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Item 5. Other Events

On November 17, 1998, U S WEST Communications,dlosed its $320,000,000 5-5/8% Notes offering. oents related to that offering
are filed as Exhibits to this Current Report onrfr@-K.

* Previously filed.

Item 7. Exhibits

Exhibit Description

1(a) Underwriting Agreement, dated as of Novem
U S WEST Communications, Inc., J. P. Mo
Merrill Lynch & Co., and Salomon Smith Bar

*4(a) Indenture dated as of April 15, 1990, bet
National Bank of Chicago, Trustee (Exhibi
No. 33-35809). The form or forms of Debt
each particular series of Debt Securities
filed as an exhibit to a Current Report
herein by reference.

*4(b) Form of First Supplemental Indenture, d
between the Company and The First National
(Exhibit 4a to Form 8-K dated April 16, 19

4(c) Form of $320,000,000 5-5/8% Note due Novem
Communications, Inc.

ber 12, 1998, by and among
rgan & Co., Lehman Brothers,
ney.

ween the Registrant and First
t 4 to Registration Statement
Securities with respect to
registered hereunder may be
on Form 8-K and incorporated

ated as of April 16, 1991,
Bank of Chicago, as Trustee
91, File No. 1-3040.

ber 15, 2008 of U S WEST



SIGNATURE

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

U SWEST Communications, Inc.

By: /s/ Thomas O MG npsey

Thomas O McG npsey
Assi stant Secretary

Dat ed: Novenber 17, 1998



EXHIBIT 1(a)
U SWEST COMMUNICATIONS, INC.
Debt Securities
UNDERWRITING AGREEMENT
November 12, 1998

To the Underwriters Named in Schedule Il heretatleéoRepresentatives Named in Schedule | hereteednderwriters Named in Schedule
Il hereto

Dear Sirs:

1. Introductory. U S WEST Communications, Inc.,@dado corporation (the "Company"), proposes saésand sell from time to time
certain of its debt securities registered underdgéstration statement referred to in

Section 2(a) (the "Debt Securities"). The Debt $igies will be issued under an Indenture datedfaspoil 15, 1990, as supplemented as of
April 16, 1991, and amended by the Trust IndenReform Act of 1990 (as supplemented and amended|nldenture"), between the
Company and The First National Bank of Chicagdrastee (the "Trustee"), in one or more series Wwhkigries may vary as to interest rates,
maturities, redemption provisions and selling miead any other variable terms permitted by therare, with all such terms for any
particular series being determined at the timeatd.sThe Company proposes to sell to the Undensr{es hereinafter defined) one or more
series of Debt Securities, each of the designatiith, the terms and in the aggregate principal amspecified in Schedule | hereto (the
"Securities"). Subject to the terms and conditiand in reliance upon the representations and wiéesaherein set forth, the Company agrees
to sell to each Underwriter, severally and nottijgirand each Underwriter agrees, severally andaiotly, to purchase from the Company, at
the purchase price and on the other terms set ifoifichedule | hereto, the principal amount of Sieeurities set forth opposite its name in
Schedule Il hereto (plus any additional principalbaint of Securities which such Underwriter may eembligated to purchase pursuant to
the provisions of Section 12 hereof).

If there shall be two or more persons, firms opooations named as underwriters in Schedule Ilthetiee term "Underwriters” as used
herein shall be deemed to mean the several perfdons,or corporations so named (including the Repntatives hereinafter mentioned, if so
named, and any Underwriters substituted pursuaBetmion 12), and the term "Representatives” ased herein shall be deemed to meal
representative or representatives named in Schétleleto. If there shall only be one person, fontorporation named in Schedule Il her
the term "Underwriters" and the term "Represengathas used herein shall mean such person, ficorporation.

2. Representations and Warranties of the Compamy Company represents and warrants to, and agigegive several Underwriters that as
of the date hereof and as of the applicable Degliate (as defined below) (each referred to asepl&entation Date"):

(a) The Company has filed with the Securities archBnge Commission (the "Commission”) a registrasimtement (No. 33-49647) relating
to the Debt Securities and the offering thereofrftame to time in accordance with Rule 415 underSecurities Act of 1933, as amended
"1933 Act"), and has filed such amendments theaistmay have been required to the date hereof. i@gadtration statement (as so amended)
has been declared effective by the Commission. 8giktration statement, as amended to the dagohéncluding the exhibits thereto,
schedules thereto, if any, and the documents iocated by reference therein pursuant to Item 1Roofn S-3 under the 1933 Act, is
hereinafter referred to as the "Registration Statgthand the prospectus constituting a part ofi RRegistration Statement, as amended al
supplemented as contemplated by Section 4 to tefederms of the Securities and the terms obffexring thereof, including the documents
incorporated by reference therein pursuant to t@nof Form S-3 under the 1933 Act, is hereinafééenred to as the "Prospectus”. A
"preliminary prospectus” shall be deemed to redearty prospectus or prospectus supplement thatezhiitformation to be included upon
pricing in a form of prospectus or prospectus seipnt filed with the Commission pursuant to Rulé(®2 under the 1933 Act, that was used
after the Registration Statement became effectidepaior to the date of this Agreement. For purgasfethis Agreement, all references to the
Registration Statement, any preliminary prospeotute Prospectus or any amendment or suppleméiné toregoing shall be deemed to
include the copy filed with the Commission pursuianits Electronic Data Gathering, Analysis andrRRgtl system ("EDGAR").

All references in this Agreement to financial staémts and schedules and other information whi¢bastained," "included" or "stated" in tl
Registration Statement, any preliminary prospeotute Prospectus (or other references of like if)@hall be deemed to mean and include
all such financial statements and schedules aret agtformation which is incorporated by referentcdéhie Registration Statement, any
preliminary prospectus or the Prospectus, as tbe ey be; and all references in this Agreemeatrtendments or supplements to the
Registration Statement, any preliminary prospeotute Prospectus shall be deemed to mean andiatte filing of any document under
Securities Exchange Act of 1934, as amended (t9884'Act"), which is incorporated by reference ia Registration Statement, such
preliminary prospectus or the Prospectus, as tbe cmy be.

(b) At the respective times the Registration Stateinand any post-effective amendments thereto beediective and, if an annual report on
Form 10-K has been filed by the Company with thenBussion subsequent to effectiveness of the Ragjistr Statement or any such post-
effective amendment, then at the time of the mesgémt such filing, the Registration Statement andpmst-effective amendments thereto
conformed in all material respects to the requinatsief the 1933 Act, the Trust Indenture Act of 398s amended (the "1939 Act"), and



rules and regulations of the Commission (the "Rales$ Regulations") and did not contain any unttagement of a material fact or omit to
state any material fact required to be stated themrenecessary to make the statements thereimistéading, and on each Representation
Date, the Registration Statement, any post-effea@imendment thereto and the Prospectus conformil eonform in all material respects to
the requirements of the 1933 Act, the 1939 Act thedRules and Regulations and

(i) the Registration Statement, as amended asyo$arh time, does not or will not include any uetatatement of a material fact or omit to
state a material fact required to be stated theneimrecessary to make the statements therein mbtading and (ii) the Prospectus, as
supplemented as of any such time, does not omailinclude any untrue statement of a material factmit to state any material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading, except tha
foregoing does not apply to statements in or omissirom any such documents based upon writtemnrdtion furnished to the Company by
any Underwriter, or on behalf of any Underwriterthg Representatives, specifically for use theogibased upon the Statement of Eligibility
of the Trustee under the Indenture or to statemerds omissions from such Statement of Eligibility

Each preliminary prospectus and prospectus filgabasof the Registration Statement as originalgdfor as part of an amendment theretc
filed pursuant to Rule 424 under the 1933 Act, climdpwvhen so filed in all material respects witke fRules and Regulations and each
preliminary prospectus and the Prospectus delivierdde Underwriters for use in connection with tffiering of the Securities was, at the
time of such delivery, identical to any electrotiic&ransmitted copies thereof filed with the Conssion pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

(c) The documents incorporated or deemed to bepocated by reference in the Registration Stateraedtthe Prospectus, when they bec
effective or at the time they were or hereafterfidee with the Commission, complied and will comph all material respects with the
requirements of the 1933 Act and the 1934 Act &edRules and Regulations, as applicable, and, wdahtogether with the other
information in the Prospectus, at the time the Regfion Statement became effective, at the tiradPtlospectus was issued and at each
Representation Date, did not and will not contairuatrue statement of a material fact or omit &test material fact required to be stated
therein or necessary to make the statements theoéimisleading.

