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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 interesvestment plans, please check the
following box. / /

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

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT 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 JUNE 16, 1995

PROSPECTUS
$500,000,000
U SWEST COMMUNICATIONS, INC.

DEBT SECURITIES

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

When a particular series of Debt Securities isreflea supplement to this Prospectus will be deddéthe "Prospectus Supplement”) toge
with this Prospectus setting forth the terms ohsDebt Securities, including, where applicable,specific designation, aggregate principal
amount, denominations, maturity, rate (which mayiked 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 theprincipal amounts to be purchas
by, underwriters and the compensation of such wndters, any listing of the Debt Securities on awséies exchange and the other terms in
connection with the offering and sale of such D@dturities.

The Company may sell the Debt Securities to oruhounderwriters, and also may sell the Debt Sgeesrilirectly to other purchasers or
through agents or dealers. See "Plan of Distrilntitio

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HAS
THE SECURITIESAND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION 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, reports arfteoinformation concerning the Company can be iciggkat the offices of the New York
Stock Exchange.

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, reference ésdby 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 Report on Form 10-Q for the quarteded March 31, 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 taberporated by reference into this
Prospectus and to be a part hereof from the dditkngf of such documents.

Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh Isé 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 etbdifsuperseded, to constitute a part of thisgeciss.

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

(303) 896-2355).

THE COMPANY

The Company is engaged in the business of proviilegommunications services in the states of Adzd olorado, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Ore@wuth Dakota, Utah, Washington and Wyoming (th&8"WEST Region"). Prior to
its divestiture by American Telephone and Telegr@pmpany ("AT&T") on January 1, 1984, the Comparaswan associated company of
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 aj¢ing telephone companies. Also on January 1, 1&84ership 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. For the figealr ended December 31, 1994, the Company's caeiahpaper carried a weighted
average interest cost of 4.38%.

The Company has been making, and expects to centinmnake, capital expenditures to meet the derfartdlecommunications services ¢
to further improve such services. Capital expemdgwere $2.5 billion in 1994 and are planned tajy@roximately $2.1 billion in 1995. In
1993, the Company announced its intention to baitdultimedia telecommunications network (the "Mukidia Network™") capable of
providing voice, data and video services to custsméthin the U S WEST Region. The Company begaitdid testing of the Multimedia
Network in Omaha, Nebraska in December, 1994. Akatarial will begin in 1995 in an area that witheer up to 50,000 homes. In ea

1994, the Company filed applications with the Fal@ommunications Commission (the "FCC") to instdllltimedia Network architecture
in Denver, Minneapolis-St. Paul, Salt Lake City g8 and Portland, Oregon (collectively, the "Mulktidia Applications"). However, in order
to fully assess the results of the Omaha markadtdrid examine alternative technologies, the Compas withdrawn the Multimedia
Applications. The Company plans to incorporaterésilts of the Omaha trial, as well as applicalele technologies, into its Multimedia
Network architecture in order to develop an advdrideltimedia Network that is reponsive to the neefisustomers. The Compa
anticipates that its capital expenditures will maficed primarily by cashflow from operations, thbut may be necessary to obtain some of
such capital through additional debt and/or equitstments by U S WEST.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratios of eagsro fixed charges of the Company for the perindiated.

TH REE MONTHS ENDED
YEAR ENDED DECEMBER 31, MARCH 31,
1990 1991 1992 1993 1994 1 994 1995
The Company.........ccceevveiiirnnnne. 4. 00 3.33 3.97 2.56 5.22 5.51 5.47

For the purpose of calculating this ratio, earniogssist of income before income taxes and fixeat@#s. Fixed charges include interest on
indebtedness and the portion of rentals represeatat the interest factor. The 1993 ratio is basedarnings before extraordinary charges
associated with the decision to discontinue acéogribr the operations of the Company in accordamitle Statement of Financial
Accounting Standard No. 71 and the early extinguaisht of debt. In addition, the 1993 ratio includesne-
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time restructuring charge of $880 million. Excluglithe extraordinary charges and the one-time restring charge, the ratio of earnings to
fixed charges would have been 4.55. The 1992 imti@sed on earnings before the cumulative effieatahange in accounting principles
relating to post-retirement and post-employmengefies1 The 1991 ratio included a $240 restructuchgrge; excluding the restructuring
charge, the ratio of earnings to fixed charges ddalve been 3.81.

