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VIA HAND DELIVERY 
Office of Chief Counsel
 
Division of Corporation Finance
 
Securties and Exchange Commission 
100 F Street, NE
 
Washington, DC 20549
 

Re: Stockholder Proposal of John Chevedden (Steiner)
 

Qwest Communications International, Inc.
 
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 2009 Anual 
Meeting of Stockholders (collectively, the "2009 Proxy Materials") a stockholder proposal (the 
"Proposal") and statements in support thereof submitted by John Chevedden (the "Proponent") 
under the name of the Kenneth Steiner as his nominal proponent. 

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

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

· filed this letter and its attachments with the Securities and Exchange Commission 
(the "Commission") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2009 Proxy Materials with the Commission; and 

· concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide 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 
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(the "Staff'). Accordingly, we are takng this opportty to inform the Proponent that ifthe 
Proponent elects to submit additional correspondence to the Commission or the Staffwith 
respect to this Proposal, a copy ofthat correspondence should be fuished concurently to the 
undersigned on behalf of 
 the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal states: 

Resolved: That shareowners hereby request that our board of directors initiate the 
appropriate process to change the Company's jursdiction of incorporation to 
North Dakota and to elect that the Company be subject to the North Dakota 
Publicly Traded Corporations Act. 

A copy of the Proposal, as well as related correspondence with the Proponent, is attached 
to this letter as Exhibit A. 

The Proponent submitted the Proposal to the Company on December 5, 2008. See 
Exhibit A. The Company determined that the Proposal consisted of more than one proposal, 
contrar to the one-proposal limitation under Rule 14a-8( c). Thus, the Company sent a notice of
 

deficiency to the Proponent, acting as proxy for Mr. Steiner, via e-mail and overnight mail (the 
"Deficiency Notice") on December 16, 2008, which was within 14 calendar days of 
 the 
Company's receipt of 
 the ProposaL. See Exhibit B. UPS records confirm that the Proponent 
received the Deficiency Notice on December 17, 2008. See Exhibit C. The Company also sent a 
copy of 
 the Deficiency Notice to Mr. Steiner. In the Deficiency Notice, the Company informed 
the Proponent of the requirements of 
 Rule 14a-8 and how he could cure the procedural 
deficiencies, including that he was limited to the submission of one stockholder proposal for 
consideration at the 2009 Anual Meeting of 
 Stockholders pursuant to Rule 14a-8(c). The 
Deficiency Notice also included a copy of 
 Rule 14a-8. As of 
 the date ofthis letter, Mr. 
Chevedden has not revised the Proposal in accordance with Rule 14a-8(c). See Exhibit D. 

BASES FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may 
properly be excluded from the 2009 Proxy Materials pursuant to: 

· Rule 14a-8(c) because the Proposal violates the one-proposal 
 limitation; and 

· Rule 14a-8(i)(11) because the Proposal's subject substantially duplicates another 
proposal previously submitted to the Company that wil be included in the 
Company's 2009 Proxy Materials. 
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ANALYSIS 

I. The Proposal May Be Excluded under Rule 14a-8(c) Because It Violates the One-


Proposal Limitation. 

Rule 14a-8(c) provides that "(e)ach shareholder may submit no more than one proposal to 
a company for a particular shareholders' meeting." In adopting the predecessor to Rule 14a-8( c) 
(Rule 14a-8(a)(4)), the Commission noted its awareness ofthe "possibility that some proponents 
may attempt to evade the new limitations through varous maneuvers. . . ." Exchange Act 
Release No. 12999 (Nov. 22, 1976). The Commission went on to note that "such tactics" would 
result in "the granting of 
 requests by the affected managements for a 'no-action' letter 
concernng the omission from their proxy materials of 
 the proposals at issue." !d. 