(d) The financial statements of the Company indlitethe Registration Statement and the Prospettigether with the related schedules and
notes, present fairly the financial position of @@mpany and its consolidated subsidiaries at #esdndicated and the statement of
operations, shareowners' equity and cash flowseotompany and its consolidated subsidiaries fop#riods specified; said financial
statements have been prepared in conformity wittegaly accepted accounting principles applied aprasistent basis throughout the per
involved.

(e) Since the respective dates as of which infagmas given in the Registration Statement andRtespectus, except as otherwise stated
therein, (A) there has been no material adversegeghan the financial condition or results of opi&mas of the Company and its subsidiaries,
taken as a whole, (a "Material Adverse Effect") éBjithere have been no transactions entered intbdoCompany or any of its subsidiaries,
other than those in the ordinary course of busingkich are material with respect to the Company igmisubsidiaries, taken as a whole.

(f) This Agreement has been duly authorized, exastand delivered by the Company.

(9) The Indenture has been duly authorized, exdcate delivered by the Company and (assuming theadthorization, execution and
delivery by the Trustee) constitutes the legalidvahd binding agreement of the Company, enforesaphinst the Company in accordance
with its terms, except as the enforcement theremf be limited by bankruptcy, insolvency (includimgithout limitation, all laws relating to
fraudulent transfers), reorganization, moratoriursimilar laws affecting enforcement of creditarghts generally and except as enforcement
thereof is subject to general principles of eqiggardless of whether enforcement is consideredproceeding in equity or at law); and the
Indenture has been duly qualified under the 1939 Ac

(h) The Securities have been duly authorized anttheaDelivery Date, will have been duly executgdhie Company and, when authentica
issued and delivered in the manner provided fdhénindenture and delivered against payment optiiehase price therefor as provided in
this Agreement, will constitute legal, valid anaidling obligations of the Company, enforceable agfdlmre Company in accordance with their
terms, except as the enforcement thereof may hietinoy bankruptcy, insolvency (including, withdimitation, all laws relating to

fraudulent transfers), reorganization, moratoriursimilar laws affecting enforcement of creditarghts generally and except as enforcement
thereof is subject to general principles of eqiggardless of whether enforcement is consideredproceeding in equity or at law), and will
be in the form contemplated by, and entitled tolieefits of, the Indenture.

(i) The Securities and the Indenture will conformail material respects to the respective statesnefdating thereto contained in the
Prospectus and will be in substantially the respedborms filed or incorporated by reference, asdhse may be, as exhibits to the
Registration Statement.

()) The execution, delivery and performance of thigeement and the consummation of the transactonseemplated herein (including,
without limitation, the issuance and sale of theuigies) and compliance by the Company with itgattions hereunder have been duly
authorized by all necessary corporate action angod@and will not, whether with or without the gig of notice or passage of time or both,
conflict with or constitute a breach of, or defauitRepayment Event (as defined below) under, sultén the creation or imposition of any
lien, charge or encumbrance upon any property seta®f the Company or any of its subsidiariesyamsto, any contract, indenture,
mortgage, deed of trust, loan or credit agreenmagig, lease or other agreement or instrument tatwiiie Company or any of its subsidiaries
is a party or by which it or any of them may be maduor to which any of the property or assets ef@mmpany or any of its subsidiaries is
subject (collectively, "Agreements and InstrumenfeXcept for such conflicts, breaches or defamltéens, charges or encumbrances



would not result in a Material Adverse Effect), madH such action result in any violation of theopisions of the charter or bylaws of the
Company or any of its subsidiaries or, to the kaswledge of the Company, any applicable law, statwle, regulation, judgment, order,
writ or decree of any government, government imsemtality or court, domestic or foreign, havinggdiction over the Company or any of
subsidiaries or any of their assets, propertieperations. As used herein, a "Repayment Eventhmaay event or condition which gives
holder of any note, debenture or other evidended#btedness of the Company or any of its subsedigor any person acting on such holc
behalf) the right to require the repurchase, redempmr repayment of all or a portion of such intdglmess by the Company or any such
subsidiary.

(k) Except as disclosed in the Registration Statentikere is not pending or, to the knowledge ef@ompany, threatened any action, suit,
proceeding, inquiry or investigation to which thempany or any of its subsidiaries is a party avkich the assets, properties or operatiol
the Company or any of its subsidiaries is subjeefpre or by any court or governmental agency atlybdomestic or foreign, which might
reasonably be expected to result in a Material Askv&ffect or which might reasonably be expectetaterially and adversely affect the
assets, properties or operations of the Companytasdbsidiaries, taken as a whole, or the consativm of the transactions contemplatec
this Agreement or the Indenture or the performdncthe Company of its obligations hereunder oraghader.

() The Company and its subsidiaries possessesprahits, licenses, approvals, consents and otliboazations (collectively,
"Governmental Licenses") issued by the appropfederal, state, local or foreign regulatory agenciebodies necessary to conduct the
business now operated by them; the Company asdlitsidiaries are in compliance with the terms andtitions of all such Governmental
Licenses, except where the failure so to complyldioot, singly or in the aggregate, have a Mateklerse Effect; all of the Governmental
Licenses are valid and in full force and effectept when the invalidity of such Governmental Lesor the failure of such Governmental
Licenses to be in full force and effect would navé a Material Adverse Effect; and neither the Camymor any of its subsidiaries has
received any notice of proceedings relating torév@cation or modification of any such Governmehiaénses which, singly or in the
aggregate, if the subject of an unfavorable degjsigling or finding, would result in a Material #erse Effect.

3. Purchase and Offering. Delivery of and paymenttie Securities shall be made at such addretsadd time as may be specified in
Schedule | hereto. Such date and time are sometaf@sed to herein as the "Delivery Date". Onredivery Date, the Company shall
deliver the Securities to the Representativeshieraiccount of each Underwriter against payment tgoon the order of the Company of the
purchase price by wire transfer of immediately l@é funds. Time shall be of the essence, andelgliat the time and place specified
pursuant to this Agreement is a further conditibthe obligation of each Underwriter hereunder. bpelivery, the Securities shall be in
registered form and in such authorized denominatéond registered in such names as the Represestatiall request in writing not less than
one full business day prior to the Delivery Dater the purpose of expediting the checking and pgickpof the Securities, the Company s
make the Securities available for inspection byRleeresentatives in New York, New York, not lateart 2:00 P.M., local time, on the
business day prior to the Delivery Date.

Schedule | may set forth additional conditions @ning the purchase or offering of the Securitifegny.

