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Incoming letter dated January 8, 2008

Dear Ms. Ising:

This is in response to your letter dated January 8, 2008 concerning the shareholder
proposal submitted to Qwest by Mary Ann Neuman. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely,
Jonathan A. Ingram
Deputy Chief Counsel
Enclosures
cc: Mary Ann Neuman
6073 Quebec Avenue North PROCESSED
New Hope, MN 55428-2811 JAN 31 7008
THOMSON
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VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

Re:  Stockholder Proposal of Mary Ann Neuman
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, Qwest Communications International Inc. (the
“Company”), intends to omit from its proxy statement and form of proxy for its 2008 Annual
Meeting of Stockholders (collectively, the “2008 Proxy Materials™) a stockholder proposal and
statements in support thereof (the “Proposal”) received from Mary Ann Neuman (the
“Proponent™).

Pursuant to Rule 14a-8(j), we have:

¢ enclosed herewith six (6) copies of this letter and its attachments;

o filed this letter with the Securities and Exchange Commission (the “Commission”) no
later than eighty (80) calendar days before the Company intends to file its definitive
2008 Proxy Materials with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that stockholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to
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inform the Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of the Company pursuant to

Rule 14a-8(k).

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because
the Proponent has not provided the requisite proof of continuous stock ownership in response to
the Company’s proper request for that information. A copy of the Proposal, which requests that
the Company adopt a policy allowing stockholders to vote on advisory resolutions regarding
executive compensation at each annual meeting, is attached to this letter as Exhibit A.

BACKGROUND

The Proponent submitted the Proposal to the Company in a letter dated
November 28, 2007, and the Company received the Proposal on November 29, 2007. See
Exhibit A. The Proponent included with the Proposal letters from LifeSTAGE Wealth
Management Group, LLC (“LifeSTAGE”) relating to 1,700 shares and from Ameriprise
Financial relating to 108 shares, both of which are dated November 26, 2007, and purport to
substantiate her ownership. However, these letters failed 1o demonstrate satisfaction of the
ownership requirements of Rule 14a-8(b). Furthermore, the Proponent does not appear on the
records of the Company’s stock transfer agent as a stockholder of record.

Accordingly, the Company sought verification from the Proponent of her eligibility to
submit the Proposal. Specifically, the undersigned on behalf of the Company sent a letter via
United Parcel Service to the Proponent on December 10, 2007, which was within 14 calendar
days of the Company’s receipt of the Proposal, notifying the Proponent of the requirements of
Rule 14a-8 and how the Proponent could cure the procedural deficiency; specifically, that a
stockholder must satisfy the ownership requirements under Rule 14a-8(b) (the “Deficiency
Notice™). A copy of the Deficiency Notice is attached hereto as Exhibit B. In addition, the
Deficiency Notice included a copy of Rule 14a-8. The Deficiency Notice requests that the
Proponent “submit sufficient proof of [her] continuous ownership” and further states:

To remedy these defects, you must submit sufficient proof of your ownership of
Company shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

e a written statement from the “record” holder of the securities (usually a broker or a
bank) verifying that, as of the date the proposal was submitted, you continuously held
.. . the requisite number of Company shares for at least one year; or
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¢ if you have filed with the [Commussion] a Schedule 13D, Schedule 13G, Form 3,
Form 4 or Form 5, or amendments to those documents or updated forms, . . . a copy
of the schedule and/or form . . . and a written statement that you continuously held the
required number of shares for the one-year period.

United Parcel Service tracking records indicate that the Proponent received the Deficiency
Notice on December 11, 2007. See Exhibit C.

In a letter dated December 18, 2007, the Proponent acknowledged receipt of the
Deficiency Notice and submitted letters from Charles Schwab and LifeSTAGE dated
December 18, 2007 and December 13, 2007, respectively, relating to 1,700 shares and purporting
to substantiate the Proponent’s eligibility to submit the Proposal (the “Proponent’s Response™).
The Proponent’s Response did not include any additional information relating to the 108 shares
addressed in the letter from Ameriprise Financial that was included with the Proposal. A copy of
the Proponent’s Response is attached hereto as Exhibit D.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(b) and Rule 14a-8(f)(1) Because the
Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent
did not substantiate eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1)
provides, in part, that “[i]n order to be eligible to submit a proposal, [a stockholder] must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date [the stockholder]
submit[s] the proposal.” Staff Legal Bulletin No. 14 specifies that when the stockholder 1s not
the registered holder, the stockholder “is responsible for proving his or her eligibility to submit a
proposal to the company,” which the stockholder may do by one of the two ways provided in
Rule 14a-8(b)(2). See Section C.1.c, Staff Legal Bulletin No. 14 (July 13, 2001).

As described above, the Company received the Proposal on November 29, 2007. On
December 10, 2007, which was within 14 days of receiving the Proposal, the Company timely
sent the Deficiency Notice to the Proponent. The Deficiency Notice stated that the proof of
ownership submitted by the Proponent did not satisfy the ownership requirements of Rule 14a-8
as of the date the Proposal was submitted to the Company. Specifically, the Deficiency Notice
pointed out that:

e the letter from Ameriprise Financial failed to establish that the Proponent
continuously owned the 108 shares for a period of one year as of the time that she
submitted the Proposal (the Proposal was submitted on November 28, 2007, but the
Ameniprise Financial letter was dated November 26, 2007},
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¢ it was unclear whether the letter from Ameriprise Financial was from the record
holder of the Proponent’s shares;

e the letter from LifeSTAGE failed to establish that the Proponent continuously owned
the 1,700 shares for a period of one year as of the time that she submitted the
Proposal (the Proposal was submitted on November 28, 2007, but the LifeSTAGE
letter was dated November 26, 2007); and

e it did not appear that LifeSTAGE was the record holder of the Proponent’s shares, as
the LifeSTAGE letter indicated that the Proponent’s shares were held in a Schwab
account.

