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$50,000,000

USWEST COMMUNICATIONS, INC.

Medium-Term Notes
Due Nine Months or More From Date of |ssue

Form of Not e: Except as set forth herein, the
Not es of fered hereby are "Floating
Rat e Notes" and have such terms as
are described in the acconpanying
Prospectus Suppl emrent dat ed
Decenber 17, 1993 relating to
Fl oating Rate Notes.

Settl enent Date: March 22, 1994

Maturity Date: March 22, 1999

I ssue Price: 100%

Initial Interest Rate: The Initial Interest Rate will be

determ ned on March 21, 1994 using
the Constant Maturity Treasury Rate
(as defined below) as of March 18,

1994.



Interest Payment Dates:

Interest Reset Dates:

I nt erest
Det ermi nati on Dates:

Cal cul ati on Agent:
Index Maturity:

Interest Rate Basis:

Quarterly in arrears on each March
22, June 22, Septenber 22 and
Decenber 22, and on the Maturity
Date. |If any Interest Paynent Date
woul d otherwi se be a day that is
not a Business Day, interest wll
be paid on the next succeedi ng

Busi ness Day. |Interest paynents

wi Il include the ambunt of interest
accrued from and including the nost
recent Interest Paynent Date to
whi ch interest has been paid (or
fromand including the Oiginal

| ssue Date) to but excluding the
applicable Interest Paynent Date,
wi t hout adjustnent for changes in
the Interest Paynent Date if the
schedul ed Interest Paynent Date is
not a Business Day.

Monthly on the 22nd day

The "Interest Determ nation Date"
pertaining to an Interest Reset
Date will be the tenth Business Day
prior to such Interest Reset Date.

Sal onon Brot hers Inc
Two years

Constant Maturity Treasury Rate.
"Constant Maturity Treasury Rate"
means, with respect to any Interest
Determ nation Date (in the

follow ng order of priority):

(i) The rate set forth in
"Statistical Release H 15(519),

Sel ected Interest Rates", as

publ i shed by the Board of Governors
of the Federal Reserve System (the
"Federal Reserve Board"), or any
successor publication

("H. 15(519)"), opposite the caption
"U.S. Government/Securities/
Treasury Constant Maturities",
deconpounded to a quarterly rate,
in the Index Maturity with respect
to the applicable Interest

Determ nation Date. |If H 15(519)
is no longer published, "Constant



Maturity Treasury Rate" shall nean
the rate set forth on page 7055 of
the Dow Jones Tel erate Service
(page 7055, or such page as may
repl ace page 7055 on that service,
bei ng hereinafter referred to as
"Tel erate Page 7055") on the
applicable Interest Determ nation
Dat e opposite the applicabl e I ndex
Maturity.

(ii) If the Constant Maturity
Treasury Rate as described in
clause (i) is not so published

bef ore the applicable Interest
Determ nati on Date, the Constant
Maturity Treasury Rate will be

cal cul ated by the Cal cul ati on Agent
as follows: The Cal cul ati on Agent
will contact the Federal Reserve
Board and request the Constant
Maturity Treasury Rate, in the
applicable Index Maturity, for the
Interest Reset Date. |If the
Federal Reserve Board does not
provide such information, then the
Constant Maturity Treasury Rate for
such Interest Reset Date will be
the arithmetic nmean of the

guotati ons of three leading primry
United States government securities
deal ers (one of which nmay be the
Cal cul ation Agent), according to
their records, with reference to
the 3:00 p.m (New York City tine)
on the Interest Determination Date
cl osing bid-side yield quotations
for the noncallable United States
Treasury Note that is nearest in
maturity to the Index Maturity, but
not |ess than exactly the |ndex
Maturity, and for the noncallable
United States Treasury Note that is
nearest in maturity to the Index
Maturity, but not nore than exactly
the I ndex Maturity. The

Cal cul ati on Agent shall calcul ate
the Constant Maturity Treasury Rate
by interpolating to the Index
Maturity, based on the

actual /actual day count basis, the
yield on the two Treasury Notes

sel ect ed.



Denom nati ons:
Spread Adj ust nment
For mul a:

Accrued | nterest

Busi ness Day:

Fact or:

(iii) If the Calculation Agent
cannot obtain three such adjusted
quot ati ons as described in clause
(ii), the Constant Maturity
Treasury Rate for such Interest
Reset Date will be the arithmetic
mean of all such quotations, or if
only one such quotation is
obt ai ned, such quotati on obtained
by the Calculation Agent. In all
events, the Calcul ati on Agent shal
continue polling dealers until at
| east one adjusted yield quotation
can be determ ned.

$5,000 and integral multiples of
$5, 000 t hereof.

CMI - .39%

For purposes of calculating the
accrued interest factor, the
interest factor for each day in the
interest period will be conputed by
dividing the interest rate
applicable to such day by the
actual nunber of days in the year.

Any day that is not a Saturday or
Sunday in The City of New York and
is not a day on which banking
institutions are generally

aut hori zed or obligated by |aw or
executive order to close

Ternms used but not defined in this
Pricing Supplenment shall have the
meani ngs specified in the above
-referenced Prospectus and

Pr ospect us Suppl enent.



TAXATION

The following discussion supplements the discussmntained in the accompanying Prospectus Supplienmeier the heading "Certain Uni
States Federal Income Tax Considerations
- -- Original Issue Discount".