4. Covenants of the Company. The Company covemramtagrees with the several Underwriters thatlltfuinish such firm which shall be
acting as counsel for the Underwriters ("Underwsit€ounsel"), one signed copy of the Registratatement, including all exhibits, relati
to the Debt Securities in the form in which it beeaeffective and of all amendments thereto andfuiillish to the Representatives copies of
the Registration Statement, including all exhibitsl amendments thereto, and that, in connectidnegith offering of Securities:

(a) The Company will promptly prepare a supplenterihe Prospectus to reflect the terms of the $@esiand the terms of the offering
thereof and will advise the Representatives proyrgdtany other amendment or supplementation oRibgistration Statement or the
Prospectus and will not effect any amendment oplsumpentation without the consent of the Represiatstwhich consent shall not be
unreasonably withheld; the Company will also adWieeRepresentatives of any request made by then@sion for any amendment to the
Registration Statement or any amendment or suppietoghe Prospectus or for additional informatiaith respect thereto and of the
institution by the Commission of any stop ordergadings in respect of the Registration Statenagt will use its best efforts to prevent the
issuance of any such stop order and to obtain@s &® possible its lifting, if issued. During theripd when the Prospectus is required to be
delivered under the 1933 Act, the Company will filetany document pursuant to the 1934 Act whicléemed to be incorporated by
reference in the Prospectus unless Underwritensh€x shall have been previously advised thereof.

(b) If, at any time when a prospectus relating® $ecurities is required to be delivered unded 888 Act, any event occurs as a result of
which the Prospectus as then amended or suppletheotdd include an untrue statement of a mateaiet, for omit to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maotemisleading, or if it is necessary at
any time to amend or supplement the Registratiate8tent or the Prospectus to comply with the 19830Athe Rules and Regulations, the
Company promptly will prepare and file with the Qmission an amendment or supplement which will airseich statement or omission or
an amendment which will effect such compliance.

(c) The Company will make generally available togécurity holders as soon as practicable, butitthan 90 days after the close of the
period covered thereby, earnings statements (m fmmplying with the provisions of Rule 158) coveyia twelve-month period beginning
not later than the first day of the fiscal quadéthe Company next following the effective dateted Registration Statement (as defined in
Rule 158) with respect to each sale of Securities.

(d) The Company will furnish to the Representativegies of each preliminary prospectus, the Prdspeand all amendments and
supplements to such documents, in each case assa@milable and in such quantities as are rebsorequested



(e) The Company will use its best efforts to areafiy the qualification of the Securities for sated the determination of their eligibility for
investment under the laws of such jurisdictionth@sRepresentatives designate and will continuk guelifications in effect so long as
required for the distribution.

(f) During the period of five years after the etige date of the Registration Statement, the Compah furnish to the Representatives and,
upon request, to each of the other Underwriterspas as practicable after the end of each fiseat,\a copy of its annual report to
shareholders for such year, and the Company witish to the Representatives and to UnderwritessinSel, (i) as soon as available, a copy
of each report of the Company filed with the Consitia under the 1934 Act or mailed to stockholdang (ii) from time to time, such other
information concerning the Company as the Reprasigat may reasonably request.

(9) The Company will pay all expenses incidentt® performance of its obligations under this Agreetnincluding (i) expenses and fees
incurred in connection with the preparation aniddjlof the Registration Statement (including thaficial statements and exhibits) as
originally filed and of each amendment theretq,tlie fees and disbursements of the Company's eguatsountants and other advisors and
agents, as well as the fees and disbursements dfrtlstee and its counsel, (iii) any expensesydinl fees and disbursements of counsel)
incurred in connection with qualifications of thecHrities for sale and determination of their dliliiy for investment under the laws of such
jurisdictions as the Representatives designatatandrinting of memoranda relating thereto, (ivy é@es charged by investment rat
agencies for the rating of the Securities, (veapenses incurred in printing and delivering tolthmelerwriters copies of the Registration
Statement and any amendments thereto, and of eelimipary prospectus, the Prospectus and any aments or supplements thereto, and
(vi) the fees and expenses, if any, incurred imeation with the listing of the Securities on thewNYork Stock Exchange or any other
national securities exchange.

(h) Unless otherwise specified in Schedule | hede¢dween the commencement of an offering of Seesrand the related Delivery Date, the
Company will not, without the prior consent of fRepresentatives, directly or indirectly, sell, offe sell, grant any option for the sale of, or
otherwise dispose of, any of its senior debt séesrhaving a maturity of more than one year.

5. Conditions of the Obligations of the UnderwigteFhe obligations of the several Underwritersucchase and pay for the Securities will be
subject to the accuracy of the representationsnamchanties on the part of the Company containedihgto the accuracy of the statements of
the officers of the Company made pursuant to tbhgipions hereof, to the performance by the Compdntg obligations hereunder and to-
following additional conditions precedent:

(a) On the date of this Agreement and on the Dglilmte, the Representatives shall have receivedug®d copies of letters of
PricewaterhouseCoopers LLP, and Arthur Andersen, ldd@ressed to the Company and the Representativestantially in the forms
previously approved by the Representatives.

(b) No stop order suspending the effectivenesh@Registration Statement shall have been issutd@proceedings for that purpose shall
have been instituted or, to the knowledge of then@any or any Underwriter, shall be contemplatedhieyCommission.

(c) The Representatives shall have received ariapor opinions, dated the Delivery Date, of Cadalr, Wickersham & Taft, counsel for
the Company, to the effect that:

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

(i) The execution, delivery and performance of théenture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamy (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company, enforceable
against the Company in accordance with its teroisjest to applicable bankruptcy, insolvency, fraedticonveyance, reorganization,
moratorium and similar laws affecting creditorghtis and remedies generally, and subject, as toadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whetthrd@orcement is sought in a proceeding at
law or in equity). The Indenture has been duly ijeal under the 1939 Act.

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

(iv) The execution, delivery and performance of tAgreement by the Company have been duly authbbiyeall necessary corporate action
on the part of the Company; and this Agreementleas duly and validly executed and delivered byGbhmpany.

(v) No consent, approval, authorization or otheioacby, or filing or registration with, any fedégovernmental authority is required in
connection with the execution and delivery by tlmmpany of the Indenture or the issuance and saleedbecurities to the Underwriters
pursuant to the terms of this Agreement, except sischave been obtained or made under the 1938m#dthe rules and regulatio



thereunder and such as may be required under 8% A& and the rules and regulations thereunder.

(vi) The Registration Statement was declared dffeatnder the 1933 Act and, to such counsel's kedgéd, no stop order suspending the
effectiveness of the Registration Statement has sseied under the 1933 Act and no proceedinghdrgurpose has been initiated or
threatened by the Commission.

(vii) The statements in the Prospectus under tlaeings "Description of Debt Securities" and "Dgstioin of Notes", insofar as such
statements constitute a summary of certain provisaf the documents referred to therein, are ateiumaall material respects.

In rendering such opinion, such counsel may relypanatters of fact, to the extent such counseidegroper, on certificates of responsible
officers of the Company and of public officials.cBucounsel may also rely as to matters of Colotadloupon the opinion referred to in
Section 5(e) without independent verification.

