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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

U S WEST Communications, Inc.

/sl STEPHEN E. BRI LZ
By:

Stephen E. Brilz
Seni or Attorney and
Assi stant Secretary

Dated: COctober 13, 1995



EXHIBIT 4.1
REGISTERED
PRINCIPAL AMOUNT

$

U S WEST COMMUNICATIONS, INC.
7 1/4% DEBENTURES DUE 2035

CUSIP 912920AM7

Unless and until it is exchanged in whole or intfar Debentures in definitive form, this Debentanay not be transferred except as a whole
by the Depositary to a nominee of the Depositarysyoa nominee of the Depositary to the Depositarginother nominee of the Depositary
by the Depositary or any such nominee to a succ®&spositary or a nominee of such Depositary. Untls certificate is presented by an
authorized representative of The Depository Trimh@any (55 Water Street, New York, New York) to isuer or its agent for registration
of transfer, exchange or payment, and any cenéissued is registered in the name of Cede & €such other name as requested by an
authorized representative of The Depository Trimh@any and any payment is made to Cede & Co., ARANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNWERSON IS WRONGFUL, since the registered owneedie

Cede & Co., has an interest herein.

U S WEST Communications, Inc., a corporation dutyamized and existing under the laws of the Sth@otorado (herein called the
"Company") for value received hereby promises tp @ade & Co. or registered assigns, the principal sf

$ ( Dollars)

on October 15, 2035, by wire transfer of immediasalailable funds in such coin or currency of thated States of America as at the time of
payment shall be legal tender for the payment bfipand private debts and to pay interest semialtyyon April 15 and October 15 on said
principal sum at the rate per annum specified éntitte of this Debenture, in the same mannerikim ¢oin or currency, from the fifteenth day
of April or October, as the case may be, to whitkriest on this Debenture has been paid preceldindate hereof (unless the date hereof is
an April 15 or October 15 to which interest hasrbpaid, in which case from the date hereof, orasitae date hereof is prior to the first
payment of interest, in which case from October1E85) until payment of said principal sum has beewle or duly provided for.
Notwithstanding the foregoing, unless this Debengirall be authenticated at a time when there exeting default in the payment

interest on the Debentures, if the date hereogtwden April 1 and the immediately following Aptib or is between October 1 and the
immediately following October 15, this Debenturalsbear interest from such April 15 or October fifvided, however, that if the
Company shall default in the payment of interest do such April 15 or October 15, then this Debenginall bear interest from the next
preceding date to which interest has been paid 00, interest has been paid on the Debenture, fomtober 13, 1995.

The interest so payable on any April 15 or Octdtiewill, subject to certain exceptions providedhie Indenture referred to herein, be paid to
the person in whose name this Debenture shalldisteeed at the close of business on April 1 piaosuch April 15 or October 1 prior to su
October 15 unless such April 1 or October 1 shalah egal Holiday (as defined in said Indentume)yhich event the next preceding day that
is not a Legal Holiday. Interest will be computadthe basis of a year of twelve 30-day months.

This Debenture is one of the duly authorized issuBebentures of the Company, designated as détlierein (the "Debentures”), limited to
the aggregate principal amount of $250,000,000ssitied or to be issued under and pursuant todentare dated as of April 15, 1990,
supplemented as of April 16, 1991, and amendedéytust Indenture Reform Act of 1990 (as supplastand amended, herein referred to
as the "Indenture"), duly executed and deliveretheyCompany to The First National Bank of ChicaapTrustee (herein referred to as the
"Trustee"), to which Indenture and all Indenturegemental thereto reference is hereby made d@saription of the rights, limitation of
rights, obligations, duties and immunities thereamaf the Trustee, the Company and the Holdersvtirels "Holders" or "Holder" meaning
the registered holders or registered holder ofxbbentures).