The one-proposal 
 limitation applies not only to proponents who submit multiple
 
proposals as separate submissions but also to proponents who submit multiple proposals as
 
elements of a single submission. Staff no-action letter precedent indicates that the test for
 
whether a single submission constitutes more than one proposal is whether the elements are
 
"closely related and essential to a single well-defined unifying concept." See General Motors
 
Corp. (avaiL. Apr. 9, 2007) (concurrng with the exclusion under Rule 14a-8( c) of a single
 
submission when the company argued that the proposal included several distinct steps to
 
restructure the company). Thus, in circumstances similar to the instant case, the Staff 
 has
concurred that proposals are excludable under Rule 14a-8(c) when the multiple components are 
separate and distinct, even when those components are phrased in a maner that is designed to 
appear as a single proposaL. See, e.g., AmerInst Insurance Group, Ltd. (avaiL. Apr. 3, 2007) 
(concurrng in the exclusion of a single submission that sought to remove a subsidiar's voting 
rights, to control 
 lines of 
 business, to sell paricular assets and to replace specified income); 
American Electric Power Company, Inc. (avaiL. Jan. 2,2001) (granting relief 
 under 
Rule 14a-8(c) where the proposal related to term limits, the location and frequency of 
 board
meetings and board compensation); Pacifc Enterprises (avaiL. Feb. 19, 1998) (discussed infra). 

A. The Proposal Involves Multiple Proposals in that It Requires Both 
Reincorporation and Election to be Governed under the North Dakota 
Act. 

As in the precedent cited above, the Proposal involves multiple stockholder proposals. 
The Proposal requests both (i) that the Company reincorporate in North Dakota and (ii) that the 
Company elect to be governed by the North Dakota Publicly Traded Corporations Act (the 
"North Dakota Act"). These are separate and distinct issues, a fact that is clearly reflected in the 
ProposaL. The text ofthe North Dakota Act evidences that it was the intent ofthe North Dakota 
legislature to separate these steps so that a company could elect to incorporate in North Dakota 
without subjecting itselfto the North Dakota Act, and instead be subject to the North Dakota 
Business Corporations Act. See NORTH DAKOTA CORPORATE GOVERNANCE COUNCIL, 
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EXPLANATION OF THE NORTH DAKOTA PUBLICLY TRADED CORPORATIONS ACT 2 (2007) ("The
 

requirement that a corporation include a provision in its aricles electing to be subject to (the 
North Dakota Act) makes (the North Dakota Act) an optional choice that must be affrmatively 
elected by a corporation."). Specifically, the North Dakota Act states that only a "publicly traded 
corporation" is subject to its provisions. N.D. CENT. CODE § 10-35-03 (2008). Furher, the 
definition in the North Dakota Act of 
 "publicly traded corporation" requires a company to both
 
incorporate itself in Nort Dakota and to elect to include a provision in its aricles of
 
incorporation affirmatively subjecting the company to the North Dakota Act. !d. at § 10-35-02.
 

Moreover, the distinct elements in the Proposal are not "essential to a single well-defined 
concept." One aspect ofthe Proposal, requesting that the Company reincorporate, requires the 
Company and its stockholders to examine the laws of 
 two jursdictions, Delaware and North 
Dakota, and to compare a variety of issues, such as the impact of state tax laws, the effect of 
reincorporation on outstanding contracts and licenses, the curent benefits received by the 
Company from being incorporated under the laws of 
 the state where a majority of corporations 
are incorporated, and the cost to reincorporate. The second aspect of the Proposal requests that 
the Company elect to be governed by the North Dakota Act, and thus would require the 
Company and its stockholders to examine and compare the provisions of the North Dakota Act 
and the North Dakota Business Corporations Act, so as to assess the implications of electing to 
be subject to the North Dakota Act. The supporting statement to the Proposal itselftellngly 
refers to being subject to the North Dakota Act as an "additional" benefit beyond any benefit that 
would accrue from implementing the first element of the proposal by simply reincorporating in 
North Dakota. 

The second element of the Proposal thus implicates two statutory regimes within a single 
jursdiction and requires the Company and its stockholders to consider different issues from the 
first element of the Proposal, such as separation of executive and chairperson roles, 
supermajority voting provisions and the ability of certain stockholders to propose amendments to 
the certificate of incorporation. Moreover, these two aspects ofthe Proposal are not inextrcably 
intertined: a publicly traded corporation could elect to reincorporate to North Dakota without
 

electing to be subject to the North Dakota Act (and in fact, neither ofthe two publicly traded 
corporations currently incorporated in North Dakota have elected to be subject to the North 
Dakota Act), and a Delaware corporation could implement governance provisions comparable to 
those that apply under the North Dakota Act, without reincorporating to North Dakota and 
electing to be governed by the North Dakota Act. Thus, the fact that these two proposals require 
very different considerations by the stockholders indicates that they are separate and distinct. 

B. The Proposal Involves Multiple Proposals in that It Requires
 

Implementation of Disparate Corporate Governance Changes. 