In addition, such counsel shall state that it resigipated in conferences with representativethefCompany and with the Representatives
and their counsel, at which conferences the contfithe Registration Statement and the Prospectdselated matters were discussed; such
counsel has not independently verified and argassing upon and assume no responsibility for ¢tbaracy, completeness or fairness of the
statements contained in the Registration Stateorethie Prospectus and the limitations inherenbhénexamination made by such counsel and
the nature and extent of such counsel's participati such conferences are such that such coumnaabble to assume, and does not assume,
any responsibility for the accuracy, completenadaioness of such statements; however, based sipcim counsel's participation in the
aforesaid conferences, no facts have come tot@atain which lead it to believe that the RegistratStatement, at the time it became
effective or at the date of this Agreement, andRhespectus and any further amendments and suppietinereto made by the Company p

to such Delivery Date (other than the financiatesteents and related notes and other financialsstal and accounting data contained the

or Exhibit 25 to the Registration Statement as lhictv such counsel need express no belief) did omipty as to form in all material respects
with the applicable requirements of the 1933 Ag, 1934 Act and the rules and regulations thereumdihat the Registration Statement
(except as to the financial statements and thesribtgreto, and the other financial, statistical aocbunting data included therein, as to which
such counsel need express no belief), and eachdmnaer thereto, as of its effective date (or, ibamual report on Form 10-K has been filed
by the Company with the Commission subsequenta@ffectiveness of the Registration Statement, #tehe time of the most recent such
filing) or at the date of this Agreement, contairey untrue statement of a material fact or omittestate a material fact required to be stated
therein or necessary to make the statements theogimisleading or that, as of its issue date ehaiDelivery Date, the Prospectus (except as
to the financial statements and the notes theaei the other financial, statistical and accountiath included therein, as to which such
counsel need express no belief), and each amendmsuapplement thereto contained or contains atrperstatement of a material fact or
omitted or omits to state a material fact necessamake the statements therein, in the light efdincumstances under which they were
not misleading.

Such opinion may state that it does not addressrthact on the opinions contained therein of atigdtion or ruling relating to the divestitL
by American Telephone and Telegraph Company of st of its operating telephone companies (the/éBliture").

(d) The Representatives shall have received frombeldmriters' Counsel an opinion, dated the Deliv@age, to the effect specified in clauses
OF
(i, (iii), (iv), (vi) and (vii) and the penultinta paragraph of subsection

(c) above, subject to the final paragraph of sulime¢c) above, and with respect to such other ensitas the Representatives may reasonably
request. In rendering such opinion, such counsglnmelg as to matters of Colorado law upon the apirieferred to in Section 5(e) without
independent verification.

(e) The Representatives shall have received arnoopar opinions, dated the Delivery Date, of thefowate Counsel of the Company, to the
effect that:

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

(i) The execution, delivery and performance of théenture by the Company have been duly authofizeall necessary corporate action on
the part of the Company. The Indenture has begnahd validly executed and delivered by the Compamy (assuming the due
authorization, execution and delivery thereof by Thustee), constitutes the legal, valid and bigdigreement of the Company enforceable
against the Company in accordance with its termisjest to applicable bankruptcy, insolvency, fraedticonveyance, reorganization,
moratorium and similar laws affecting creditorghtis and remedies generally, and subject, as twadbility, to general principles of equity,
including principles of commercial reasonablengs®d faith and fair dealing (regardless of whetthrd@orcement is sought in a proceeding at
law or in equity). The Indenture has been duly ijeal under the 1939 Act.

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



(iv) The execution, delivery and performance of tAgreement by the Company have been duly authbbiyeall necessary corporate action
on the part of the Company; and this Agreementleas duly and validly executed and delivered byGbhmpany.

(v) All state regulatory consents, approvals, atigaions or other orders (except as to the stxtargties or Blue Sky laws, as to which such
counsel need express no opinion) legally requioedhe execution of the Indenture and the issuandesale of the Securities to the
Underwriters pursuant to the terms of this Agreenh@ve been obtained; provided that such counsglrety on opinions of local counsel
satisfactory to said counsel.

(vi) The enforceability and the legal, valid andding nature of the respective agreements andathdigs of the Company set forth in the
Indenture and the Securities (the "Agreements"hateaffected by, and the performance of the oliiga set forth in such Agreements, the
issuance and sale of the Securities and the conatiomof the transactions contemplated by such &gents are not prevented or restricted
by, any action, suit, proceeding, order or ruliatating to or issued or arising as a result of Dheestiture.

(vii) To the best of such counsel's knowledge,ghemot pending or threatened any action, suiicgeding, inquiry or investigation to which
the Company or any of its subsidiaries is a partpavhich the assets, properties or operatiotk@fCompany or any of its subsidiaries is
subject, before or by any court or governmentahag®r body, domestic or foreign, which might rezesaly be expected to result in a
Material Adverse Effect or which might reasonabdydxpected to materially and adversely affect #sets, properties or operations therec
the consummation of the transactions contemplagetiib Agreement or the Indenture or the perforneamg the Company of its obligations
hereunder or thereunder.

In rendering such opinion, such counsel may relypanatters of New York law upon the opinion reéerto in Section 5(c) without
independent verification.

(f) The Representatives shall have received aficaitee, dated the Delivery Date, of the Presidany, Vice President, the Treasurer or any
Assistant Treasurer of the Company in which suficexts shall state that, to the best of their krexlgle after reasonable investigation, the
representations and warranties of the Companyisritgreement are true and correct as if made ataraf the Delivery Date, that the
Company has complied with all agreements and sadisfl conditions on its part to be performed atissied hereunder at or prior to the
Delivery Date, that no stop order suspending tfiecéfeness of the Registration Statement is ia@fdnd no proceedings for that purpose are
pending or are contemplated by the Commission laal subsequent to the date of the Prospectug tiasrbeen no material adverse change
in the financial condition or results of operatiaighe Company and its subsidiaries, taken as@eykxcept as set forth in or contemplated
by the Prospectus.

(9) If the Prospectus contains a discussion ofédh@tates federal income tax considerations wiheet to the Securities, the Company shall
have furnished to the Representatives a lettadsdfmited States tax counsel, dated the Deliverg [Ia the effect that (i) the Underwriters
may rely on the opinion of such counsel, filed a®=ghibit to the Registration Statement to the sartent as though it were dated the date of
such letter authorizing reliance, and (ii) suchrisml has reviewed the statements in the Prospeoties the caption "Certain United States
Federal Income Tax Considerations" and, insofdhag are, or refer to, statements of United Stiawsor legal conclusions, such statements
are accurate in all material respects

The Company will furnish the Underwriters with swednformed copies of such opinions, certificateels and documents as they
reasonably request.

In case any of the conditions specified above i $ection 5 shall not have been fulfilled, thisrégment may be terminated by the
Representatives by delivering written notice ofrtieration to the Company. Any such termination shallithout liability of any party to any
other party except to the extent provided in Sesti(g), 7 and 8 hereof.

6. Condition of the Obligations of the Company. Tiigation of the Company to sell and deliver Sexurities are subject to the following
conditions precedent:

(a) No stop order suspending the effectiveneskeRegistration Statement or the Indenture shak lh@en issued and no proceedings for
those purposes shall have been instituted or gtdrtiowledge of the Company or any Underwriter, Idbmalcontemplated by the Commission.

(b) Concurrently with or prior to the delivery die Securities to each Underwriter, the Company sbedive the full purchase price specified
in Schedule | hereto to be paid for the Securities.

(c) The written information furnished to the Compday any Underwriter, or on behalf of any Undereriby the Representatives, specifici
for use in the Prospectus as contemplated by $e2tamd Section 7(b) shall be true and accuradél material respects.

In case any of the conditions specified above im $ection 6 shall not have been fulfilled, thisrégment may be terminated by the Company
by delivering written notice of termination to tRepresentatives. Any such termination shall beowithiability of any party to any other
party except to the extent provided in Sectiong,4{@gnd 8 hereof.

