing standards by
public accounting firm which submits a report

2 = Independent audit of the bank's parent holding
conducted in accordance with generally accepte
standards by a certified public accounting fir
submits a report on the consolidated holding ¢
(but not on the bank separately)

3 = Directors' examination of the bank conducted i
accordance with generally accepted auditing st
by a certified public accounting firm (may be
state chartering authority)

4. = Directors' examination of the bank performed b
external auditors (may be required by state ch
authority)

5 = Review of the bank's financial statements by e
auditors

6 = Compilation of the bank's financial statements
auditors

7 = Other audit procedures (excluding tax preparat

8 = No external audit work

(1) Includes total demand deposits and noninterest-
deposits.
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bearing time and savings

Page RC-2

BIL MIL THOU

ON 2200 14,889,235 13.a.
13.a.(1)
13.a.(2)

FN 2200 13,289,760 13.b.
13.b.(2)
13.0.(2)

FD 0278 2,942,186 14.a.
FD 0279 1,160,512 14.b.
ON 2840 112,768 15.a.
FD 3548 7,872,221 15.b.

FD 2332 2,402,829 16.a.
FD 2333 643,987 16.b.

FD 2910 278,108 17.
FD 2920 501,943 18.
FD 3200 1,225,000 19.
FD 2930 981,938 20.
FD 2948 46,300,487 21.
FD 3282 0 22.

FD 3838 0 23.

FD 3230 200,858 24.
FD 3839 2,314,642 25.
FD 3632 510,093 26.a.

FD 8434  (880) 26.b.
FD 3284 766 27.
FD 3210 3,025,479 28.

FD 3300 49,325,966 29.

Number

.| RCFD 6724 N/A| M.1.
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