Rule 14a-8(f) provides that a company may exclude a stockholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the continuous
ownership requirements of Rule 14a-8(b}, provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. The Company satisfied its obligation under Rule 14a-8 by transmitting to the Proponent in
a timely manner the Deficiency Notice, which stated:

¢ the ownership requirements of Rule 14a-8(b), including that the Proponent provide
evidence of her continuous ownership of Company stock for at least one year;

¢ the type of documentation necessary to demonstrate the Proponent’s continuous
ownership under Rule 14a-8(b);

o that the Proponent had to reply to the Deficiency Notice no later than 14 calendar
days from the date the Proponent received the Defictency Notice; and

e that a copy of the stockholder proposal rules set forth in Rule 14a-8 was enclosed.

As set forth in more detail below, the Proponent’s Response to the Deficiency Notice, dated
December 18, 2007, fails to meet the requirements set out in Rule 14a-8(b), and, as such, the
Proposal is excludable under Rule 14a-8(f)(1).

A The Proponent Has Failed To Demonstrate Continuous Ownership of the
Company’s Securities.

In order to substantiate her eligibility to submit the Proposal, the Proponent submitted
(1) a letter from Ameriprise Financial relating to 108 shares, and (2} two letters from
LifeSTAGE and a letter from Charles Schwab relating to 1,700 shares. None of these letters is
sufficient to show the Proponent’s continuous ownership of the Company’s securities as required
by Rule 14a-8(b).
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» The letter from Ameriprise Financial relating to 108 shares establishes the
Proponent’s ownership of these shares as of November 26, 2007, two days prior to
the date that the Proponent submitted the Proposal on November 28, 2007.
Moreover, the Proponent failed to subsequently provide satisfactory proof of
continuous ownership despite notice of this deficiency in the Deficiency Notice.

e  With respect to the 1,700 shares:

o the imtial letter from LifeSTAGE purported to establish the Proponent’s
ownership of these shares as of November 26, 2007, two days prior to the date
that the Proponent submitted the Proposal on November 28, 2007.

o the letter from Charles Schwab establishes the Proponent’s ownership of these
shares on December 18, 2007, which does not correspond to the date that the
Proposal was submitted to the Company on November 28, 2007, and the letter
does not make any statement about, nor provide any record regarding, the
length of time that the Proponent has held those shares.

o the subsequent letter from LifeSTAGE, dated December 13, 2007, fails to
establish the Proponent’s continuous ownership of the Company’s securities.
Instead, the LifeSTAGE letter enclosed two account statements, one from
September 2006 and one from August 2007, and a verification that the shares
were transferred to a Charles Schwab account in October 2007. While these
documents may show that the Proponent has held 1,700 shares at various
fixed points in the year preceding her submission of the Proposal, they are
insufficient in proving her continuous ownership of those securities for at least
one year as of the date the Proposal was submitted to the Company on
November 28, 2007, as required by Rule 14a-8(b).

On numerous occasions the Staff has taken a no-action position concerning a company’s
omission of stockholder proposals based on a proponent’s failure to provide satisfactory
evidence of eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1). See, e.g., General Motors
Corp. (avail. Apr. 5, 2007) (concurring with the exclusion of a stockholder proposal and noting
that “the proponent appear[ed] to have failed to supply documentary support sufficiently
evidencing that he satisfied the minimum ownership requirement for the one-year period as of
the date that he submitted the proposal as required by rule 14a-8(b)”). See also Yahoo! Inc.
(avail. Mar. 29, 2007); CSK Auto Corp. (avail. Jan. 29, 2007}, Motorola, Inc. (avail.

Jan. 10, 2005), Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies, Inc. (avail.

Nov. 19, 2004); intel Corp. (avail. Jan. 29, 2004); Seagate Technology (avail. Aug. 11, 2003);
JPMorgan Chase & Co. (avail. Mar. 13, 2002), Similarly, the Proponent has not satisfied her
burden of proving her eligibility to submit the Proposal based on her continuous ownership for at
least one year of the requisite amount of Company securities as required by Rule 14a-8(b).
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More specifically, the Staff has previously concurred with the exclusion of stockholder
proposals because a stockholder proponent failed to provide documentary support of his or her
continuous ownership of a company’s securities. See General Motors Corp. (avail.

Apr. 3, 2001) (noting that “[w]hile it appears that the proponent did provide some indication that
he owned shares, it appears that he has not provided a statement from the record holder
evidencing documentary support of continuous beneficial ownership of $2,000 or 1%, in market
value of voting securities, for at least one year prior to submission of the proposal”) (emphasis
added). In addition, the Staff has taken a no-action position based on the insufficiency of fixed-
dated account records in proving that a proponent has met the minimum ownership requirements
of Rule 14a-8(b). See Duke Realty Corp. (avail. Feb. 7. 2002) (noting that despite the
proponent’s submission of monthly account statements in response to a deficiency notice, “the
proponent ha[d] not provided a statement from the record holder evidencing documentary
support of continuous beneficial ownership of $2,000, or 1%, in market value of voting securities
for at least one year prior 1o submission of the proposal”) (emphasis added). See also Section
C.1.c.(2), Staff Legal Bulletin No. 14 (July 13, 2001) (noting that a stockholder’s “monthly,
quarterly or other periodic investment statements [do not] demonstrate sufficiently continuous
ownership of the securities”). Accordingly, the letlers and account statements submitted with the
Proposal and as a part of the Proponent’s Response are insufficient as evidence that the
Proponent has met the minimum ownership requirements of Rule 14a-8(b) because they fail to
show continuous ownership of the Company’s securities.

B. The Proponent’s Submission of Documentation from an Investment
Advisor Is Insufficient Proof of Her Beneficial Ownership of the
Company's Securities.

Rule 14a-8(b) allows stockholder proponents to demonstrate their beneficial ownership of
a company’s securities by providing a written statement from the “record” holder of the
securities verifying that, as of the date the proposal was submitted, the proponent had
continuously held the requisite number of company shares for at least one year. With regard to
this form of showing documentary support for a proponent’s beneficial ownership of a
company’s securities, Staff Legal Bulletin No. 14 (July 13, 2001) states that such a written
statement “must be from the record holder of the [stockholder’s] securities, which is usually a
broker or bank™ and that a written statement from an investment adviser is insufficient “unless
the investment adviser is also the record holder.”