7. Indemnification and Contribution. (a) The Compauill indemnify and hold harmless each Underwrigainst any losses, claims, dame
or liabilities, joint or several, to which such Wrdiriter may become subject, as incurred, undel @33 Act or otherwise, insofar as st



losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @myruntrue statement or alleged untrue
statement of any material fact contained in theifeggion Statement, the Prospectus, or any amenidonesupplement thereto, or any related
preliminary prospectus, or arise out of or are agmn the omission or alleged omission to stadeeth a material fact required to be stated
therein or necessary to make the statements thémneime light of the circumstances under whichytivere made, not misleading, and will
reimburse each Underwriter, as incurred, for aggall®r other expenses reasonably incurred by sunchetwriter in connection with
investigating or defending any such loss, clairmage, liability or action or amounts paid in settént of any litigation or investigation or
proceeding related thereto if such settlementfecefd with the written consent of the Companyyjgted, however, that the Company will
not be liable in any such case to the extent thatsach loss, claim, damage or liability arisesafudr is based upon any untrue statement or
alleged untrue statement or omission or allegedsion made in any of such documents in reliance apal in conformity with written
information furnished to the Company by any Undéewy or on behalf of any Underwriter by the Reprgatives, specifically for use therein
or in reliance upon and in conformity with the 8taent of Eligibility of the Trustee under the Intlee; and provided, further, that with
respect to any untrue statement or omission ogedl@intrue statement or omission made in any pirgiry prospectus, the indemnity
agreement contained in this paragraph (a) shalhooé to the benefit of any Underwriter from whéme person asserting any such losses,
claims, damages or liabilities purchased the Sgesrtoncerned, to the extent that any such ldsisncdamage or liability of such
Underwriter results from the fact that a copy & Brospectus (excluding material incorporated thdrg reference) was not delivered to such
person, if such delivery was required by the 1988 And such Prospectus corrected any such urtategent or omission or alleged untrue
statement or omission.

(b) Each Underwriter will indemnify and hold harsdethe Company against any losses, claims, dansadjabilities to which the Company
may become subject, as incurred, under the 193®Aatherwise, insofar as such losses, claims, damar liabilities (or actions in respect
thereof arise out of or are based upon any untaiersent or alleged untrue statement of any méfexacontained in the Registration
Statement, the Prospectus or any amendment oresuppt thereto, or any related preliminary prospeauarise out of or are based upon the
omission or the alleged omission to state therematerial fact required to be stated therein oessary to make the statements therein, in the
light of the circumstances under which they wer@eaot misleading, in each case to the extenthlytto the extent, that such untrue
statement or alleged untrue statement or omissiatleged omission was made in reliance upon amdiriormity with written information
furnished to the Company by such Underwriter, obehalf of such Underwriter by the Representatispscifically for use therein, and will
reimburse the Company, as incurred, for any legatiter expenses reasonably incurred by the Comipacgnnection with investigating or
defending any such loss, claim, damage, liabilitaation.

(c) Promptly after receipt by an indemnified pautyder this Section of notice of the commencemeiingfaction, such indemnified party w
if a claim in respect thereof is to be made agahesindemnifying party under this Section, nottig indemnifying party of the
commencement thereof; but the omission so to nti#jindemnifying party will not relieve it from giability which it may have to any
indemnified party otherwise than under this Sectlorcase any such action is brought against asgnmified party, and it notifies the
indemnifying party of the commencement thereof,itltemnifying party will be entitled to participatteerein and, to the extent that it may
wish, jointly with any other indemnifying party silarly notified, to assume the defense thereofhwitunsel satisfactory to such indemnified
party (who shall not, except with the consent efitidemnified party, be counsel to the indemnifyiragty), and after notice from the
indemnifying party to such indemnified party of @&ction so to assume the defense thereof, tlrinidying party will not be liable to such
indemnified party under this

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

(d) If the indemnification provided for in this S&m 7 is unavailable or insufficient to hold haes$ an indemnified party under subsectio
or (b) above, then each indemnifying party shatitdbute to the amount paid or payable by suchrimuifed party as a result of the losses,
claims, damages or liabilities referred to in satisa (a) or (b) above, (i) in such proportion ssppropriate to reflect the relative benefits
received by the Company on the one hand and thetdmiters on the other from the offering of the @étes or (ii) if the allocation provided
by clause (i) above is not permitted by applicdé¥e, in such proportion as is appropriate to reftest only the relative benefits referred to in
clause (i) above but also the relative fault of @@mpany on the one hand and the Underwriters ®otiter in connection with the statements
or omissions which resulted in such losses, cladasjages or liabilities as well as any other rateeguitable considerations. The relative
benefits received by the Company on the one haddrenUnderwriters on the other shall be deemdsttim the same proportion as the total
net proceeds from the offering (before deductingeases) received by the Company bear to the totlmwriting discounts and commissions
received by the Underwriters. The relative faulllshe determined by reference to, among othegthiwhether the untrue or alleged untrue
statement of a material fact or the omission @gatl omission to state a material fact relatesfayrmation supplied by the Company or the
Underwriters and the parties' relative intent, klemlge, access to information and opportunity t@egiror prevent such untrue statement or
omission. The amount paid by an indemnified pasta aesult of the losses, claims, damages oritiakireferred to in the first sentence of
this subsection (d) shall be deemed to includeleggl or other expenses reasonably incurred by smagmnified party in connection with
investigating or defending any action or claim vihis the subject of this subsection (d). Notwithgiag the provisions of this subsection (d),
no Underwriter shall be required to contribute anyount in excess of the amount by which the taiakpat which the Securities underwritl
by it and distributed to the public were offeredhe public exceeds the amount of any damages vguich Underwriter has otherwise been
required to pay by reason of such untrue or allegertle statement or omission or alleged omissimnperson guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the 1933 Act) shall be entitled to contrilmut from any person who was not guilty of
such fraudulent misrepresentation. The Underwtitdstigations in this subsection (d) to contribate several in proportion to their respec
underwriting obligations and not joint.

(e) The obligations of the Company under this $ecti shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Underwriter wittthe meaning of the 1933 Act or the
1934 Act; and the obligations of the Underwritensler this Section 7 shall be in addition to ankility which the respective Underwrite



may otherwise have and shall extend, upon the samms and conditions, to each director of the Camgpto each officer of the Company
who has signed the Registration Statement anddo gerson, if any, who controls the Company withie meaning of the 1933 Act or the
1934 Act.

8. Survival of Certain Representations and Oblayeti The respective indemnities, agreements, rept@sons, warranties and other
statements of the Company or its officers and efsteveral Underwriters set forth in or made purstathis Agreement will remain in full
force and effect, regardless of any investigatoyrstatement as to the results thereof, made oy tehalf of any Underwriter, the Company
or of any of their officers or directors or any trafling person, and will survive delivery of andyment for the Securities. If the purchase of
the Securities by the Underwriters is not consunah&br any reason other than a default by one aerabthe Underwriters, the Company
shall remain responsible for the expenses to ke qraieimbursed by them pursuant to Section 4(@) réspective obligations of the Company
and the Underwriters pursuant to Section 7 shalkia in effect, and the Company will reimburse Representatives for the reasonable out-
of-pocket expenses of the Underwriters, not excee#iv5,000, and for the fees and disbursementsidétivriters' Counsel, the Underwriters
agreeing to pay such expenses, fees and disbursememy other event. In no event will the Comphayliable to any of the Underwriters

for damages on account of loss of anticipated fw.ofi

9. Notices. All communications hereunder will beniriting and, if sent to the Underwriters will beaited, delivered or telecopied and
confirmed to the Representatives at their addregsesified in Schedule | hereto for the purposeasfimunications hereunder or, if sent to
Company, will be mailed, delivered or telecopied aonfirmed to it at 1801 California Street, Denv@olorado 80202, Attention: Treasurer.

10. Successors. This Agreement will inure to theefieof and be binding upon the parties heretothed respective successors and the
officers and directors and controlling personsmrefé to in Section 7, and no other person will hamrg right or obligation hereunder.