The Proposal also involves multiple elements not essential to a single well-defined 
concept through its attempt to implement a varety of disparate actions in a maner similar to that 
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involved in Pacifc Enterprises (avaiL. Feb. 19, 1998). In Pacifc Enterprises, the Proponent
 
submitted a stockholder proposal asking the company to adopt Section III ofthe Council of
 
Institutional Investors Shareholder Bil of 


Rights (the "CII Bil of 
 Rights"). Pacific Enterprises
notified the Proponent that the submission involved multiple proposals, but the Proponent did not 
revise the proposal to limit it to a single matter. Pacific Enterprises requested that the Staff 
concur with its view that the proposal could be excluded under the predecessor to Rule 14a-S(c). 
Specifically, Pacific Enterprises pointed out that adoption ofthe CII Bil of 


Rights would havethe effect of subjecting to a stockholder vote at least six different types of corporate actions, 
involving disparate topics such as share repurchases, certain executive compensation decisions, 
actions involving "poison pils," stockholder meeting/consent procedures and director 
nominations, elections and terms of offce. Thus, while the proposal was phrased as a vote on a
 

single action, Pacific Enterprises argued that the proposal failed to constitute the closely related 
elements and essential components of a single well-defined unitar concept necessary to 
comprise a single stockholder proposal. Agreeing that the proposal related to "a varety of 
corporate transactions," the Staff concured in the exclusion of 


the proposal. 

Just as the proposal on whether to elect to implement the CII Bill of 


Rights considered inPacifc Enterprises did not constitute one proposal because of its wide-ranging implications, the 
Proposal likewise is another attempt by the Proponent to present a purportedly single proposal as 
a means to implement a varety of corporate governance changes. This fact is clear through the 
supporting statement to the Proposal, which references a few of 


the mandatory governance
provisions that apply under the North Dakota Act: 

If our company were subj ect to the North Dakota act (sic) there would be 
additional benefits: 
· There would be a right of proxy access for shareowners who owned 5% of our 

Company's shares for at least two years. 
· Shareowners would be reimbursed for their expenses in proxy contests to the 

extent they are successfuL.
 

· The board of directors could not be classified. 
· The ability of 
 the board to adopt a poison pil would be limited. 
· Shareowners would vote each year on executive pay practices. (emphasis 

added) 

In fact, the Proponent has acknowledged that electing to be governed by the North 
Dakota Act simply is an expedient means of addressing a number of corporate governance 
issues. The Proponent has been quoted as stating, "If a company moved to North Dakota, it 
could cure five items of corporate governance at once." More Rights for Shareholders in North 
Dakota, The Icahn Report, available at ww.icahneport.comlreport/200SI12/more_rights_ 
for.html (Dec. 17,2008). Thus, because the Proposal affects "a variety of corporate 
transactions," it violates the one-proposal 
 limitation in Rule 14a-S(c). 
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Thus, just as in Pacifc Enterprises, the Proponent has attempted to circumvent the
 
single-proposal rule by introducing a proposal that is drafted to appear as a single proposal but
 
that implicates disparate topics such as executive compensation decisions, actions involving
 
"poison pils," stockholder meeting procedures and director nominations, elections and terms of
 

offce. 

In this respect, the Proposal is unlike the proposals challenged in Convergys Corp. (avaiL. 
Dec. 29, 2006). In Convergys, a stockholder originally submitted a proposal requesting that the 
company "take the measures necessary to change the Company's 


jurisdiction of 
 incorporation
from Ohio to Delaware, so as to enable the Company to establish a majority vote standard for the 
election of directors" (at the time, majority voting in the election of directors was not permissible 
under Ohio corporate law). In response to a deficiency notice asserting that the proposal 
constituted more than one proposal, the stockholder revised the proposal to request that the 
company "take the measures necessar to change the Company's jurisdiction of incorporation 
from Ohio to Delaware." The company argued that even though the proposal had been revised 
to address only reincorporation from Ohio into Delaware, the proposal continued to violate the 
one-proposal rule because the stockholder's supporting statement made it clear that the objective 
of the proposal was to place the company in a position where it would be able to take actions to 
implement a majority vote standard in the election of directors. There, the Staffwas unable to 
concur that the proposal itself addressed two topics. In Convergys, the resolution in the revised 
proposal had been limited to a single issue - reincorporation - and implementation ofthat aspect 
ofthe proposal did not automatically result in the adoption of 
 majority voting. Here, in contrast, 
the Proposal explicitly addresses two separate elections; that the Company both reincorporate to 
North Dakota and that it elect to be governed by the North Dakota Act so as to make the 
Company subject to numerous "additional" mandatory governance provisions. Thus, the 
Proposal violates the one-proposal 
 limitation in Rule 14a-8(c). 