In case an Event of Default shall occur and beigcaintg, the principal hereof may be declared, apdrusuch declaration shall become due
and payable, in the manner, with the effect angestitho the conditions provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the written conserthefHolders of a majority in principal
amount of the outstanding Securities of each seffested by a supplemental indenture (with eacieseoting as a class), to enter into a
supplemental indenture to add any provisions tim @hange or eliminate any provisions of the Indembr of any supplemental indenture or
to modify, in each case in any manner not covegeprbvisions in the Indenture relating to amendraemtd waivers without the consent of
Holders, the rights of the Holders of each suckeseihe Holders of a majority in principal amoohthe outstanding Securities of each se¢
affected by such waiver (with each series voting akass), by notice to the Trustee, may waive diamge by the Company with any
provision of the Indenture, any supplemental indenbr the Securities of any such series, exc8gmfault in payment of the principal of or
interest on any Security. However, without the emmi®f each Holder affected, an amendment or wanasr not: (1) reduce the amount of
Securities whose Holders must consent to an amemdonevaiver; (2) change the rate of or changeithe for payment of interest on any
Security; (3) change the principal of or changeftked maturity of any Security; (4) waive a Defaul the payment of the principal of or
interest on any Security; (5) make any Securityapdy in money other than that stated in the Seguoit(6) make any change in the
provisions of the Indenture: (i) with respect te tight of the Holders of a majority in principahaunt of any series of Securities, by notice to
the Trustee, to waive an existing Default with extgo that series and its consequences; (ii) iespect to the right of any Holder o



Security to receive payment of principal of anciest on the Security, on or after the respectivedhtes expressed in the Security, the right
of any Holder of a coupon to receive payment ddriest due as provided in such coupon, or the tighting suit for enforcement of any such
payments on or after their respective dates; andiéscribed in this sentence.

The Debentures are not redeemable prior to Octthe2015. On or after October 15, 2015 and prion&burity, the Company, at its option,
may redeem all or from time to time any part of Brebentures on at least 30 days' but not moreQ@atays' notice, as provided in the
Indenture, at the following redemption prices (eg%ed in percentages of the principal amount) duhia 12-month periods beginning
October 15:

2015 . . . . 101.94% 2020 . . . . 100.97%
2016 . . . . 101.75% 2021 . . . . 100.78%
2017 . . . . 101.55% 2022 . . . . 100.58%
2018 . . . . 101.36% 2023 . . . . 100.39%
2019 . . . . 101.17% 2024 . . . . 100.19%

and thereafter at 100%, together in each caseasithued interest to the date fixed for redemption.

No reference herein to the Indenture and no prowisf this Debenture or of the Indenture shallradtempair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and interest on this Debenture at theglat the respective times, at the rate, a
the coin or currency herein prescribed.

No director, officer, employee or stockholder, asts of the Company shall have any liability foy abligations of the Company under t
Debenture or the Indenture or for any claim basedrorespect of or by reason of such obligationtheir creation. Each Holder, by accept
this Debenture, waives and releases all suchilipbilhe waiver and release are part of the comata® for the issue of this Debenture.

The laws of the State of New York shall governliidenture and this Debenture.

Ownership of Debentures shall be proved by thestegfor the Debentures kept by the Registrar. Ghmpany, the Trustee and any agent of
the Company may treat the person in whose namébaridére is registered as the absolute owner théseafl purposes.

Terms used herein without definition that are dediim the Indenture shall have the meanings asgigmenem in the Indenture.

Unless the Certificate of Authentication hereon besn executed by the Trustee under the Indergteered to herein by the manual signa
of one of its authorized officers, this Debentunalsnot be entitled to any benefit under the Irtdemor be valid or obligatory for any
purpose.

IN WITNESS WHEREOF, the Company has caused thisument to be duly executed, manually or by faclipand its corporate seal or a
facsimile of its corporate seal to be imprintedeloer.

