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$25,000,000

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 dated
Decenber 17, 1993 relating to
Fl oating Rate Notes.

Settl ement Date: March 25, 1994
Maturity Date: March 25, 1997
I ssue Price: 100%

Initial Interest Rate: 4.249%



The following discussion supplements the discussmntained in the accompanying Prospectus Supplienmeier the heading "Certain Uni

Interest Payment Dates:

Interest Reset Dates:

Cal cul ati on Agent:
I ndex Maturity:
Interest Rate Basis:

M ni mum | nt erest Rate:

Maxi mum | nt erest Rate:

Spread Adj ust nent
For mul a:

States Federal Income Tax Considerations

- -- Original Issue Discount".

On January 27, 1994, the IRS issued final Treamgulations (the "OID Regulations") under the or@iissue discount provisions of the

Code. The OID Regulations, which replaced

Quarterly in arrears on each March
25, June 25, Septenber 25 and
Decenber 25, and on the Maturity
Dat e, commenci ng June 25, 1994.

Each March 25, June 25, Septenber
25 and Decenber 25 from June 25,
1994 to and including Decenber 25,
1996.

Morgan Stanley & Co. Incorporated
Thr ee nont hs
LI BOR Tel erate

The interest rate for any interest
period will not be |less than the
interest rate applicable to the

i medi ately preceding interest
peri od.

The interest rate for any interest
period will not be greater than the
interest rate applicable to the
i medi ately preceding interest
period plus 0.25%

LI BOR + .35%

Terms used but not defined in this
Pricing Suppl ement shall have the
nmeani ngs specified in the above
-referenced Prospectus and
Prospectus Suppl erment.

TAXATI ON



Proposed OID Regulations, generally apply to destriments issued on or after April 4, 1994; thereby their terms they would not apply
to the Notes offered hereby. Nevertheless, taxgayay rely on the OID Regulations for debt instrategéssued 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 totataotingent principal payments due under the
Floating Rate Note by more than a specified demmsamount and (b) it provides for stated inteneatd or compounded at least annually, at
current values of (i) one or more qualified flogtirates or (ii) a single objective 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 FloatirgfdRNote is denominated.
Notwithstanding the foregoing, a variable rate thauld otherwise constitute a qualified floatinderdut which is subject to a restriction
restrictions on the increase or decrease in thedstaterest (i.e., a governor) will fail to bedted as a qualified floating rate under the OID
Regulations unless either (i) the governor is fik@dughout the term of the Floating Rate Noteiiptt{e governor is not reasonably expec
as of the Floating Rate Note's issue date, to cdugsgield on the Floating Rate Note to be sigaifiity more or significantly less than the
expected yield on the Floating Rate Note determimigidout the governor. In general, an "objectivietas a rate that is not itself a qualified
floating rate but which is determined using a srfigted formula and which is based upon one or nyoiified floating rates. However, a
variable rate of interest on a Floating Rate Noikenet constitute an objective rate if it is reastly expected that the average value of such
rate during the first half of the Floating Rate &lstterm will be either significantly less thansagnificantly greater than the average value of
the rate during the final half of the Floating Rhlete's term. Based upon the foregoing, it is fmeghat either the Minimum Interest Rate or
the Maximum Interest Rate or both could cause fire& Adjustment Formula to fail to be treated gsalified floating rate. In such event,
the Spread Adjustment Formula would nonethelesstitate an objective rate unless it is reasonakpeeted that the average value of the
Spread Adjustment Formula during the first halfhaf term of the Notes offered hereby will be eitkignificantly less than or significantly
more than the average value of the Spread AdjustFr@mula during the final half of the term of tNetes offerec



hereby. The OID Regulations also provide thatfi@ating Rate Note provides for stated interest fited rate for an initial period of less tt
one year followed by a variable rate that is eithgualified floating rate or an objective rate #rtie variable rate on the Floating Rate Nc
issue date is intended to approximate the fixegl (&ig., the value of the variable rate on thecistate does not differ from the value of the
fixed rate by more than 25 basis points), therfittesl rate and the variable rate together will ¢ote either a single qualified floating rate or
objective rate, as the case may be.

If a Floating Rate Note that provides for stateeriest 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 stated@steon such Note which is unconditionally
payable in cash or property (other than debt insémits 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 assable rate debt instrument" under the OID Ratijons will generally not be treated as
having been issued with original issue discounessithe Floating Rate Note is issued at a "truadint (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 hestbyld qualify as "variable rate debt instrumentstier the OID Regulations. Furthermc
under the OID Regulations, if the Notes offerecebgrwere to qualify as "variable rate debt instrota’s such Notes would not be treated as
having been issued with original issue discountahgayments of interest on the Notes would comgipayments of "qualified stated
interest" and would be taxable to a U.S. Holdeoraénary interest income at the time such paymardsaccrued or are received (in
accordance with the U.S. Holder's regular methagoficcounting).