For these reasons, the Company believes that the Proposal may be excluded from the 
2009 Proxy Materials pursuant to Rule 14a-8(c) because the Proponent has exceeded the one
proposal limitation. 

II. The Proposal May Be Excluded under Rule 14a-8(i)(11) Because It Substantially
 

Duplicates Another Proposal. 

The Proponent submitted the Proposal to the Company on December 5,2008. 
Previously, on October 21, 2008, a different proponent submitted a stockholder proposal to the 
Company titled "Shareholder Advisory Vote on Executive Compensation" (the "Say on Pay 
Proposal"). The Say on Pay Proposal, a copy of which is attached as Exhibit E, states: 

RESOLVED, the shareholders of Qwest hereby urge the Board to adopt a policy 
that the shareholders will be given an opportunity at each Anual Meeting to vote 
on an advisory resolution, proposed by management and included as a voting item 
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printed in the proxy statement, to approve or disapprove the compensation of 
 the
named executive officers as set forth in the proxy statement's Sumar 
Compensation Table ("SCT") and the accompanying narative disclosure 
provided to understand the SCT. The (B)oard's proposal shall state that the vote 
is advisory and will not abrogate any employment agreement. 

The Proposal requests, among other thngs, that the Company elect to be governed by the 
North Dakota Act. One section ofthe North Dakota Act provides: 

Section 1, 10-35-12. Regular meeting of shareholders. 
5. The committee of the board of a publicly traded corporation that has authority 
to set the compensation of executive officers must report to the shareholders at 
each regular meeting of shareholders on the compensation of the corporation's 
executive officers. The shareholders that are entitled to vote for the election of 
directors shall also be entitled to vote on an advisory basis on whether they accept 
the report of the committee. 

Thus, implementation of either the Proposal or the Say on Pay Proposal would result in 
stockholders having the ability to cast advisory votes on the Company's executive compensation 
disclosures. 

Rule 14a-8(i)(11) provides that a stockholder proposal may be excluded if it 
"substantially duplicates another proposal previously submitted to the company by another 
proponent that wil be included in the company's proxy materials for the same meeting." The 
Commission has stated that "the purose of (Rule 14a-8(i)(11)) is to eliminate the possibility of 
shareholders having to consider two or more substantially identical proposals submitted to an 
issuer by proponents acting independently of each other." Exchange Act Release No. 12999 
(Nov. 22, 1976).
 

When two substantially duplicative proposals are received by a company, the Staffhas 
indicated that the company must include the first of the proposals in its proxy materials, unless 
that proposal may otherwise be excluded. See, e.g., Great Lakes Chemical Corp. (avaiL. 
Mar. 2, 1998); Pacifc Gas and Electric Co. (avaiL. Jan. 6, 1994); Atlantic Richfeld Co. (avaiL. 
Jan. 11, 1982). The Company received the Say on Pay Proposal prior to receiving the Proposal, 
and the Company intends to include the Say on Pay Proposal in its 2009 Proxy Materials. Thus, 
if the Staff does not concur that the Company can exclude the Proposal pursuant to Rule 14a-8( c) 
because it of itself constitutes multiple proposals (as discussed in Section I of this letter, above), 
then the Company requests that the Staff concur that the Proposal may be omitted as 
substantially duplicative of the Say on Pay Proposal. 

Pursuant to Staff precedent, the standard applied in determining whether proposals are 
substantially duplicative is whether the proposals present the same "principal thrst" or 
"principal focus," not whether the proposals are identicaL. See, e.g., Qwest Communications 
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International, Inc. (avaiL. Mar. 8,2006); The Home Depot, Inc. (avaiL. Feb. 28,2005); Bank of 
America Corp. (avaiL. Feb. 25, 2005); Pacifc Gas & Electric Co. (avaiL. Feb. 1, 1993). The 
Proposal and the Say on Pay Proposal have the same principal thst and focus because both seek
 

to give stockholders an advisory vote on executive compensation. The supporting statement for 
the Proposal specifically states that implementation of 
 it means that "(s)hareholders would vote 
each year on executive pay practices." 