The letters that the Proponent submitted from LifeSTAGE and Ameriprise Financial in
order to demonstrate her beneficial ownership of the Company’s securities fail to satisfy the
ownership requirements of Rule 14a-8(b). As pointed out in the Deficiency Notice, LifeSTAGE,
in its letter, does not purport to be a record holder of the Company’s securities and, in fact, only
provides copies of account information from third parties showing the Proponent’s account
balances and transfers as of fixed dates. In addition, as pointed out in the Deficiency Notice,
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Ameriprise Financial, in its letter, does not purport to be a record holder of the Company’s
securities. In fact, the Ameriprise Financial letter is signed by a “Senior Financial Advisor and
Certified Financial Planner,” who makes reference to the shares the Proponent owns “in her
investment portfolio.” Moreover, the Company’s records verify that neither LifeSTAGE nor
Ameriprise Financial are record owners of the Company’s securities. Therefore, the letters that
the Proponent submitted from LifeSTAGE and Ameriprise Financial are insufficient to
demonstrate her beneficial ownership of the Company’s securities.

In recent years, the Staff frequently has found that documentary support from parties
other than the record holder of a company’s securities are insufficient to prove a stockholder
proponent’s beneficial ownership of such securities. In AMR Corp. (avail. Mar. 15, 2004), the
proponent submitted documentary support from a financial services representative for an
investment company that was not a record holder of AMR’s securities. In response, the Staff
noted that “[w]hile it appears that the proponent provided some indication that she owned shares,
it appears that she has not provided a statement from the record-holder evidencing documentary
support of continuous beneficial ownership of $2,000, or 1% in market value of voting securities,
for at least one year prior to submission of the proposal” (emphasis added). In General Motors
Corp. (avail. Apr. 3, 2002), a proponent submitted documentation from a financial consultant,
and the Staff granted no-action relief under Rule 14a-8(b) noting that “the proponent appears to
have failed to supply, within 14 days of receipt of General Motors’s request, documentary
support sufficiently evidencing that he satisfied the minimum ownership requirement for the one-
year period required by rule 14a-8(b).”

Moreover, the account statements that LifeSTAGE included with its letter also are
insufficient under Rule 14a-8(b) to demonstrate the Proponent’s ownership of the Company’s
securities. In SciClone Pharmaceuticals, Inc. (avail. Apr. 14, 2005), the Staff noted that a
proponent’s submission of an account statement did not qualify as “a statement from the record
holder evidencing documentary support of continuous beneficial ownership of $2,000, or 1% in
market value of voting securities for at least one year prior to the submission of the proposal.”
See also Duke Realty Corp. (avail. Feb. 7, 2002) (noting that “the proponent ha(d] not provided a
statement from the record holder evidencing documentary support of continuous beneficial
ownership” where the proponent submitted a monthly account statement in order to demonstrate
ownership under Rule 14a-8(b)).

Thus, despite the information provided in the Deficiency Notice, the Proponent has failed
to provide the Company with satisfactory evidence of the requisite one-year continuous
ownership of Company stock as of the date the Proposal was submitted to the Company. None
of the documentation provided by the Proponent demonstrates the Proponent’s continuous
ownership of the Company’s securities. In addition, the documentation from LifeSTAGE and
Ameriprise Financial is insufficient to prove the Proponent’s beneficial ownership of the
Company’s securities because neither LifeSTAGE nor Ameriprise Financial are record owners
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of the Company’s securities. Accordingly, we ask that the Staff concur that the Company may
exclude the Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2008 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. Moreover, the Company agrees to promptly forward to the
Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8287 or Stephen E. Brilz, the Company’s Vice President and Deputy General Counsel,
at (303) 992-6244.

Sincerely,

EliZabeth A. [sing

EAl/pah
Enclosures

cc: Stephen E. Brilz, Qwest Communications International Inc.
Mary Ann Neuman

100362478_8.DOC
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November 28, 2007

Richard N. Baer

Executive Vice President,

General Counsel and Corporate Secretary
Qwest Communications International, Inc.
1801 California Street, 52" Floor

Denver, CO 80202

Dear Mr. Baer:

| hereby submit the attached stockholder proposal for inclusion in the
Company’s 2008 proxy statement as provided under Securities and Exchange
Commission Rule 14a-8.

My resolution urges the Board of Directors to adopt a policy that the
shareholders will be given an opportunity at each annual meeting to vote on an
advisory resolution, proposed by management and included as a voting item
printed in the proxy statement, to approve or disapprove the compensation of
the named executive officers as set forth in the proxy statement's Summary
Compensation Table {the “SCT") and the accompanying narrative disclosure of
material factors provided to understand the SCT. :

As indicated just above the attached resolution, | have continuously held
a qualifying number of shares (currently 1,808) for more than one year. | intend
to continue to own these shares and to attend the next Qwest annual meeting to
introduce and speak in favor of my stockholder resolution. Proof of my
beneficial ownership is also attached.

Thank you in advance for including my proposal in the Company’s next
annual proxy statement. If you have any questions or need any additional
information, please do not hesitate to contact me in writing.

Sincerely yours,

ﬂ“a@" Vsume

Mary Ann Neuman
6073 Quebec Avenue North
New Hope, MN 55428-2811

Attachments




Shareholder Advisory Vote on Executive Compensation

Mary Ann Neuman, 6073 Quebec Avenue North, New Hope, MN 55428, owner of 1,808
shares of the Company’s common stock, intends to present the following proposal at the 2008
Annual Meeting for action by the stockholders:

PROPOSAL

RESOLVED, the shareholders of Qwest Communications international ("Qwest”) hereby urge
the Board of Directors to adopt a policy that the shareholders will be given an opportunity at
each annual meeting to vote on an advisory resolution, proposed by management and
included as a voting item printed in the proxy statement, to approve or disapprove the
compensation of the named executive officers as set forth in the proxy statement's Summary
Compensation Table {the “SCT") and the accompanying narrative disclosure of material
factors provided to understand the SCT. The board’s proposal shall make clear that the vote is
advisory and will not abrogate any employment agreement.