On January 27, 1994, the IRS issued final TreaRagulations (the "OID Regulations") under the argiissue discount provisions of the
Code. The OID Regulations, which replaced the PseddID Regulations, generally apply to debt imatnts issued on or after April 4,
1994; therefore by their terms they would not apiplyhe Notes offered hereby. Nevertheless, taxgayay rely on the OID Regulations for
debt instruments issued after December 21, 1992.

Under the OID Regulations, Floating Rate Notesli{sagthe Notes offered hereby) are subject to apedes whereby a Floating Rate Note
will qualify as a "variable rate debt instrumerft(a) its issue price does not exceed the totatantingent principal payments due under the
Floating Rate Note by more than a specified demmmamount and (b) it provides for stated inteneaigd or compounded at least annually, at
current values of (i) one or more qualified flogtirates, (ii) a single fixed rate and one or marelified floating rates,

(iii) a single objective rate, or (iv) a single &d rate and a single objective rate that is a figdlinverse floating rate.

A "qualified floating rate" is any variable rate ®re variations in the value of such rate can restslgrbe expected to measure
contemporaneous variations in the cost of newlydveed funds in the currency in which the Floatirgtd&RNote is denominated. Although a
multiple of a qualified floating rate will genenalhot itself constitute a qualified floating rateyariable rate equal to the product of a qualified
floating rate and a fixed multiple that is greatean zero but not more than 1.35 will constitutpialified floating rate. A variable rate equa
the product of a qualified floating rate and a €ixaultiple that is greater than zero but not mbent1.35, increased or decreased by a fixed
rate, will also constitute a qualified floatingeatn addition, under the OID Regulations, two arenqualified floating rates that can
reasonably be expected to have approximately tihe salues throughout the term of the Floating R&gte (e.g., two or more qualified
floating rates with values within 25 basis pointeach other as determined on the Floating Rate'sl@sue date) will be treated as a single
qualified floating rate. Notwithstanding the forégm, a variable rate that would otherwise constituiqualified floating rate but which is
subject to one or more restrictions such as a maximumerical limitation (i.e., a ca



or a minimum numerical limitation (i.e., a floor)ay, under certain circumstances, fail to be treated qualified floating rate under the OID
Regulations. An "objective rate" is a rate thatas itself a qualified floating rate but which istdrmined using a single fixed formula and
which is based upon

(i) one or more qualified floating rates, (ii) ooemore rates where each rate would be a qualifbeding rate for a debt instrument
denominated in a currency other than the curremeyhich the Floating Rate Note is denominated), €ither the yield or changes in the price
of one or more items of actively traded personapprty or (iv) a combination of objective rateseTBID Regulations also provide that other
variable interest rates may be treated as objerdites if so designated by the IRS in the futuresiiite the foregoing, a variable rate of
interest on a Floating Rate Note will not consétan objective rate if it is reasonably expected the average value of such rate during the
first half of the Floating Rate Note's term will bther significantly less than or significantlyegter than the average value of the rate during
the final half of the Floating Rate Note's term'qalified inverse floating rate" is any objectirate where such rate is equal to a fixed rate
minus a qualified floating rate, as long as vaoiadi in the rate can reasonably be expected tosalereflect contemporaneous variations in
the cost of newly borrowed funds. The OID Reguladialso provide that if a Floating Rate Note pregifor stated interest at a fixed rate for
an initial period of less than one year followedabyariable rate that is either a qualified flogtmate or an objective rate and if the variable
rate on the Floating Rate Note's issue date ind®e to approximate the fixed rate (e.g., the vafufe variable rate on the issue date does
not differ from the value of the fixed rate by mahan 25 basis points), then the fixed rate and/éniable rate together will constitute either a
single qualified floating rate or objective rate,the case may be.

If a Floating Rate Note that provides for stataeériest at either a single qualified floating rat@®ingle objective rate throughout the term
thereof qualifies as a "variable rate debt instmthander the OID Regulations, then any statedésteon such Note which is unconditionally
payable in cash or property (other than debt insémis of the issuer) at least annually will constitjualified stated interest and will be taxed
accordingly. Thus, a Floating Rate Note that presitbr stated interest at either a single qualifieating rate or a single objective rate
throughout the term thereof and that qualifies &saable rate debt instrument" under the OID Rations will generally not be treated as
having been issued with original issue discounessithe Floating Rate Note is issued at a "trugadint (i.e., at a price below the Note's
stated principal amount) in excess of a specifiedhéhimis amount



Based upon the foregoing, the Notes offered hewedayld qualify as "variable rate debt instrumentstier the OID Regulations. Furthermc
under the OID Regulations, the Notes offered hervetyld not be treated as having been issued witlinal issue discount and all payments
of interest on the Notes would constitute paymentgjualified stated interest" and would be taxabla U.S. Holder as ordinary interest
income at the time such payments are accrued oeeaeéved (in accordance with the U.S. Holder'sil@gmethod of tax accounting).

PURCHASE AS PRINCIPAL

This Pricing Supplement relates to $50,000,000eqage principal amount of Notes that may be offeasdorincipal, by Salomon Brothers
Inc ("Salomon") from time to time to one or moredstors or other purchasers at varying pricesaéltt prevailing market conditions at the
time or times of resale as determined by Salomeat.pkbceeds payable by Salomon to U S WEST Comratioits, Inc. (the "Company")
will be 99.50% of the aggregate principal amounthef Notes, or $49,750,000, before deduction oéagps payable by the Company. In
connection with the sale of the Notes, Salomon begeemed to have received compensation from thg&ay in the form of underwriting
discounts.
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