DESCRIPTION OF DEBT SECURITIES

The following description of the Debt Securitiesssforth certain general terms and provisions tactvlany Prospectus Supplement may
relate. The particular terms and provisions ofdtees of Debt Securities offered by a Prospectigp®ment and the extent to which such
general terms and provisions described below malydpereto, will be described in the Prospectuggment 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 Seasitind 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 DebtBides 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 Sa@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 (“tegaDebt Securities") and whether and the term&wgach 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 ProsgeSupplement, Debt Securities will be issuedenominations of $1,000 and integral
multiples thereof and bearer Debt Securities vall Ine offered, sold, resold or delivered to U.Sspas in connection with their original
issuance. For purposes of this Prospectus, "UrSopémeans a citizen, national or resident 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.

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 presentasiod surrender of the coupons for the interestlingents 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 fpalaof such bearer Debt Securities has becomeddgayable. During any period therea

for which it is necessary in order to conform toitdd States tax law or regulations, the Companymilintain a paying agent outside the
United States and its possessions to which theeb&abt Securities may be presented for paymentéhgrovide the necessary funds
therefor to such paying agent upon reasonablead&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") idestifiin the Prospectus Supplement relating to sutdss&lobal Securities may be issued in
either registered or bearer form and in either @&y or permanent form. Unless and until it ishetwged in whole or in part for Debt
Securities in definitive form, a Global Security ynzot be transferred except as a whole by the Digpgdor such Global Security to a
nominee of such Depositary or by a nominee of $depositary to such Depositary or another nominesioh Depositary or by such
Depositary or any such nominee to a successorobf Bepositary or a nominee of such successor.

The specific terms of the depositary arrangemetit reispect to any Debt Securities of a seried)gaktent 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 S#iesriepresented by such Global Security to thewts of institutions that have accounts
with such Depositary ("participants"). The accountbe credited shall be designated by the undemsror agents of such Debt Securities or
by the Company, if such Debt Securities are offened sold directly by the Company. Ownership ofdial interests in a Global Security
will be limited to participants or persons that ntenjd interests through participants. Ownershiparieficial interests in such Global Security
will be shown on, and the transfer of that ownggshill be effected only through, records maintaifgathe Depositary for such Global
Security or by participants or persons that hotduh 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 Secusitigh 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
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have Debt Securities of the series representeddiy Global Security registered in their names, mall receive or be entitled to receive
physical delivery of Debt Securities of such seimedefinitive form and will not be considered thwners or holders thereof under the
Indenture governing such Debt Securities.

Principal, premium, if any, and interest paymem®ebt Securities registered in the name of or bgld Depositary or its nominee will be
made to the Depositary or its nominee, as the weasebe, as the registered owner or the holdereo&obal 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 maintagpisupervising or reviewing any records relatinguoh beneficial ownership interests.

The Company expects that the Depositary for Debuées of a series, upon receipt of any paymémptriocipal, premium or interest in
respect of a permanent Global Security, will cr@dinediately participants' accounts with paymentarmounts proportionate to their
respective beneficial interests in the principabant of such Global Security as shown on the ressofduch Depositary. The Company also
expects that payments by participants to 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, thenBany will issue Debt Securities of such seriedgfinitive form in exchange for the
Global Security or Securities representing the [Bsaturities of such series. In addition, the Corgpaay at any time and in its sole
discretion determine not to have any Debt Secsriifea series represented by one or more Globalriies and, in such event, will issue
Debt Securities of such series in definitive fomekchange for the Global Security or Securitiggasenting such Debt Securities. In any
such instance, an owner of a beneficial intereat@Global Security will be entitled to physicalidtely 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 miaietfor 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 sexfd3ebt Securities will not permit register
Debt Securities to be exchanged for bearer Dehirgies.