SUPPORTING STATEMENT

We believe the owners of the company should be able to express their approval or disapproval
of the Board’s compensation package for the CEO and other senior executives, just as
shareholders do at public companies in the U.K., Australia and the Netherlands (which
requires a binding shareholder vote).

Greater scrutiny and accountability is particularly needed at Qwest, in our view.

Qwest's Board has been criticized for excessive CEO pay reiative to performance. A study by
the Corporate Library (“Pay for Failure }I: The Compensation Committees Responsible,” May,
2007) singled out Qwest as one of 12 companies identified as “the very worst performers —
which were also among the highest payers — within the group of largest companies in the U.S.”

The study reports that over the five fiscal years through 2006, CEQO compensation totaled
$155.7 million, but total shareholder return was negative 40.8%. “The CEO and CFO alone
have [long-term equity] awards that vest based on a stock price target as well as tenure,” the
Corporate Library reported.

In our opinion, Qwest's executive pension, severance and perquisites stand out as unjustifiably
costly.

Former CEO Richard Notebaert's “golden severance” agreement could have paid out $63.5
million if he terminated after a change in control. Since he quit voluntarily last year, his
severance package cost a mere $14.5 million.




And after just 4.5 years of employment the present value of Notebaert's accrued pension
benefit exceeded $10.1 million. Notebaert received 30.4 additional years of credited service,
boosting his benefits by $7.5 million.

Because these severance and pension payouts were guaranteed and not performance-based,
they did nothing in our view to align management incentives with long-term shareholder
interests.

Qwest's perquisites also appear excessive. For example, Qwest disclosed that a company jet
ferries current CEQ Edward Mueller’s wife and stepdaughter back and forth between their
home in California and Denver — a perk that could cost Qwest $600,000 according to an
estimate by Footnoted.org. Qwest also agreed to reimburse Mueller “for any federal or state
income taxes” that result from this imputed income. A recent Corporate Library study reported
that only 28 of 215 large public companies it examined allowed a CEQ's family or friends to
use corporate aircraft.

According to Institutional Shareholder Services (1SS), in the U K. the required shareholder
advisory vote on compensation policies “has proven a valuable tool in encouraging companies
to improve their practices.”

Please vote FOR this proposal.




33 1st Street Narth, Suite 1 A Registered Investment Advisor 715 Fiorida Avenue S., Suite 205
Leng Prairie, MN 56347 ‘ : i "Minneapolis, MN 55428
320-732-3575 - 800-727-3575 Loren ¥, Liesemcyer, CFP* 763-542-8884 - 888-340-8884
e-mail: lei@lifestageweaith.com Registered Princips) www.lifestagewealth,.com

November 26, 2007

To Whom It May Concemn:
] am writing on behalf of my client, Mary Ann Neuman, to confirm that Mary Ann
currently owns 1700 shares of Qwest stock in her Schwab account and has held

these shares in her account since 2001,

If you have any questions regarding this matier, please contact our office at (320)

732-3575.
Sigcerely,
; .
7 .
Loren Lieszmeyer, CTPE
Registered Principal

Sceurities offered through Cruestar Capital Corporation Member NASD/SIFC
LifeSTAGE Wealth Mznanernent Group. LLC is independent of Questar Capital Corp.
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The Perconal Advisor of

Ameriprise &,

Financial

Monday, November 26, 2007

To Whom:it Ma}-'_-Concem:

Mary IA,nr"i Neuman has 108 shares of Quest §_lock inheri

since October 2001

Should you have any questions, please feel free to call me at 952—563-1220.

/
/ i
S

Dean Norine, CFP°
Senior Financial Advisor
Certified Financial Planner
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INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
(202) 955-8500
www.gibsondunn.com

eising@gibsondunn.com

December 10, 2007

Direct Dial Clicnt No.
(202) 955-8287 C 93166-00069
Fax No.

(202) 530-9631

Vi4A OVERNIGHT MAIL
Mary Ann Neuman

6073 Quebec Avenue North
New Hope, MN 55428-2811

Dear Ms. Neuman:

[ am wniting on behalf of Qwest Communications International Inc. (the “Company™),
which received on November 29, 2007, your stockholder proposal entitled “Shareholder
Advisory Vote on Executive Compensation” for consideration at the Company’s 2008 Annual
Meeting of Stockholders (the “Proposal™). The Proposal contains certain procedural
deficiencies, which Securities and Exchange Commission (“SEC”) reguiations require us to
bring to your attention.

Rutle 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that
stockholder proponents must submit sufficient proof of their continuous ownership of at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for at least
one year as of the date the stockholder proposal was submitted. The Company’s stock records
do not indicate that you are the record owner of sufficient shares to satisfy this requirement. In
addition, the proof of ownership you submitted with the Proposal does not satisfy
Rule 14a-8’s ownership requirements as of the date that the Proposal was submitted to the
Company. Specifically, the proof of ownership you submitted with the Proposal from
Ameriprise Financial does not establish that you continuously owned the shares for a period of
one year as of the time that you submitted the Proposal, and it is unclear whether the letter from
Ameriprise Financial is from the record holder of your shares. In addition, the proof of
ownership you submitted with the Proposal from LifeSTAGE Wealth Management Group, LLC
does not establish that you continuously owned the shares for a period of one year as of the time
that you submitted the Proposal, and it does not appear that LifeSTAGE is the record holder of
your shares as the letter from LifeSTAGE indicates that the shares are held in a Schwab account.

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER




GIBSON, DUNN & CRUTCHERLLP
Ms. Mary Ann Neuman

December 10, 2007
Page 2

To remedy these defects, you must submit sufficient proof of your ownership of
Company shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of;

* awritten statement from the “record” holder of your shares (usually a broker or a
bank) verifying that, as of the date the proposal was submitted, you continuously held
in the aggregate the requisite number of Company shares for at least one year; or

* if you have filed with the Securities and Exchange Commission (“SEC™) a
Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or amendments to those
documents or updated forms, reflecting your ownership of Company shares as of or
before the date on which the one-year eligibility period begins, a copy of the schedule
and/or form, and any subsequent amendments reporting a change in the ownership
level and a written statement that you continuously held the required number of
shares for the one-year period.