11. Governing Law. The validity and interpretatimfithis Agreement shall be governed by the lawthefState of New York.

12. Default by Underwriters. If any Underwriter deatfts in the performance of its obligations undhés Agreement, the remaining non-
defaulting Underwriters shall be obligated to pasdthe Securities which the defaulting Underwatgeed but failed to purchase in the
respective proportions which the principal amourbecurities set forth in Schedule Il hereto tqpbechased by each remaining non-
defaulting Underwriter set forth therein bearshe aggregate principal amount of Securities s¢h fiverein to be purchased by all the
remaining non-defaulting Underwriters; providedtttree remaining non-defaulting Underwriters shall be obligated to purchase any
amount of Securities if the aggregate principal am@f Securities which the defaulting UnderwritertUnderwriters agreed but failed to
purchase exceeds one-tenth of the total principalumt of Securities, and any remaining non-defagltinderwriter shall not be obligated to
purchase additional Securities in an amount of nttuma one-ninth of the principal amount of Secesitset forth in Schedule Il hereto to be
purchased by it. If the foregoing maximums are exeel, the remaining non-defaulting Underwriterghose other underwriters satisfactory
to the Representatives who so agree, shall havegthte but shall not be obligated, to purchasestioh proportion as may be agreed upon
among them, all the Securities. If the remaininglemwriters or other underwriters satisfactory te Representatives do not elect to purchase
the Securities which the defaulting UnderwritetJmderwriters agreed but failed to purchase, thissAment shall terminate without liability
on the part of any non-defaulting Underwriter & ompany, except that the Company will continueediable for the payment of expenses
as set forth in Sections 4(g) and 8 hereof.

Nothing contained in this Section 12 shall relievdefaulting Underwriter of any liability it may ¥mato the Company for damages cause
its default. If other underwriters are obligatechgree to purchase the Securities of a defaultingitbdrawing Underwriter, either the
Representatives or the Company may postpone theebeDate for up to seven full business days ueorto effect any changes that in the
opinion of counsel for the Company or Underwrit€sunsel may be necessary in the Registration8éate any prospectus or in any other
document or arrangement.

13. Termination. This Agreement shall be subje¢etmination in the absolute discretion of the Rspntatives, by notice given to the
Company prior to delivery of and payment for the8gies, if prior to such time (i) there has besince the respective dates as of which
information is given in the Registration Statememy change in the financial condition of the Compand its subsidiaries, taken as a whole,
or in the earnings, affairs or business prospediseoCompany and its subsidiaries, taken as aayhdbether or not arising in the ordinary
course of business, the effect of which is, injttgment of the Representatives, so material amdrad as to make it impracticable to market
the Securities or enforce contracts for the sadecttf, (ii) trading in the Company's securitieslishave been suspended by the Commissic
the New York Stock Exchange or trading in secwsitienerally on the New York Stock Exchange shalehzeen suspended or limited or
minimum prices shall have been established on Exchange, (iii) a banking moratorium shall haverbdeclared either by federal or New
York State authorities, (iv) there shall have ocedrany material adverse change in the financiakets of the United States or any outbreak
or material escalation of hostilities or other caiky or crisis the effect of which on the financmbrkets of the United States is such as to
make it, in the judgment of the Representativepracticable to market the Securities or enforcereats for the sale thereof, or (v) any ra

of any debt securities of the Company shall hawwnbewered by Moody's Investors Services, Inc. (Bligs") or Standard & Poor's Ratings
Services ("S&P") or either Moody's or S&P shall gublicly announced that it has any such debtrgexsiunder consideration for possible
downgrade.

14. Execution in Counterparts. This Agreement magkecuted in counterparts, each of which shadirberiginal and all of which shall
constitute but one and the same instrurr



If the foregoing is in accordance with your undansting of our agreement, kindly sign and returngdhe enclosed duplicate hereof,
whereupon it will become a binding agreement antbegCompany and the Underwriters in accordance itgtterms.

Very truly yours,
U SWEST COMMUNICATIONSINC.

By: /'Sl JANET K. COOPER
Name: Janet K. Cooper
Title: Vice President & Treasurer

The foregoing Underwriting Agreement is hereby aonéd and accepted as of the
date first above written.

J.P. MORGAN SECURITIESINC.

LEHMAN BROTHERSINC.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

SALOMON SMITH BARNEY INC.

By: J.P. MORGAN SECURITIESINC.

By: /'SI JOHN SI MVONS
Aut hori zed Signatory
John Si mons
Vi ce President



SCHEDULE |

Underwriting Agreement dated November 12, 1998
Registration Statement No. 33-49647
Representatives and Addr esses:

J.P. Morgan Securities Inc.: 60 Wall
13th Flo
New York
Attentio

Lehman Brothers Inc.: 3 World
New York
Merrill Lynch, Pierce, Fenner & Smith
Incorporated: World Fi
North To
250 Vese
New York
Salomon Smith Barney Inc.: 7 World
New York
Securities:
Designation: 5-5/8% Notes d

Principal Amount: $320,000,000

Indenture dated as of April 15, 1990, as suppleateas of April 16, 1991, and amended by the Tn¢hture Reform Act of 1990, between

Street

or

, New York 10260
n: Lisa L. McHugh

Financial Center
, New York 10285

nancial Center
wer - 29th Floor

y Street

, New York 10281

Trade Center
, New York 10048

ue 2008

U S WEST Communications, Inc. and The First Natid@snk of Chicago, as Trustee.

Date of Maturity: November 15, 2008

Interest Rate: 5-5/8% per annum, paya
15 and November 15 of ea
Price to Public: 99.646% of the principal
accrued interest, if any
Purchase Price: 98.996% of the principal
Redemption Provisions: Redeemable atthe opti

in whole at any time or

least 30 days but not mo

given as provided in th

equal to the greater of

the Notes to be redeemed

the Quotation Agent

Supplement), of the pre

of the Notes to be re

payments of interest

November 15, 2008 discou

payment dates to the r

(assuming a 360-day year

Treasury Rate (as define

20 basis points, plus,

thereon to the date of r

Holders' Optional
Repayment Provisions: Not repayable at the opt

Form and Authorized
Denominations: Global certificates evid

registered in the name o

for The Depository Trust

multiples thereof.

Stock Exchange Listing: New York Stock Exchange.

ble semiannually in arrears on May
ch year, commencing May 15, 1999.

amount thereof ($318,867,200), plus
, from November 17, 1998.

amount thereof ($316,787,200).

on of US WEST Communications, Inc.,
in part from time to time, upon at

re than 90 days prior written notice

e Indenture, ata redemption price

(i) 100% of the principal amount of
and (ii) the sum, as determined by
(as defined in the Prospectus
sent values of the principal amount
deemed and the remaining scheduled

thereon from the redemption date to
nted from their respective scheduled
edemption date on a semiannual basis
consisting of 30-day months) at the

d in the Prospectus Supplement) plus
in either case, accrued interest

edemption.

ion of the holders.

encing the Securities
f Cede & Co., as nominee
Company--$1,000 and



Delivery Date, Time

and Location:

Other Terms and

Conditions:

November 17, 1998 at 9
A.M., New York time, at
office of Brown & Wood L
New York, New York.

During a period of 30
Supplement, the Company
consent of J.P. Morg
indirectly, sell, offe
sale of, or otherwise d
with maturities of more

:00
the
LP,

days from the date of the Prospectus
will not, without the prior written

an Securities Inc., directly or

r to sell, grant any option for the
ispose of, any senior debt securities
than one year.