The Staff consistently has taken the position that proposals may differ in their terms or 
scope and stil be deemed substantially duplicative for the puroses of 
 Rule 14a-8(i)(11), as long 
as the proposals have the same principal thrst or focus. For example, in PepsiCo Inc. (avaiL.
 

Jan. 31, 2008), the Staff concured that the company could exclude under Rule 14a-8(i)(11) a 
stockholder proposal callng for an advisory vote on executive compensation as substantially 
duplicative of an earlier received proposal, even though the two proposals differed slightly in 
what they requested that stockholders vote upon, with one requesting an advisory vote on the 
compensation committee's report on executive compensation and policies and practices as 
disclosed in the Compensation Discussion and Analysis, and the other requesting an advisory 
vote on the Compensation Discussion and Analysis. Similarly, here, the Say on Pay Proposal 
requests a vote on the executive compensation reported in the Summar Compensation Table 
and accompanying narrative disclosure, while implementation of 
 the Proposal would provide 
stockholders with an advisory vote on a board compensation committee report as required under 
the North Dakota Act. Likewise, in Merck & Co., Inc. (avaiL. Jan. 10, 2006), the Staff concurred 
with the company's view that a proposal seeking adoption of a policy making a significant 
portion of future stock option grants to senior executives performance-based was substantially 
duplicative of an earlier proposal asking that the board take the steps needed to see that the 
company did not award any new stock options or reprice or renew current stock options. 
Although not identical, both proposals sought future limitations on grants of stock options, and 
therefore, the principal thrst and focus of 
 the proposals was the same. See also Pacifc Gas & 
Electric Co. (avaiL. Feb. 1, 1993) (concurring with company's view that a proposal asking the 
company to link the chief executive officer's total compensation to company performance was 
substantially duplicative of 
 two other proposals asking the company to: (1) tie all executive 
compensation other than salar to performance indicators; and (2) impose ceilings on future total 
compensation of officers and directors in order to reduce their compensation). 

The fact that the Proposal also addresses other topics not related to executive 
compensation, as discussed above, does not alter this analysis, as the Staff previously has 
concured that Rule 14a-8(i)(11) is available even when one proposal touches upon matters not 



GIBSON, DUNN &CRUTCHERLLP
 

Offce of Chief Counsel
 

Division of Corporation Finance 
December 31, 2008 
Page 9
 

addressed in the subsequently submitted proposa1.! For example, in Wal-Mart Stores, Inc. 
(Gerson) (avai1. Apr. 3,2002), the Staff concurred with exclusion under Rule 14a-8(i)(11) of a 
proposal requesting a report on gender equality because the company had previously received 
and intended to include in its proxy materials a proposal requesting a report on gender and race 
equality. Likewise, in Constellation Energy Group (avai1. Feb. 19,2004), the Staff concured 
that the a proposal requesting that the company develop a performance-based equity grant 
program for executive offcers substantially duplicated a previously submitted proposal that 
requested the company to implement a "commonsense executive compensation program" 
containing a range of features, one of 
 which related to equity compensation design. The instant 
proposals have the same effect; both would result in a stockholder advisory vote on executive 
compensation. 

A primary rationale behind the "principal thrst/principal focus" concept is that the 
inclusion in a single proxy statement of multiple proposals addressing the same issue in different 
terms may confuse stockholders and place a company and its board of directors in a position 
where they are unable to determine the stockholders' wil. If the Company were to include both 
the Proposal and the Say on Pay Proposal in its 2009 Proxy Materials, this would create 
confusion for stockholders because both proposals ask them to vote on the same subject matter
whether to implement an advisory vote on executive compensation. This is especially true 
because the Say on Pay Proposal specifically requests an advisory vote on executive 
compensation, while the Proposal would have the company implement both an advisory vote on 
executive compensation and many other corporate governance provisions. If the Proposal passed 
and the Say on Pay Proposal failed, or vice versa, the Company would be unable to determine 
the stockholders' wil, and it would be diffcult for the Company to decide what course of action 
it should take with respect to giving stockholders an advisory vote on executive compensation. 