LIENSON ASSETS

If at any time the Company mortgages, pledgestwratise subjects to any lien the whole or any phany property or assets now owned or
hereafter acquired by it, except as hereinaftevigeal, the Company will secure the outstanding [Bdaturities, and any other obligations of
the Company which may then be outstanding andeahtiv the benefit of a covenant similar in effecthis covenant, equally and ratably v
the indebtedness or obligations secured by 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 created within 180 daysethiéer, or (c) mortgages or liens for the purpdsseouring the cost of construction or
improvement of property, or (ii) to the making ofyadeposit or pledge to secure public or statutdrygations or with any governmental
agency at any time required by law in order to ify#the Company to conduct its business or any fenteof or in order to entitle it to
maintain self-insurance or to obtain the benefitany law relating to workmen's compensation, unlegmpent insurance, old age pensions or
other social security, or with any court, boardnaaission or governmental agency as security intittethe proper conduct of any
proceeding before it. Nothing contained in the htdee prevents any entity other than the Compamy fimortgaging, pledging or subjecting
to any lien any property or assets, whether omeqtired 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 eaciesaffected by the amendment or
supplement (with each series voting as a clasgomipliance with any provision may be waived whk tonsent of the holders of a majority
in principal amount of the outstanding Debt Se@sibf each series affected by such waiver (wittheseries voting as a class). However,
without the consent of each Debt Securityholdez@éd, an amendment or waiver may not (i) redueathount of Debt Securities whose
holders must consent to an amendment or waiveich@nge the rate of or change the time for payrokimterest on any Debt Security; (iii)
change the principal of or change the fixed matwftany Debt Security; (iv) waive a default in th@yment of the principal of or interest on
any Debt Security; (v) make any Debt Security p&yabmoney other than that stated in the Debt 8&¢\vi) impair the right to receive
payment on or with respect to any Debt Securitinstitute suit for the enforcement of any paymeambowith respect to any Debt Security
(vii) make any change in the provisions of the imtdee concerning

(a) waiver of existing defaults (Section 6.04); (ights of holders to receive payment (Section .67 (c) amendments and waivers with
consent of holders (Section 9.02(a), third senter{8ection 9.02.) The Indenture may be amendedipplemented without the consent of
Debt Securityholder (i) to cure any ambiguity, d¢fer inconsistency in the Indenture or in the D®&bturities of any series; (i) to provide for
the assumption of all the obligations of the Conypamder the Debt Securities and any coupons retagréto and the Indenture by any
corporation in connection with a merger, consola@attransfer or lease of the Company's propertyassets substantially as an entirety, as
provided for in the Indenture; (iii) to provide fancertificated Debt Securities in addition tompiace of certificated Debt Securities; (iv) to
make any change that does not adversely affectghts of any Debt Securityholder; (v) to proviae the issuance of and establish the form
and terms and conditions of a series of Debt Stesior to establish the form of any certificatisagquired to be furnished pursuant to the
terms of the Indenture or any series of Debt Sg&eari(vi) to add to rights of Debt Securityholdess (vii) to secure any Debt Securities as
provided under "Liens on Assets" above. (Secti®i 9.

SUCCESSOR ENTITY

The Company may not consolidate with or merge @antbe merged with, or transfer or lease its propand assets substantially as an entirety
to another entity unless the successor entityczrporation and assumes by supplemental indenliuileeaobligations of the Company under
the Debt Securities and any coupons related tharetdhe Indenture, provided, however that no 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 notrdffilders of the Debt Securities protection ingkient of a highly-leveraged transaction,
reorganization, merger or similar transaction iniray the Company that may adversely affect holdéitse 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