The SEC’s rules require that your responses to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please address
any response to Stephen Brilz, Vice President, Law, Qwest Communications International Inc.,
1801 California Street, 51° Floor, Denver, Colorado 80202-2658. Altematively, you may send
your response to Mr. Brilz via facsimile at (303) 296-2782. If you have any questions with
respect to the foregoing, please feel free to contact me at (202) 955-8287.

For your reference, T enclose a copy of Rule 14a-8.

Sincerely,

Elizabeth A. Ising
ce: Stephen Brilz, Qwest Communications International Inc.

EAljlk
Enclosure

100351998 _2.00¢



Shareholder Proposals - Rule 14¢-8

§240.140-8,

This section addresses when o company must include u shareholder's propasol in its proxy statement and identify the
proposal inits farm of prosy when the company helds an annugl or special meeting of shareholders. In summary, in order to
have your shareholder proposa! included on o company's proxy card, and included along with ony supporting statement in
its proxy statement, you must be eligible and follow certain procedures. Under a faw specific circumstances, the company is
permitted to exclude your proposal, but only ofter submitting its reasons to the Commission. We structured this section in o
question-and-answer format so that it Is easler to understand. The references to “you® are to a shoreholder seeking {0

submit the proposal,

o} Question 1: Whatis a proposal?
A shareholder proposol I your recommendation or requirement thot the company and/or its baard of directors

toke action, which you intend to present at ¢ meeting of the company’s sharehoiders, Your proposal should state
as cleorly as possible the course of ection that you believe the compony should follow. If your proposal is placed on
the compony’s proxy card, the company must olse provide in the form of praxy means for shareholders to specify
by boxes a cheice between approval or disapprovel, or obstention, Unless atherwise indicated, the word “proposal®
as used in this section refers both to your proposol, and to your corresponding statement in support of your
proposal (f anyl,

)  Question 2: Who Is eligible to submit o proposal, and how do | demonstrate to the company that | om efigibla?

1} tnorder to be eligible to submit a propasal, you must have continucusly held at least $2,000 in morket
voiue, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least ane
year by the dote you submit the proposal. You miust continue 10 hold those securities through the dote of

the meeting.

12} If you are the registered holder of your securities, which means that your nome appears in the company's
records os a shareholder, the company can verify your efigibliity on its own, although you will still hove to
provide the company with o written statement thot you intend to continue to hold the securities thraugh
the dote of the meeting of shareholders. However, if like mony shareholders you are not a registered holder,
the company likely does not know thot you are o shorehoider, er how many shores you own. In this cose, ot
the time you submit your gropesal, you must proue your efigibility to the company in one of two ways:

liy The first way ks to submit to the company o written statement from the "record” holder of your
securities usuolly o broker or bank] verifying that, ot the time you submitted your proposal, you
continuously held the securities for ot leost one year. You must also include your own written
statement that you intend to continue to hold the securities through the date of the meeting of
shareholders; or

(i} The second way to prove cwnership opplies only if you hove filed o Schedule 130 (§240.134-201),
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chopter), Form & (§249,104 of this chapter)
and/or Form 5 1§249,105 of this chapter), or amendments to those docurments or updated forms,
reflecting your ownership of the shares os of or before the date on which the one-year eligibility
pericd begins. if you have filed one of these documents with the $EC, you may demonstrote your
eligibility by submitting to the compony:

il Acopy of the schedute and/or form, and any subsequent amendments reporting a chongein
your ownership level:

(8] Your written statement thot you continuously held the required number of shares for the ane-
yeor period os of the dote of the stotement; and

[C] Your written statement thot you intend to continue ownership of the shares through the date of
the compeny’s annual or special meeting.

{c) Question 3: How many proposals moy ) submit?
Each shoreholder moy submit no more than one proposal to @ company far a particular shareholders’ meeting.

{d) Question 4: How long con my proposal be?
The proposal. including ony accomponying supporting statement, may not exceed 500 words.

{e}  Question 5: What is the deadline for submitting o propesal?

{1} If you ore submitting your proposal for the compony’s annual meeting, you can in most cases find the
deadiine in last yeor's proxy stotement. However, if the company did not hold an annual meeting lost year,
or hos chonged the date of its meeting for this yeor more than 30 days from last year's mesting, you can

M T L i
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usually find the degelling in one of the company’s quarterly reports on Form 10-Q (§249.308a of this chapter]
or 10358 (§249.308b of this chapter), or in shareholder reports of investment companies under §270.30d-1
of this chapter of the Investrment Company Act of 1940, In order 10 avoid controversy, sharehalders should

submit their proposols by means, intuding electronic means, thot permit them to prove the dote of deiivery.

The deodline is calculoted in the following manner if the propesal Is submitted for a regularly scheduled
annuol meeting. The proposc! must be received ot the company's principal executive offices not less than
120 calendar days before the date of the company’s proxy statement relegsed to shareholders in
connection with the previous year's annuol meeting. However, if the compony did not held on annuat
meeting the previous year, or if the date of this yeer's annual meeting has been chonged by more than 30
doys from the dote of the previous year's meeiing, then the deodline is o reasonable ime before the
company begins to print and meil its prosy materials,

If you are submitting your proposat for o meeting of shareholders ather than a regulary scheduled annuo!
meeting, the deadline is a reasonable ime before the company begins to print and mall its proxy moterials.

(i Question&: What if] fall to follow one of the eligibility o procedural requirements exploined in answers to
Questions 1 through 4 of this section?

)

i2)

The company may exclude your proposol, but enly after it hos notified you of the problem, and you hove
falled odequately to comect it Within 14 calendar days of receiving your proposal, the company must notify
you in wiiting of any procedural or eligibility deficiencies, os well o5 of the time frame for your respanse.
Your response must be postmarked , or transmitted electronically, no later than 14 days from the date you
received the company's notiflcation. A company need not provide you such notice of o deficiency if the
deficlency cannot be remedied. such os if you foll to submit a proposal by the company's property
determined deadline. If the company intends ta exclude the proposal, it will fater have to make
submission under §240.14a-8 and provide you with @ copy under Question 10 befaw, §240.14a-8()).

