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USWEST COMMUNICATIONS, INC.

Offer to exchange all of our Outstanding
$750,000,000 7.20% Notes due November 1, 2004

for

$750,000,000 7.20% Notes due November 1, 2004
which have been registered under the Securitie®At933

Our offer to exchange old 7.20% Notes for new 7.208tes which have been registered under the SexsuAct of 1933, will be open until
5:00 p.m. New York City Time, on May 1, 2000, uslege extend the offer.

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

YOU SHOULD CAREFULLY REVIEW THE RISK FACTORSON PAGE 7 OF THISPROSPECTUS.

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

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

If you would like to request documents from usagke do so by April 24, 2000 to receive them betloeeexchange offer expires.

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

The date of this prospectus is March 27, 2(
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FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE

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

- greater than anticipated competition from newaarts into the local exchange, intraLATA (Local Ases and Transport Areas) toll, wireless,
data and directories markets, causing loss of mest® and increased price competition;

- changes in demand for our products and serviicelsiding optional custom calling features;
- higher than anticipated employee levels, cagixglenditures and operating expenses (such asasssisiated with interconnection);
- the loss of significant customers;

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

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

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

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

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

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

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

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

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

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

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



WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

Investor Relations

U SWEST, Inc.

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

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



PROSPECTUS SUMMARY
WHO WE ARE

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

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

THE EXCHANGE OFFER

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

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

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

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

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

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



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

EXPIRATION DATE.........cceeveeinnee The exchan ge offer will expire at 5:00 p.m., New York City
time, on M ay 1, 2000, or a later date and time to which we
extend it (the "expiration date").

WITHDRAWAL.......cceevviiiiiiiienes The tender of the old 7.20% Notes in the exchange offer
may be wit hdrawn at any time prior to 5:00 p.m., New York
City time, on May 1, 2000, or a later date and time to
which we e xtend the offer.

INTEREST ON THE NEW 7.20% NOTES AND THE

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

PROCEDURES FOR TENDERING OLD 7.20%

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

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

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

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



THE NEW 7.20% NOTES

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

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

7.20% NOTE

RISK FACTORS

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

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

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

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

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

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

We urge you to carefully review the risk factorspmmge 7 for a discussion of factors you should idemdbefore exchanging your old 7.20%

Notes for new 7.20% Note



SELECTED FINANCIAL DATA FOR THE COMPANY
(DOLLARS IN MILLIONS)

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

YEAR ENDED OR AS OF
DECEMBER 31,

1999 1998 1997 1996 1995

STATEMENT OF INCOME DATA:

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

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

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

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

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

RISK FACTORSRELATED TO THE EXCHANGE

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

CREDIT RATINGS

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

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

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

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

A2 A AA-

OTHER RISKS

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

U SWEST COMMUNICATIONS, INC.

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

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

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



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

RECENT DEVELOPMENTS
MERGER WITH QWEST

On July 18, 1999, U S WEST, our parent company,@weést entered into an Agreement and Plan of Mdther'Qwest Merger
Agreement"), a copy of which is attached to U S WEX urrent Report on Form 8-K filed with the SEC€July 21, 1999. U S WEST and
Qwest are independent companies and will contiouerhain independent until the completion of thegee Upon completion of the merg
holders of U S WEST common stock will receive, dach share of U S WEST common stock, subject tadlar and the cash option
described in the Qwest Merger Agreement, shar€afst common stock having a value of $69. The Réd@mmunications Commission
("FCC") has generally approved the merger subgeitstapproving the plan of Qwest to divest itgégion interLATA business prior to the
consummation of the merger. The merger is alsaestibp approval by certain state regulatory agenéier further information regarding our
parent company's anticipated merger with Qwesttaadisks associated therewith, please refer toMEST's Schedule 14A filed with the
SEC on September 17, 1999.

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

QWEST

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

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

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

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

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

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

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

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

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

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

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

TERMSOF THE EXCHANGE OFFER; PERIOD FOR TENDERING OLD 7.20% NOTES

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

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

The exchange offer is not conditioned upon any mimmn principal amount of old 7.20% Notes being teadeAs of the date of this
prospectus, an aggregate of $750,000,000 in paheimount at maturity of the old 7.20% Notes isstanding. This prospectus is first being
sent on or about March 27, 2000, to all holdersldf7.20% Notes known to us.