If, however, the Notes offered hereby do not qyas "variable rate debt instruments”, then theell@tould be treated as contingent payment
debt obligations. It is not entirely clear underreat law how the Notes offered hereby would beteiX they were treated as contingent
payment debt obligations. Under general principlesurrent United States Federal income tax lalwpayments of interest on the Notes
offered hereby would be treated as contingentéstesind generally would be includible in incomeably.S. Holder as ordinary interest on the
respective dates that such payments are accrus@ oeceived (in accordance with the U.S. Holdegsilar method of tax accountini



However, in 1986, the Treasury Department issueggsed regulations (the "1986 Proposed Regulat@nd, together with the OID
Regulations, the "Treasury Regulations) under tigiral issue discount provisions of the Code conicgy contingent payment debt
obligations. The 1986 Proposed Regulations wereapdticed by the OID Regulations and contain aaetive effective date of July 1, 1982.
Thus, if the Notes offered hereby were treatedoasicgent payment debt obligations and if the 1P8&posed Regulations are ultimately
adopted in their current form, such regulations r@pply to the Notes offered hereby and such aafitin of the 1986 Proposed Regulations
to the Notes offered hereby would cause the timingcome recognized on a Note to differ from timeihg of income recognized on a Note
had the 1986 Proposed Regulations not appliedetdltites.

Under the 1986 Proposed Regulations, the amouratpayvith respect to a Note at the Initial IntefiRate would be treated entirely as
original issue discount for United States Federabime tax purposes and would be includible in inedaypna U.S. Holder as ordinary interest
as it accrues over the entire term of the Note uadmnstant yield method, regardless of the U@deét's regular method of tax accounting.
All other payments of interest on the Notes wowdreated as contingent interest under the 19860Beal Regulations and a U.S. Holder
would be required to include the amount payablamnparticular Interest Payment Date (other thanrihial Interest Payment Date) into
income as ordinary interest on the related Intddesérmination Date (i.e., on the date that thewmhof such interest becomes fixed)
regardless of the U.S. Holder's regular metho@dwficcounting.

There is no assurance that the 1986 Proposed Riegslavill be adopted or, if adopted, adopted witlcurrent form. In addition, on January
19, 1993, the Treasury Department issued propasgdations (the "1993 Proposed Regulations) coimgigontingent payment debt
obligations, which would have replaced the 198Bsed Regulations and which would have providedfeet of rules with respect to the
timing and character of income recognition on augent payment debt obligations that differ from thies contained in the 1986 Proposed
Regulations with respect to the timing and charamténcome recognition on contingent payment deiigations. The 1993 Proposed
Regulations, which would have applied to debt instents issued 60 days or more after the date 2 RPBposed Regulations became final,
generally provided for several alternative timingthods which would have required annual interestuads to reflect either a market yield
the debt instrument, determined as of the issus, data reasonable estimate of the performancerdingencies. The amount of interest
deemed to accrue in a taxable year pursua



such methods would have been currently includibli@¢éome by a U.S. Holder with subsequent adjustsnenthe extent that the estimate of
income was incorrect. In addition, under the 198%Bsed Regulations, any gain recognized by a Hofler on the sale, exchange or
retirement of a contingent payment debt obligatimuld have been treated entirely as ordinary istareeome and any loss recognized on the
sale, exchange or retirement of a contingent payhelt obligation would have been treated entieslya capital loss. However, on January
22, 1993, the United States Government's Officelafiagement and Budget announced that certain pedpegulations which had not yet
been published in the Federal Register, includieglt993 Proposed Regulations, had been withdrawsuhclear whether the 1993 Proposed
Regulations will be re-proposed or, if pesposed, what effect, if any, such regulations lkdnave on the Notes. Based upon the foregoing
continued viability of the 1986 Proposed Regulatiemuncertain. It should also be noted that pregdseasury regulations are not binding
upon either the IRS or taxpayers prior to beconeiffigctive as temporary or final regulations. Prasipe investors in the Notes are urged to
consult their own tax advisors regarding the ajiin of the Treasury Regulations to their investtie the Notes, and the effect of possible
changes to the Treasury Regulations.

PURCHASE AS PRINCIPAL

This Pricing Supplement relates to $25,000,000eqmge principal amount of Notes that may be offeasdorincipal, by Morgan Stanley &
Co. Incorporated ("Morgan™) from time to time toeoor more investors or other purchasers at vamgiiags related to prevailing market
conditions at the time or times of resale as detexthby Morgan. Net proceeds payable by Morgan ® WEST Communications, Inc. (the
"Company") will be 99.65% of the aggregate printgmount of the Notes, or $24,912,500, before deédnof expenses payable by the
Company. In connection with the sale of the Noisrgan may be deemed to have received compendationthe Company in the form of
underwriting discounts.
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