Ifyou fail in your promise to hald the required number of securities through the dote of the mesting of
shorehoiders, then the company will be permitted to exclude all of your propasals from its proxy materials
far any meeting held in the following two colendar years.

(gt Question 7: Who has tha burden of persuading the Commissian or its staff that my propesal con be etcluded?
Except as otherwise noted, the burden Is on the company to demonstrata that it Is entitied to exclude o proposal.

thl  Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

1

(2

13}

Either you, or your represemtative who [s qualified under state law to present the proposal on your behalf,
must attend the meeting ta present the proposal. Whether you attend the meeting yourself or send o
qualified representative to the meeting in your place, you should make sure thot you, or your
representative, follow the proper state low procedures for attending the meeting ond/or presenting your

proposal.

If the company holds its shoreholder meeting in whole or In port via electronic media, ond the company
permits you or your representative to present your proposol via such medio, then you may appeor through
electronic medio rather than traveling to the meeting to appecrin person,

i€ you of your qualified representative foll to appear ond present the proposol, without good cause, the
company will be permitted to exclude dll of your proposals from its proxy materials for ony meetings held in
the foflowing two calendor years.

il Question %:1f1 have complied with the procedural requirements, on what other boses may a company rely to
exclude my proposal?

Y]

@

3)

tmproper under state low:. If the proposal is not o praper subject for action by shareholders under the lows
of the jurisdiction of the company's orgonization;

Note to parogroph (i1} Depending on the subject matter, some proposals are not considered proper under
state kow if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors loke specified oction
are proper under state law. Accordingly, we will ossume that o propasol drofted os o recommendation or
suggestion Is proper unless the company demonstrates otherwise.

Violation of iow. if the proposal would. ifimplemented, cause the compony to violote any stote, federol, or
foreign low to which It is subject;

Note to paragraph {ili2): We will not apply this bosis for exclusion to permit exclusion of o proposat on
grounds thot it would violote foreign law if complionce with the foreign low wauld result in a violation of any

stote or federal law,
Viofation of praxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy
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(10}
(1)

{12

{13)

rules, including §240.140-9, which prohibits moterially false or misleading stotements in proxy solititing
materials;
Personal grievonce; special interest: If the proposal relates to the redress of o persenal cloim or grievance

ogainst the company or ary other person, or it it is designed to result in o benefit to you, or to further a
personal interest, which Is not shared by the other shareholders ot large;

Relevance: If the proposal relotes to operations which account for less than S percent of the company's
tatol assets ot the end of its most recent fiscal year, and for less than 5 percent of its net eamings ond gross
soles for its most recent fiscal year, and is not otherwise significontly refoted ta the compony’s husiness;

Absence of power/autharity. If the company would lack the power or suthasity to implement the proposat;
Management functions: If the proposal deals with a matter refating to the compony’s ordinary business
opergtions;

Relates to election: If the proposal relates to an efection for membership on the compary’s boord of directors
or onalegous governing body;

Conflicts with company's proposct. If the proposa! directly conflicts with ona of the compamy's own
proposals to be submitted to shareholders at the some meeting;
Note to poragraph (9% A company’s submission to the Commission under this section should specify the

points of conflict with the company's propesal.
Substantiofly implemented: If the compeny has olreudy substantiolly implemented the proposal;

Dupfication: If the propasal substantially duplicates another proposel previously submitied t the company
by another proponent that will be included in the compony's proxy moterials for the same meeting;

Resubmissions. if the proposal denls with substantially the same subject matter o5 anather proposcl or
proposals that has or have been previously included in the compony’s prosy materials within the preceding
5 calerdlor years, o company may exclude it from its proxy matarials for any meeting held within 3 calendar
years of the lost time it was included if the proposal received;

{  vLess thon 3% of the vote if proposed once within the preceding 5 culendar years;

fil  Lessthon 6% of the vote on its lost submission to shareholders i praposed twice previously within the
preceding 5 calendor years; or

@i} Less than 10% of the vote on its fost submission to shoreholders if proposed three times or mora
previously within the preceding 5 calendar years; ond

Specific smaunt of dividends: If the proposal relotes to specific amaunts of eash or stock dividerids.

Quastion 10: What procedures must the company follow if it intends to exclucde my proposal?

1

(2

If the company intends to exciude o proposal from its proxy muterjals, it must flle its reasons with the
Commission no later than 80 calendor days before it files is definitive proxy statement and form af proxy
with the Commission. The company must simultaneously provide you with o copy of its submission. The
Commission staff may permit the company to meke its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demanstrates good cousa for missing
the deadline.

The campany must file six paper capies of the following:

i) The proposol;

fil  Anexplanction of why the company believes that it may exclude the propasal, which should, if
possible, refer to the most recent applicable outhority, such as prior Division letters issued under the

rule; and .
{il A supporting opinion of counsel when such recsens ore based on molters of state or foreign fow,

K Question 11: May | submit my own statement to the Commission respanding to the company’s arguments?
Yes, you moy submit o response, but itis not required. You should try to submit any response to us, with a copy to
the campany, os soon s possible after the company makes its submission, This way, the Commission staff will
have time to consider fully your submission before it issues its response. You should submit six paper copies of your
response.

Question 12:If the company includes my shareholder proposal in its proxy materlals, what Information about
e must It include along with the proposal itself?

o

T EImRs




I} Thacempany’s proxy stotement must include your nome and address, as well s the number of the
company's voting securities that you hold. However, instead of providing that information, the comparny
may Instead include a statement that it will provide the information to shareholders promptly upon
receiving an oral or written request.

(@  The company is not respansible for the contents of your propesal or supporting statement,

{m} Question 13: What can | do if tha company includes In its proxy statemant reasons why it believes
shareholders should not vote in favor of my propesal, end | disagree with some of its statements?