SCHEDULE I

Name of Underwriter

J.P. Morgan Securities INC...........ccccocuveeeen.
Lehman Brothers InC.........ccoccoveeennienennne
Merrill Lynch, Pierce, Fenner & Smith

Incorporated..........ccceeeviiiieenninnen.
Salomon Smith Barney Inc.
ABN AMRO Incorporated...........cccccvevrereennn.
BNY Capital Markets, INC........cccccvvveeeennnnn.
CIBC Oppenheimer Corp .
Norwest Investment Services, Inc..................
Piper Jaffray INC.......cccccvvvvieveininennnnnn,

Principal
Amount
of
Notes

$160,000,000
48,000,000

48,000,000
48,000,000
3,200,000
3,200,000
3,200,000
3,200,000
3,200,000



Exhibit 4(c)
REGISTERED PRINCIPAL AMOUNT No. 1 $200,000,000 CB12920AN5

U SWEST COMMUNICATIONS, INC.
5-5/8% Notes due 2008

Unless and until it is exchanged in whole or intfar Notes in definitive form, this Note may nat bransferred except as a whole by the
Depositary, to a nominee of the Depositary, or Impminee of the Depositary to the Depositary ortla@onominee of the Depositary, or by
the Depositary or any such nominee to a successpo$itary or a nominee of such successor Deposliafgss this certificate is presented
by an authorized representative of The DepositonsfTCompany (55 Water Street, New York, New Ydd<dhe issuer or its agent for
registration of transfer, exchange or payment,amgdcertificate issued is registered in the nam@aafe & Co. or such other name as
requested by an authorized representative of Tipo&ry Trust Company and any payment is madeette@:. Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL, since the registkre
owner hereof, 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 promisegayp to Cede & Co., or registered assigns, the jprahsum of

$200,000,000 (Two Hundred Million Dollars)

on November 15, 2008, by wire transfer of immedyaderailable funds in such coin or currency of thated States of America as at the time
of payment shall be legal tender for the paymemiutfiic and private debts and to pay interest semially on each May 15 and November
15, commencing May 15, 1999, on said principal saitie rate per annum specified in the title o tote, in the same manner, in like coin
or currency, from the fifteenth day of May or Novesn, as the case may be, to which interest orNibis has been paid preceding the date
hereof (unless the date hereof is a May 15 or Ndezrh5 to which interest has been paid, in whidedeom the date hereof, or unless the
date hereof is prior to the first payment of inggrén which case from November 17, 1998) untilrpant of said principal sum has been made
or duly provided for. Notwithstanding the foregojmmless this Note shall be authenticated at a titmen there is an existing default in the
payment of interest on the Notes, if the date Hascloetween May 1 and the immediately followingWiEb or is between November 1 and
immediately following November 15, this Note shHadlar interest from such May 15 or November 15; jolexd, however, that if the Company
shall default in the payment of interest due orhdday 15 or November 15, then this Note shall e@rest from the next preceding date to
which interest has been paid or, if no interestbeen paid on this Note, from November 17, 199& ifkerest so payable on any May 15 or
November 15 will, subject to certain exceptionsvited in the Indenture referred to herein, be paithe person in whose name this N

shall be registered at the close of business oMthel prior to such May 15 or the November 1 ptasuch November 15 unless such Mz
or November 1 shall be a Legal Holiday (as defimeshid Indenture), in which event the next precgdiay that is not a Legal Holiday.
Interest will be computed on the basis of a 360yt consisting of twelve 30-day months.

This Note is one of the duly authorized issue ofesmf the Company, designated as set forth hétedr'Notes"), limited to the aggregate
principal amount of $320,000,000, all issued doédssued under and pursuant to an Indenture dateflApril 15, 1990, supplemented as of
April 16, 1991 and amended by the Trust Indentw®Rn Act of 1990 (as supplemented and amendedirtadter referred to as the
"Indenture"), duly executed and delivered by thenpany to The First National Bank of Chicago, astea (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 of\Nbs).

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

The Indenture contains provisions permitting thenpany and the Trustee, with the written conseith@fHolders 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 suclesefhe 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 em®f each Holder affected, an amendment or wanagr not: (1) reduce the amount of
Securities whose Holders must consent to an amemdonevaiver; (2) change the rate of or changdithe 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 Seguait(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 of a
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 afri@s$t due as provided in such coupon, or the taghting suit for enforcement of any such
payments on or after their respective dates; andiéscribed in this sentence.

This Note will be redeemable at the option of tlempany, in whole at any time or in part from tiroeime, at a redemption price equal to



greater of (i) 100% of the principal amount of tNiste to be redeemed and (ii) the sum, as detedrigehe Quotation Agent (as defined
below), of the present values of the principal antaf this Note to be redeemed and the remainihgduled payments of interest on the
principal amount of this Note to be redeemed framredemption date to November 15, 2008 (the "Raeim@Life") discounted from their
respective scheduled payment dates to the redemgidii® on a semiannual basis (assuming a 360-@dacpasisting of 3@kay months) at tr
Treasury Rate (as defined below) plus 20 basistgpaiius, in either case, accrued interest thetedime date of redemption.

"Comparable Treasury Issue" means the United Stagssury security selected by the Quotation Agerttaving a maturity comparable to
the Remaining Life that would be utilized, at timad of selection and in accordance with customisugnicial practice, in pricing new issues
corporate debt securities of comparable maturith Wie Remaining Life.

"Comparable Treasury Price" means, with respeantoredemption date, the average of five Refer@neasury Dealer Quotations for such
redemption date, after excluding the highest ame#b of such Reference Treasury Dealer Quotatmrni§the Trustee obtains fewer than
three such Reference Treasury Dealer Quotatioagarage of all such quotations.

"Quotation Agent" means the Reference Treasurydegdpointed by the Company.

"Reference Treasury Dealer" means each of J.P. afoBgcurities Inc., Lehman Brothers Inc., Merrithch Government Securities Inc. and
Salomon Smith Barney Inc., and their respectivesssors; provided, however, that if any of thedoreg shall cease to be a primary U.S.
Government securities dealer in New York City (artfary Treasury Dealer"), the Company shall subiitherefor another Primary Treas
Dealer.

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

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiagieldlto maturity of the Comparable
Treasury Issue, calculated on the third Businessieceding such redemption date using a pricéhfokComparable Treasury Issue
(expressed as a percentage of its principal amegp@l to the Comparable Treasury Price for sudbmgtion date.

Notice of any redemption will be mailed at leastd&g's but not more than 90 days before the redempgte to the Holder hereof at
registered address. Unless the Company defauttayiment of the redemption price, on and after #uieemption date interest will cease to
accrue on the principal amount of this Note cattedredemption.

If money sufficient to pay the redemption pricetwiespect to and accrued interest on the prineipalunt of this Note to be redeemed on the
redemption date is deposited with the Trustee dvefwre the redemption date and certain other tiondiare satisfied, then on and after such
date, interest will cease to accrue on the prin@psunt of this Note called for redemption.

Except as provided above, this Note is not rede@tabthe Company prior to maturity and is not sgbfo any sinking fund.

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 thegpal of and interest on this Note at the platéh@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 omespect of or by reason of such obligations oir treation. Each Holder, by accepting t
Note, waives and releases all such liability. Tlzwer and release are part of the consideratiothiissue of this Noti

The laws of the State of New York shall governliienture 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 NMoggistered 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 Indergteered to herein by the manual signa
of one of its authorized officers, or on behaltted Trustee by the manual signature of an authibefiécer of the Trustees authenticating
agent, this Note shall not be entitled to any bi¢nefder the Indenture or be valid or obligatory &my purpose



IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed, manually or by facksipdnd its corporate seal or a
facsimile of its corporate seal to be imprintedeoer.

Dated: November 17, 1998

U SWEST COMMUNICATIONS, INC.