Dated: October 13, 1995
U S WEST Communications, Inc.
By:

James T. Helwig
Vice President, Chief Financial Officer and Treasur

(SEAL)

By:
Charles J. Burdick
Assistant Treasurer

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein, issued under the Indenture describegirhe
THE FIRST NATIONAL BANK OF CHICAGO

By:
Authorized Officer

FOR VALUE RECEIVED, the undersigned hereby sellégssign(s) and transfer(s) ui



Please insert social security number or other ifjémg number of assignee:

Please print or type name and address (includingaie) of assignee:

the within Debenture and all rights thereunderehgiirrevocably constituting and appointing attorney to transfer
said Debenture of U S WEST Communications, Inchenbooks of the Company, with full power of suogibn in the premises.

Dated:

NOTICE: The signature to this assignment must epwad with the name as written upon the face sffilebenture in every particul
without alteration or enlargement or any changetees.



EXHIBIT 4.2
REGISTERED
PRINCIPAL AMOUNT

$

U S WEST COMMUNICATIONS, INC.
6 3/8% NOTES DUE 2002

CUSIP 912920AJ4

Unless and until it is exchanged in whole or intar Notes in definitive form, this Note may nat bransferred except as a whole by the
Depositary to a nominee of the Depositary, or Iopminee of the Depositary to the Depositary or a@ohominee of the Depositary, or by
Depositary or any such nominee to a successor appsr a nominee of such Depositary. Unless ¢kigificate is presented by an
authorized representative of The Depository Trimh@any (55 Water Street, New York, New York) to ibsuer or its agent for registration
of transfer, exchange or payment, and any cenéissued is registered in the name of Cede & €such other name as requested by an
authorized representative of The Depository Trimh@any and any payment is made to Cede & Co., ARANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNWERSON IS WRONGFUL, since the registered owneedie
Cede & Co., has an interest herein.

U S WEST Communications, Inc., a corporation dutyamized and existing under the laws of the Sth@otorado (herein called the
"Company") for value received hereby promises tp @ade & Co. or registered assigns, the principal sf

$ ( Dollars)

on October 15, 2002, by wire transfer of immediasalailable funds in such coin or currency of thated States of America as at the time of
payment shall be legal tender for the payment bfipand private debts and to pay interest semialiyion each April 15 and October 15 on
said principal sum at the rate per annum specifigde title of this Note, in the same manner ke kcoin or currency, from the fifteenth day
of April or October, as the case may be, to whitkriest on this Note has been paid preceding ttechdaeof (unless the date hereof is an
April 15 or October 15 to which interest has beait pin which case from the date hereof, or unfleeslate hereof is prior to the first paymr

of interest, in which case from October 13, 199%])lypayment of said principal sum has been madduby provided for. Notwithstanding the
foregoing, unless this Note shall be authenticatealtime when there is an existing default inghgment of interest on the Notes, if the date
hereof is between April 1 and the immediately fadlog April 15 or is between October 1 and the imragady following October 15, this Na
shall bear interest from such April 15 or Octob®&r drovided, however, that if the Company shalbdéfin the payment of interest due on
such April 15 or October 15, then this Note shakbinterest from the next preceding date to whitdrest has been paid or, if no interest has
been paid on this Note, from October 13, 1995. ifiterest so payable on any April 15 or October 1§ subject to certain exceptions
provided in the Indenture referred to herein, bie pathe person in whose name this Note shalklgéstered at the close of business on the
April 1 prior to such April 15 or the October 1 @rito such October 15 unless such April 1 or Oatdbghall be a Legal Holiday (as define:
said Indenture), in which event the next precediagthat is not a Legal Holiday. Interest will lengputed on the basis of a year of twelve
30-day months.

This Note is one of the duly authorized issue ofddmf the Company, designated as set forth hétteér'Notes"), limited to the aggregate
principal amount of $250,000,000, all issued doeédssued under and pursuant to an Indenture datetl April 15, 1990, supplemented as of
April 16, 1991, and amended by the Trust IndenReform Act of 1990 (as supplemented and amendedirhe=ferred to as the "Indenture
duly executed and delivered by the Company to Titst Rational Bank of Chicago, as Trustee (herefenred to as the "Trustee"), to which
Indenture and all Indentures supplemental theeference is hereby made for a description of thlets limitation of rights, obligations,
duties and immunities thereunder of the Trustez=bmpany and the Holders (the words "Holders'Hmlder" meaning the registered
holders or registered holder of the Notes).