(1)  The company may elect to include in its proxy statement reasons why it believes shareholders should vote
against your propesal. The company is allowed to moke arguments reflecting its own point of view, just as
you rmoy express your own point of view in your proposal’s supporting statement.

2 However, if you believe thot the campany's opposition to your proposal contains materially folse or
misleoding statements thot may violate our anti-froud rule, §260.140-9, you should promptly send to the
Cormmission staff and the company o letter explaining the reasons for your view, along with a copy of the
£ company's statements opposing your propasal. To the extent possible, your letter should include specific
foctual information demonstrating the Inaccuracy of the company’s cldims. Time permitting, you oy wish
to try to work out your differences with the company by yourself before contacting the Commission stoff,

[P

{(3)  We require the company to send you a copy of its statements opposing your proposal before it metlls its
proxy moterigls, so that you may bring to our attentlon any materially false or misleading stotements, under
the following timeframes:

B 1L ]

fi  Ifour no-action respanse requires thot you make revisions to your proposal or supporting statement
as a condition ta requiring the company to include it in its praxy moteridls, then the company must
provide you with a copy of its opposition statements no loter than 5 calendar days after the company
receives a copy of your revised proposat: or

@ Inoll other cases, the company must provide you with a copy of its opposition stotements no later
than 30 colendor days before its files definitive copies of its proxy stotement and form of proxy under
§240.140-6.
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UPS: Tracking Information

BClose Window

Tracking Detail

Your package has been delivered.

Tracking Number: 12 274 826 01 9633 068 8
Type: Package

Status: Delivered

Delivered On: 12/11/2007 9:34 AM.
Location: SIDE DOOR

Delivered To: MINNEAPOLIS, MN, US
Shipped/Billed On: 12/10/2007

Reference Number(s); 93166-00069

Service: NEXT DAY AIR

Package Progress

Location Date Time Description
MAPLE GROVE, 12/11/2007 9:34 A.M. DELIVERY
MN, US

12/11/2007  7:46 A.M. OUT FOR DELIVERY
12/11/2007  6:24 AM, ARRIVAL SCAN
MINNEAPOLIS, 12/11/2007  5:54 A M. DEPARTURE SCAN

MN, US
12/11/2007  5:30 AM. ARRIVAL SCAN
12/11/2007  5:07 AM. A LATE AIRPLANE CAUSED THIS
DELAY
PHILADELPHIA, 12/11/2007  3:35 AM. DEPARTURE SCAN
PA, US
12/11/2007 12:06 ARRIVAL SCAN
AM.
LANDOVER, 12/10/2007  9:50 P.M. DEPARTURE SCAN
MD, US
12/10/2007 8:39 P.M. ORIGIN SCAN
LANDOVER, 12/10/2007 7:25P.M. PICKUP SCAN
BC, US
us 12/10/2007 2:07 P.M. BILLING INFORMATION RECEIVED

Tracking results provided by UPS: 01/07/2008 4.50 P.M. ET

https://wwwapps.ups.com/WebTracking/printSummary?loc=en_Al&page=print&rowCount...

Page 1 of 2

1/7/2008




. UPS: Tracking Information Page 2 of 2

NOTICE: UPS authorizes you to use UPS tracking systems solely to track shipments
tendered by or for you to UPS for delivery and for no other purpose. Any other use of UPS
tracking systems and information is strictly prohibited.

EClose Window

Copyright © 1994-2008 United Parcel Service of America, Inc. All rights reserved.

https://wwwapps.ups.com/WebTracking/printSummary?loc=en_Al&page=print&rowCount... 1/7/2008
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12-18-2007 TUE 14:35 FAX 7635428821 LIFESTAGE WEALTH MGMNT @o02/008

1%
December I, 2007

Stephen Brilz, Vice President-Law

Qwes: Communications International, Inc .
. 1801 Califarnia Street, 51% floor

Denver, CO 80202-2658

Fax: 303-286-2782

"‘\ ..

Enclased per the raquest of Elizabesh A. ising from Gibsen, Dunn and Crutcher in her
fetter to me of Decenber 10, 2007 is additional documentation concerning the Qwest
common stock | own.

All my shares of Qwest common stock were purchased as the company match within the
Qwest Management Saving Plan during my working career which ended in 2001 when i
retired with 30 years of service. They were then rolled over into an IRA account when |
closed the Qwes: Savings Plan account.

Every year prior to this Qwest accepted, along with the submitted proxy proposal, @
memo from my financial managers attesting that | held the necessary amount of Qwest
stock for over 1 year; thus { was unprepared for the need for this additional
documentation, As requested, attached 1o this memo are:

e A |etter from Charles Schwab who holds the account in which my Qwest shares
reside stating that | hold the 1700 shares of Qwest common stock and have held
them continuously for more than 12 manths.

¢ My account statements from Schwab and Pershing showing the number of
shares held during a time period that is greater than the 12 month requirement.

{ trust that this documentation is sufficient 1o meet the SEC requirements. If you have
any questions, please contact me at the address/phone shown below.

RO Ao

euman
6073 Quebec Avenue North
New Hope, MN 55428
Phone: 763-535-3865

D=C 18 2887 13::5 7635426821 PaGE. B2



12182007 TUE 14:35 FaX 7615428821 LIFESTAGE WEALTH MGMT d003/008

3DI-8-3A07 TUE 02000 P LTFE STAGE FAY- 3207324075 3 a6

charles SCHWAB
- INSTITUTIONAL

P.0, Box 52013, Phoeniy, AZ B3072:2013

1
'll\..

. December 18, 20&7
LifeStage Wealth Management Group, Ins.
33 1% Street N,

Sulte 1
Long Prairia, MN 56347

RE: Mary Ann Neuman
8198-5871
Dear LifeStage Wealth Management Group, Inc.

The purposa of this letter 5 ta eonfirm that your client Mary Ann Neumnan s-the beneflidal owner of 1700
sharas of Qwest Cormmunications,

Should you have any questlons, plaase fee! free In contact your Serviee Team.