notice to it by the Trustee or the holders of ast€25% in principal amount of all of the outstavgdDebt Securities of that series to comply
with any of its other agreements in the Debt Séiesrbdf such series, in the Indenture or in anypfmpental indenture; and (iv) certain events
of bankruptcy or insolvency. (Section 6.01.) IfEwent of Default occurs with respect to the Deltusities of any series and is continuing,
the Trustee or the holders of at least 25% in grad@amount of all of the outstanding Debt Secesitbf that series, by notice as provided in
the Indenture, may declare the principal (or, & Bebt Securities of that series are original isiseount Debt Securities, such portion of the
principal amount as may be specified in the terfrthat series) of all the Debt Securities of theriess to be due and payable. Upon such
declaration, such principal (or, in the case ofioidl issue discount Debt Securities, such spetdimount) shall be due and payable
immediately. (Section 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).) Suliigckrtain limitations, holders of a majority
principal amount of the Debt Securities of eacleseaffected (with each series voting as a class) direct the Trustee in its exercise of any
trust power. (Section 6.05.) The Trustee may wilthifimm Debt Securityholders notice of any contimyidefault (except a default in payment
of principal or interest) if it determines that hliiblding notice is in their interests. (Section57)0

CONCERNING THE TRUSTEE

The Company maintains banking relationships indfitnary 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 SupplereRticing 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 desahnd the securities exchanges, if any, on waich 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 undesrind 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 @étes in respect of which this Prospectus iswagld, the Company will sell such Debt
Securities to the dealer, as principal. The deaky then resell such Debt Securities to the pudiliarying prices to be determined by such
dealer at the time of resale.

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

EXPERTS

The consolidated financial statements and condeliifnancial statement schedule included in then@any's Annual Report on Form 10-K
for the year ended December 31, 1994 are incorpatatrein by reference in reliance on the repo@aipers & 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...... ... $ 172,415

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, 12,500*
Legal Fees and EXPENSEeS.....ccccccvveveeeeeveneee s 25,000*
Miscellaneous........cccovvevviiiceiiiieeeeeee e, 7,500*
Total oo e $ 332,415*

*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 Ma rch 31, 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 pursiea8ection 15(d) of the Securities Exchange Adta84) that is incorporated by
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reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arisimgpder 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 indeaitidn is against public policy as
expressed in the Act and is, therefore, unenfoleesibthe event that a claim for indemnificatiaqaist such liabilities (other than the
payment by the registrant of expenses incurredhat py 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 & dpinion of its counsel the matter has been setyecontrolling precedent, submit to a coul
appropriate jurisdiction the question whether smclemnification by it is against public policy agxeessed 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 themiation 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 requirkxdbe included in a post-effective amendment lpgéhparagraphs is contained in periodic
reports filed by the registrant pursuant to secti8ror section 15(d) of the Securities Exchangeohdi934 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-pffective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive 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 shalldeemed to be part of this registration stat¢menf the time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effeciinendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewsnd 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 16th dayuoie] 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.

A. GARY AMES*

- Pri ncipal Executive
A. Gary Ames Offi cer; President
Princ ipal Financial
JAMES T. HELWIG* Offi cer; Vice President
- an d Chief Financial
James T. Helwig Offi cer
DAVID R. LAUBE* Princ ipal Accounting
- Of ficer; Vice President,
David R. Laube Cont roller and Treasurer
A. GARY AMES*
- Dir ector
A. Gary Ames
JAMES T. HELWIG*
- Dir ector
James T. Helwig
JAMES M. OSTERHOFF*
- Dir ector

James M. Osterhoff

*By /sl STEPHEN E. BRILZ

Stephen E. Brilz, AS ATTORNEY-IN-FACT

June 16, 1995
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EXHIBIT 23-A
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of U S WEST Communicatiéms, on Form S-3 (File No. 33-
51125) of our report, which includes as explanafisagraph regarding the discontinuance of accogfitir operations in accordance with
Statement of Financial Accounting Standards No."&&¢counting for the Effects of Certain Types ofgréations," in 1993, and a change in
the method of accounting for postretirement besefiher than pensions and other postemploymenfiteime1992, dated January 18, 1995,
on our audits of the consolidated financial statesmand financial statement schedules of U S WE&TGunications, Inc. as of December

31, 1994 and 1993, and for the three years endedrblger 31, 1994, 1993, and 1992, which reportdsidled in this Annual Report on Form
10-K.

/'s/ _COOPERS & LYBRAND, L.L.P.

Denver, Col orado

June 15, 1995

End of Filing
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