By:
Name:
Title:
(SEAL)
By:
Name:
Title:

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein, issued under the Indenture describegirhe

THE FIRST NATIONAL BANK OF CHICAGO,
as Trustee

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 boafkd S WEST Communication, Inc., with full power @afbstitution in the premise

Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face sfltfute in every particular witho
alteration or enlargement or any change whatso



REGISTERED PRINCIPAL AMOUNT No. 2 $120,000,000 CBP912920AN5

U SWEST COMMUNICATIONS, INC.
5-5/8% Notes due 2008

Unless and until it is exchanged in whole or intfar Notes in definitive form, this Note may nat bransferred except as a whole by the
Depositary, to a nominee of the Depositary, or Ipminee of the Depositary to the Depositary ortla@onominee of the Depositary, or by
the Depositary or any such nominee to a successpo$itary or a nominee of such successor Deposliafgss this certificate is presented
by an authorized representative of The DepositansfTCompany (55 Water Street, New York, New Ydddhe issuer or its agent for
registration of transfer, exchange or payment,amgdcertificate issued is registered in the nam@aafe & Co. or such other name as
requested by an authorized representative of Tipo&ry Trust Company and any payment is madeette@:. Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL, since the registkre
owner hereof, 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 promisegayp to Cede & Co., or registered assigns, the jpahsum of

$120,000,000 (One Hundred and Twenty Million Ddjar

on November 15, 2008, by wire transfer of immedyadailable funds in such coin or currency of thated States of America as at the time
of payment shall be legal tender for the paymemiutfiic and private debts and to pay interest semially on each May 15 and November
15, commencing May 15, 1999, on said principal satihe rate per annum specified in the title of thiote, in the same manner, in like coin
or currency, from the fifteenth day of May or Novesn, as the case may be, to which interest orNibis has been paid preceding the date
hereof (unless the date hereof is a May 15 or Ndezri5 to which interest has been paid, in whidedeom the date hereof, or unless the
date hereof is prior to the first payment of intyén which case from November 17, 1998) untilrpant of said principal sum has been made
or duly provided for. Notwithstanding the foregojmmless this Note shall be authenticated at a titmen there is an existing default in the
payment of interest on the Notes, if the date Hascloetween May 1 and the immediately followingWikb or is between November 1 and
immediately following November 15, this Note shHadlar interest from such May 15 or November 15; jolexd, however, that if the Company
shall default in the payment of interest due orhdday 15 or November 15, then this Note shall lief@rest from the next preceding date to
which interest has been paid or, if no interestdeen paid on this Note, from November 17, 199& ifkerest so payable on any May 15 or
November 15 will, subject to certain exceptionsvited in the Indenture referred to herein, be paithe person in whose name this N

shall be registered at the close of business oMthel prior to such May 15 or the November 1 ptasuch November 15 unless such Mz
or November 1 shall be a Legal Holiday (as defimeshid Indenture), in which event the next precgdiay that is not a Legal Holiday.
Interest will be computed on the basis of a 360yt consisting of twelve 30-day months.

This Note is one of the duly authorized issue ofgsmf the Company, designated as set forth hétedr'Notes"), limited to the aggregate
principal amount of $320,000,000, all issued doédssued under and pursuant to an Indenture dateflApril 15, 1990, supplemented as of
April 16, 1991 and amended by the Trust IndentugfoRn Act of 1990 (as supplemented and amendedirtadter referred to as the
"Indenture"), duly executed and delivered by thenpany to The First National Bank of Chicago, astea (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 Holderswthrels "Holders" or "Holder" meaning
the registered holders or registered holder of\Nbts).

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

The Indenture contains provisions permitting thenpany and the Trustee, with the written conseth@fHolders of a majority in principal
amount of the outstanding Securities of each saffested by a supplemental indenture (with eackeseoting 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 sucleseihe Holders of a majority in principal amoohfthe outstanding Securities of each se
affected by such waiver (with each series voting akss), 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 em®f each Holder affected, an amendment or wanagr not: (1) reduce the amount of
Securities whose Holders must consent to an amamtdmevaiver; (2) change the rate of or changsithe 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 exggo that series and its consequences; (ii) iegpect to the right of any Holder of a
Security to receive payment of principal of aneiest on the Security, on or after the respectivedhtes expressed in the Security, the right
of any Holder of a coupon to receive payment afri@s$t due as provided in such coupon, or the taghting suit for enforcement of any such
payments on or after their respective dates; andiéscribed in this sentence.

This Note will be redeemable at the option of tlemPany, in whole at any time or in part from tirodime, at a redemption price equal to
greater of (i) 100% of the principal amount of tNigte to be redeemed and (ii) the sum, as detethbigehe Quotation Agent (as defin



below), of the present values of the principal antaf this Note to be redeemed and the remainihgduled payments of interest on the
principal amount of this Note to be redeemed framredemption date to November 15, 2008 (the "Reimmalife") discounted from their
respective scheduled payment dates to the redemgidii® on a semiannual basis (assuming a 360-@dacgasisting of 3@ay months) at tr
Treasury Rate (as defined below) plus 20 basistgpqaiius, in either case, accrued interest thetedime date of redemption.

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

"Comparable Treasury Price" means, with respeantoredemption date, the average of five Refer@neasury Dealer Quotations for such
redemption date, after excluding the highest ame#b of such Reference Treasury Dealer Quotatmrni§the Trustee obtains fewer than
three such Reference Treasury Dealer Quotatioagarage of all such quotations.

"Quotation Agent" means the Reference Treasurydegipointed by the Company.

"Reference Treasury Dealer" means each of J.P. afoBgcurities Inc., Lehman Brothers Inc., Merrithch Government Securities Inc. and
Salomon Smith Barney Inc., and their respectiveasssors; provided, however, that if any of thedoreg shall cease to be a primary U.S.
Government securities dealer in New York City (artRary Treasury Dealer"), the Company shall subiitherefor another Primary Treas
Dealer.

"Reference Treasury Dealer Quotations" means, wipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askexkpifior the Comparable Treasury Issue (expresseacim case as a percentage of its
principal amount) quoted in writing to the Trustgesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third Business
Day preceding such redemption date.

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiagreldlto maturity of the Comparable
Treasury Issue, calculated on the third Businessgdaceding such redemption date using a pricéhinComparable Treasury Issue
(expressed as a percentage of its principal amegp@l to the Comparable Treasury Price for sudbmgtion date.

Notice of any redemption will be mailed at leastd&g's but not more than 90 days before the redempgte to the Holder hereof at
registered address. Unless the Company defauttayiment of the redemption price, on and after #uieemption date interest will cease to
accrue on the principal amount of this Note cattedredemption.

If money sulfficient to pay the redemption pricelwiéspect to and accrued interest on the prinaipedunt of this Note to be redeemed on the
redemption date is deposited with the Trustee dvefwre the redemption date and certain other tiondiare satisfied, then on and after such
date, interest will cease to accrue on the prin@psunt of this Note called for redemption.

Except as provided above, this Note is not rede@tabthe Company prior to maturity and is not sgbfo any sinking fund.

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 thegpal of and interest on this Note at the platéh@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 omespect of or by reason of such obligations oir treation. Each Holder, by accepting t
Note, waives and releases all such liability. Tlzwer and release are part of the consideratiothiissue of this Noti

The laws of the State of New York shall governliienture 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 Noggistered as the absolute owner thereof fgnuajposes.

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, or on behaltted Trustee by the manual signature of an authibefiécer of the Trustees authenticating
agent, this Note shall not be entitled to any bi¢nefder the Indenture or be valid or obligatory &my purpose



IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed, manually or by facksipdnd its corporate seal or a
facsimile of its corporate seal to be imprintedeoer.

Dated: November 17, 1998

U SWEST COMMUNICATIONS, INC.

By:
Name:
Title:
(SEAL)
By:
Name:
Title:

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein, issued under the Indenture describegirhe

THE FIRST NATIONAL BANK OF CHICAGO,
as Trustee

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 boafkd S WEST Communication, Inc., with full power @afbstitution in the premise

Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face sfltfute in every particular witho
alteration or enlargement or any change whatsoever.
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EYHH: EE

© 2005 | EDGAR Online, Inc.