Sincarsly,

R8T s

Paul T. Laviclette
Representative, Institutional Chent Sarvicas
Heartland Service Team

Srab nattubons] i 8 Bhison of Chares SCWID & O, Ins, [“Sehwan®), Mamber B19C.

D=C 18 2887 13:1s 7635426821 PAGE. B3
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EE-13-2007 THY 07:53 B LIPE §940

3

FRL: 3207524075 ? i

33 1st Street North, Suite 1 A Registered investment Advisor 11100 Wayzata Blvd,, Ste 510

Long Prairie, MN 56347 Minnetonka, MN 55305
220-732-3575 » 800-727-3575 boren K. Lecemayar, CFP° 763-542-8884 - 888-340.8884
lel@lifastageweaith.com President & CED www.lifestagewenlth.com
. a =
December 13, 2007
Mary Ann Neuman

6073 Quebee Avenue North
Minneapolis, MN 55428

Dear Mary Ann,

Enclosed is a Pershing statement dated September 2006 and one dated August
2007 showing 1700 shares of Qwest in the account. On October 15, 2007, these
shares were transferred to your account at Schwab, A statement dated November
2007 from Schwab showing these same 1700 shares of Qwest is also enclosed.
This serves as verification that these shares were owned at least since August
2006.

If you have any qucstions, please ¢all my office at (320) 732-3575.

Sincerely,

Loren Liesemeyer, CFP®
Registered Principal

Securities offered through Fintegra Finaneial Solutions Member FINRA/SIPC
LifeSTAGE Wealth Managemaent Group, LLC ic Indapandynt of Fintegra Financial Solutions

. DEC 18 2007 13::6 7e35428821 PAGE. 24
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LifeSTAGE.

20070

WEALTH MARACEMENT CGROUR LLC

Acecount Of [Your Independent* Investment Advisor |
AR LIFESTAGE WEALTH MANAGEMENT GR
- MARY ANN NEUMAN - FA MASTER ACCOUNT -
* CHARLES SCHWAB & CD INC CUST WRAP FEE MASTER ACCOUNT
IRA ROLLOVER A31STSTNSTE1
6073 QUEBEC AVEN LONG PRAIRIE MN 56347-1251
MINNEAPOLIS MN 55428281
{(320)732-3575
| Account Valus Summery | | Change in Account Value !
Cash & Sweep Money Markat Funds $2284.48 Staning Account Value $28,413.18
Total Jnvestments Long §25,485.97 Transactions & income 5 64460
Total Investments Short §0.00 Change in Velue of Investmsants $(1,307.41)
Total Acoount Value § 27,750,385 Ending Acoount value § 27,750.35
. [Rate Summary ]
Schwab Govt MMF 4.04%
[ Income Summary J
—Rascriotion Thls Badod Yeacin Date
Money Funds Dividends 570 §$7.0
Corporate 8ond Interest 837.50 537.50
{ Total Income $ 644.50 $ 644.60)

Senwab Institutional is a division of Charlgs Schwab & Co,, Inc., (*Schwab®), and provides back office nd giher sarvicas 1o investment advisors and
retirament plan providars. This statamant is furmished solgty for your account a1 Schwab. "Excog! as notad In this sistement's Terms and Conditlene,

investment agvisors or retirement pian providors whose namaes appear In this sta

DODA2108-00020% 43012y

D=C 18 20@7 13:15

TE35428821 PAGE. B7
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lamani ars not affiiated with Schwab. Pleasa soa Terms snd Condilions.
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FAX 7635428021 LIFESTAGE WEALTH MGMNT

Doosroens

{ Investmant Datail

Deascription Symbof Quantity Pricp Market Valyz
Cash and Money Market Funds (Swedp) .
) SCHWAB GOVT MONEY FUND SWEXX L 2,264.4800 $1 L4 $2,264.48
- LY -
Investments
GENL MTRS ACCEPT 8.50%1C L 15,000 $ 94,7658 $14,214.687
SMARTNOTES DUE Q51510
Ba/BB~ CURRENT YIELD 0.00940%
Y QWEST COMMUNS INTL ING o L 1,700 £.5300 11,271.00
Total Account Valus 9 27,750.35|
{ Transaction Detail ]
Seltla Trade
Pate Date  Tmnsaction _ Descriptien Quantity —Ecs, Tots!
Cash & Maney Market Fund(e) Activity
11/15 11/15 Bond Intarest GENL MTRS ACCEPT £.50%10 § 637.60
SMARTNOTES OUE 05/18/10
11115 11/15 Dividend SCHWAB GOVT MONEY FUND 7.10
[ Money Funds Detail ]
Satfje
. i Pricy Purc i A
MONEY MARKET FUNDS (SWEEP) ACTIV
Opaning Shares of SCHWAR GAVT MONEY FUND 2,420.5200
11/01 Redeemed 800_8400 $1 $800.64
11115 Dividend 7.1000 1 $7.10
11116 Purchased 7.5000 - 1 637.50
Clasing Shares of SCHWAD GOVT MONEY FUND 2,264.4800
SCHWAS QOVT MMFE 4210%
| Contribution Summary |
2006 2007
Tradilonal IRA $0.00 $0.00
{ Year to Dats Total $0.00 $0.00}
Schwab Instutional is a Sividan of Chares Schwab & Co.. inc., ("Schwab”), and g des mck off co ano omar sanvicos to Ifive tm:m
ﬁmmcm pian providers. Thia etatoment is furniehad solely for your accoum at 3 noted in this statement's condmons
sstment advizors of retirement plan providers whote names aceaar in this statement ars nm arﬁllmd with Schwab). Pleass sap Tclms and Congitiona
ECOAZ 06-000206 350122
D=C 18 2827 13::5 7635428821 PAGE . 9B
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary _
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



January 23, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance '

Re: Qwést Communications International Inc.
Incoming letter dated January 8, 2008

The proposal relates to compensation.

There appears to be some basis for your view that Qwest may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Qwest’s request, documentary support sufficiently
evidencing that she satisfied the minimum ownership requirement for the one-year period
required by rule 14a-8(b). Accordingly, we will not recommend enforcement action to
the Commission if Qwest omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Greg Belliston
Special Counsel