In case an Event of Default shall occur and beicaintg, the principal hereof may be declared, apdrusuch declaration shall become due
and payable, in the manner, with the effect angestitho the conditions provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the written conserthefHolders of a majority in principal
amount of the outstanding Securities of each seffested by a supplemental indenture (with eacleseoting as a class), to enter into a
supplemental indenture to add any provisions tim @hange or eliminate any provisions of the Indembr of any supplemental indenture or
to modify, in each case in any manner not covegeprbvisions in the Indenture relating to amendraemtd waivers without the consent of
Holders, the rights of the Holders of each suckeseihe Holders of a majority in principal amoohthe outstanding Securities of each se¢
affected by such waiver (with each series voting akass), by notice to the Trustee, may waive diamge by the Company with any
provision of the Indenture, any supplemental indenbr the Securities of any such series, exc8gmfault in payment of the principal of or
interest on any Security. However, without the emmi®f each Holder affected, an amendment or wanasr not: (1) reduce the amount of
Securities whose Holders must consent to an amemdonevaiver; (2) change the rate of or changeithe for payment of interest on any
Security; (3) change the principal of or changeftked maturity of any Security; (4) waive a Defaul the payment of the principal of or
interest on any Security; (5) make any Securityapdy in money other than that stated in the Seguoit(6) make any change in the
provisions of the Indenture: (i) with respect te tight of the Holders of a majority in principahaunt of any series of Securities, by notice to
the Trustee, to waive an existing Default with extgo that series and its consequences; (ii) iespect to the right of any Holder o



Security to receive payment of principal of anciest on the Security, on or after the respectivedhtes expressed in the Security, the right
of any Holder of a coupon to receive payment ddriest due as provided in such coupon, or the tighting suit for enforcement of any such
payments on or after their respective dates; andiéscribed in this sentence.

The Notes are not redeemable prior to maturity.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thag@pal of and interest on this Note at the plat¢h@respective times, at the rate, and in the
coin or currency herein prescribed.

No director, officer, employee or stockholder, asts of the Company shall have any liability foy abligations of the Company under t
Note or the Indenture or for any claim based omegpect of or by reason of such obligations oir treation. Each Holder, by accepting t
Note, waives and releases all such liability. Tleewer and release are part of the consideratiothfissue of this Noti

The laws of the State of New York shall governlitdenture and this Note.

Ownership of Notes shall be proved by the registethe Notes kept by the Registrar. The Compamy,Trustee and any agent of the
Company may treat the person in whose name a Noggjistered as the absolute owner thereof fauapposes.

Terms used herein without definition that are dediim the Indenture shall have the meanings asgigmenem in the Indenture.

Unless the Certificate of Authentication hereon besn executed by the Trustee under the Indergfeered to herein by the manual signa
of one of its authorized officers, this Note shradt be entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused thisument to be duly executed, manually or by faclsipdnd its corporate seal or a
facsimile of its corporate seal to be imprintedeloer.

Dated: October 13, 1995
U S WEST Communications, Inc.
By:

James T. Helwig
Vice President, Chief Financial Officer and Treasur

(SEAL)

By:
Charles J. Burdick
Assistant Treasurer

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein, issued under the Indenture describegirhe
THE FIRST NATIONAL BANK OF CHICAGO

By:
Authorized Officer

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

Please insert social security number or other ifjémg number of assignee:

Please print or type name and address (includingaie) of assignee:



the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to transfer said
Note of U S WEST Communications, Inc. on the baoikihe Company, with full power of substitutionthie premises

Dated:

NOTICE: The signature to this assignment must epwad with the name as written upon the face afftlute in every particular witho
alteration or enlargement or any change whatever.

End of Filing
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