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

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

PROCEDURES FOR TENDERING OLD 7.20% NOTES

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

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

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

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

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

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

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

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

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

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

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

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

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

By tendering, each holder will represent to us:

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

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

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

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

ACCEPTANCE OF OLD 7.20% NOTESFOR EXCHANGE; DELIVERY OF NEW 7.20% NOTES

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

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

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

CONDITIONS OF THE EXCHANGE OFFER

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

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

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

BOOK-ENTRY TRANSFER

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

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

GUARANTEED DELIVERY PROCEDURES

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

- the tender is made through an eligible guaranttitution,

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

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

WITHDRAWAL RIGHTS
Tenders of old 7.20% Notes may be withdrawn attang prior to the close of business on the exmratate.

13



For a withdrawal to be effective, a written notafavithdrawal must be received by the exchange takone of the addresses set forth below
under "--EXCHANGE AGENT." Notice may be sent by damile transmission, mail or hand delivery. Anyinetof withdrawal must:

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

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

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

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

EXCHANGE AGENT

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

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

For information call:

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

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

FEES AND EXPENSES

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

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

ACCOUNTING TREATMENT

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

TRANSFER TAXES

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

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

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

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

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

PAYMENT OF ADDITIONAL INTEREST UPON REGISTRATION DEFAULTS

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

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

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

AUDITED
AT DECEMBER 31, 1999

(DOLLARS IN MILLIONS)

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

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

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

YEAR ENDED DECEMBER 31,

1995 1996 1997 1998 1999

4.86 4.95 5.33 5.55 5.91

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

17



DESCRIPTION OF NEW 7.20% NOTES
GENERAL

The new 7.20% Notes will be issued as a separatssd debt securities ("Debt Securities") undeiralenture dated as of October 15, 1999,
as supplemented and amended from time to time'ljfdenture™), between us and Bank One Trust Compidational Association (the
"Trustee"). The new 7.20% Notes and the old 7.208teblare considered together to be a single deri@dl purposes under the Indenture.
The following summaries of the material provisiafishe Indenture do not purport to be complete amdsubject to and are qualified in their
entirety by reference to all of the provisionstod indenture, which provisions of the Indentureiacerporated herein by reference.
Capitalized and other terms not otherwise defire@in shall have the meanings given to them irirtlenture. You may obtain a copy of the
Indenture from us upon request. See "WHERE YOU GAND MORE INFORMATION."

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

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

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

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

The Trustee, through its corporate trust officéhim Borough of Manhattan in The City of New York §uch capacity, the "Paying Agent")
will act as our paying agent with respect to tH#0% Notes. Payments of principal, premium, if aaryd interest on the 7.20% Notes will be
made by us through the Paying Agent to DTC. S&&0OK-ENTRY ONLY; DELIVERY AND FORM."

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

OPTIONAL REDEMPTION

The 7.20% Notes will be redeemable at our optionyhole at any time or in part from time to time, &t least 15 days but not more than 60
days prior written notice mailed to the registehetders thereof, at a redemption price equal tayteater of (i) 100% of the principal amount
of the 7.20% Notes to be redeemed or (ii) the sagdetermined by the Quotation Agent (as defindo)e of the present values of the
principal amount of the 7.20% Notes to be redeeamtithe remaining scheduled payments of interesétim from the redemption date to
November 1, 2004 (the "Remaining Life") discountiedin their respective scheduled payment datesa@dtiemption date on a semianr
basis (assuming a 360-day year consisting of 30autatyths) at the Treasury Rate (as defined belouwg pb basis points, plus, in either case,
accrued interest thereon to the date of redemption.

If money sulfficient to pay the redemption priceaofl accrued interest on all of the 7.20% Note@gotions thereof) to be redeemed on the
redemption date is deposited with the Trustee gimgaAgent on or before the redemption date anthoeother conditions are satisfied, then
on and after such redemption date, interest wikeego accrue on such 7.20% Notes (or such pdhemeof) called for redemption.

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

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

"Quotation Agent" means the Reference Treasurydegipointed by us.

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

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

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

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

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

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

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

The laws of some jurisdictions require that cerfainchasers of securities take physical deliverthefsecurities in definitive form. Those
limits and laws may make it more difficult to tré@sbeneficial interests in a global security. Wi# make payments on the new 7.20% Notes
represented by any global security to DTC or itsimee as the sole registered owner and the sotiehof the new 7.20% Notes represented
by the global security. Neither we nor the Truste®; agent of ours or the initial purchasers walé any responsibility for any aspect of
DTC's reports relating to beneficial ownership iats in a global security representing any neWw%.Rotes or for reviewing any of DTC's
records relating to the beneficial ownership indeseDTC has advised us that upon receipt of aggnpat on any global security, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their beneficial interests in the principal or fasaount of the global security. Payments of intieaesl principal of global securities held
through Clearstream Luxembourg or Euroclear wiltkedited to the cash
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accounts of Clearstream Luxembourg participanBuoclear participants, as the case may be, inrdance with the relevant system's rules
and procedures. We expect that payments by paatitiffo owners of beneficial interests in a glaeaiurity held through those participants
will be governed by standing instructions and comstry practices as is now the case with securitids for customer accounts registered in
"street name" and will be the sole responsibilityh@ participants subject to any statutory or tatpury requirements as may be in effect from
time to time.

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

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

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

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

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

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

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

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

DTC management is aware that some computer apphsaisystems, and the like for processing datgsfé®ns") that are dependent upon
calendar dates, including dates before, on, amd dfinuary 1, 2000, may encounter "Year 2000 pnehleDTC has informed its participants
and other members of the financial community (tineldstry™) that it has developed and is implementrprogram so that its Systems, as the
same relate to the timely payment of distributi@insluding principal and income payments) to saguiblders, book-entry deliveries, and
settlement of trades within DTC ("DTC Servicesntinue to function appropriately. This programlites a technical assessment and a
remediation plan, each of which is complete. Addiélly, DTC's plan includes a testing phase, wisatxpected to be completed within
appropriate time frames.

However, DTC's ability to perform properly its sieas is also dependent upon other parties, inatuldint not limited to issuers and their
agents, as well as DTC's direct and indirect pipditts and third party vendors from whom DTC lieensoftware and hardware, and third
party vendors on whom DTC relies for informationttoe provision of services, including telecommutigraand electrical utility service
providers, among others. DTC has informed the Itrgidlat it is contacting (and will continue to d¢aat) third party vendors from whom
DTC acquires services to: (i) impress upon themirtiportance of such services being Year 2000 canpland (ii) determine the extent of
their efforts for Year 2000 remediation (and, agrapriate, testing) of their services. In additi®,C is in the process of developing such
contingency plans as it deems appropriate.

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

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

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

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

Secondary market trading between Clearstream Lugangtparticipants and/or Euroclear participants @dgtur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream Luxembourg and Euroeledmwill be settled using the
procedures applicable to conventional eurobond®imediately available funds.

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

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

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

CERTAIN COVENANTS

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

LIMITATION ON LIENS

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

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

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

AMENDMENT AND WAIVER

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

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

- change the principal or the fixed maturity,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

GOVERNING LAW

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

CONCERNING THE TRUSTEE AND THE PAYING AGENT

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

OTHER INDEBTEDNESS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

If:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SALE OR OTHER DISPOSITION OF NEW 7.20% NOTES

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

PLAN OF DISTRIBUTION

Each Participating Broker-Dealer that receives Me20% Notes for its own account in the exchangeroffust acknowledge that it acquired
the old 7.20% Notes for its own account as a reguttarket-making or other trading activities andstnagree that it will deliver a prospectus
meeting the requirements of the Securities Acbinnection with any resale of the new 7.20% Noté® [Etter of

33



transmittal states that by so acknowledging andddiwering a prospectus, a Participating Broker{Bewill not be deemed to admit that it is
an "underwriter" within the meaning of the SecestiAct. See "REGISTRATION RIGHTS." A ParticipatiBgoker-Dealer may use this
prospectus, as it may be amended or supplememeaxtiime to time, in connection with resales of rie®0% Notes received in exchange for
old 7.20% Notes where the old 7.20% Notes wereieedjas a result of market-making activities oresttiading activities. Under the
Registration Rights Agreement, we have agreedftinat period of 225 calendar days after the exjpinadate, we will make this prospectus
amended or supplemented, available to any ParticgpBroker-Dealer for use in connection with aegale of new 7.20% Notes.

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

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

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

LEGAL MATTERS

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

EXPERTS

Our financial statements and schedules as of Degefih 1999 and 1998 and for each of the threesyinahe period ended December 31,
1999 included in our Annual Report on Form 10-kdilMarch 3, 2000, have been audited by Arthur Aselet LP, independent public
accountants, as indicated in their reports witlppeesthereto, which are incorporated by referendbis prospectus and in the registration
statement in reliance upon the authority of sait fis experts in giving said reports.
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