Of course, it is unusual for a stockholder proposal to address such widely disparate topics as 
the Proposal does, as such proposals are excludable under Rule 14a-8(c) for the reasons 
discussed earlier in this letter. In this case, this means that the Proposal substantially 
duplicates two previously received stockholder proposals as the Company also received on 
December 4,2008, by certified mail a stockholder proposal concerning the ability of 
stockholders to call special meetings. See Exhibit F. Section 1 10-35-13 of the North Dakota 
Act states that "(a J publicly traded corporation shall hold a special meeting of shareholders 
upon the demand of its shareholders. . . own(ingJ beneficially ten percent or more of the 
voting power of all shares entitled to vote on each issue proposed to be considered at the 
special meeting." For the same reasons set forth above, we believe the Proposal also 
substantially duplicates the special meeting proposal, which the Company intends to include 
in its 2009 Proxy Materials. 
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Thus, consistent with the Staffs previous interpretations of 
 Rule 14a-8(i)(11), the 
Company believes that the Proposal may be excluded as substantially duplicative of 


the Say on
Pay ProposaL.
 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
wil take no action if 
 the Company excludes the Proposal from its 2009 Proxy 
 Materials. Wewould be happy to provide you with any additional information and answer any questions that
 
you may have regarding this subject.
 

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

S~7iy, 

E;;th A. Ising
 

EAI/tss 
Enclosures 

cc: Stephen Brilz, Qwest Communcations International, Inc.
 

John Chevedden 
Kenneth Steiner 

100578415_ 4.DOC 
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(Q: Rule 14a~8 Proposa, Decber 5, 2008)
3 - Reincorporate in a Shareowner-Friendly State

Resolved: Tht shareowner heeby request th our bozid of directors intiate the appropriate
process to chane the Company's jursdcton of inorpraon to Nort Dakota an to elect that
the Company be subject to the Nort Dakota Publicly Traed Corptions Act

Statement of Kenneth Stemer
This propsal reque th th bod intiat the prces to reincorra the Compay in Nort

Oakota wider the new Nort Dakota Publicly Trad Corporations Act If our company were
subject to the North Dakota aciih~c: would be aditiona benefIt:

· There would be a right of 
prxy accss for she owners who owned 5% of our Company's

shar!; for at. le;st two years.
· Shareowner would be reimbursed for their exps in prxy contess to the exent they

are succesfu.
· The board of directors could not be classified.
· The abilty of the board to adopt a poison pil woud be limite
. Sbciuwm::rs would vote each yea on executive. pay practces.

These provions, togeter with others in the Nort Dakta. act, would give us as sheo\Vcr
more rits than ar avalable under any oth st corporaton law. By reicorporang in North

Dakota our company would intly have the best goverance system avalable.

The SEC recently refd to change it rues to give shaeowners a right of accss to
IIllageients proxy staement. An the Delawae cour rectly invaidate a bylaw requiing

reimburement of proxy expenses. Each of those rights is par of the Nor Dakota act As a
resut, reincorporation in Nort Dakota. ;s now the best nltemtive for achieving the rights of

proxy acces and reimburent of proxy exenses. As a Nonh Dakota compay our Company
would also shift to cumulatve votig. "say on pay." and other best practices in goverance.

Our Company needs to improve its goverce:
. The Corporte Librar ww.thecrnorelibra.com.anindepndent resech ti rated
our company "High Concer" in executive pay.
· We had no right to cumulative voting or nght to vote on exective pay.
· Ou directors also seed on boards rated "1)" by the Corporat Librar:

Edward Mueller McKe!lt;n (MCK) (Our CEO)
David Hoover Energizer (ENR)
David Hoover Ball (BLL)
Linda Alvardo Lennox Inteational (L11)
Linda Alvao 3M (M
Chales Biggs Stadard larking (STAN
Ian Murley 1 -800~FLOWERS.COM (FL WS)

· Eleven direcors were de.c;ignated .. Ar.ceJered Vesg" directo by Th Coiprate Libr
- due to a diretor's involvement with acceleratig stock option vestg in order to avoid
recognzig the related expen:

Edwad Mueller (Ou CEO)
Fran Popoff (Our Lead. Director)
Dane Brookser (Chaiiian of our auwL wiiimLLee)
James Unn (Chainn of our executive pay commttee)
Patrck: Marin (Charman of our nomination commtt)
Chales Biggs

David Hoover

*** FISMA & OMB Memorandum M-07-16 *** 
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Caroline Mattews
Wayne Murdy
Peter Hellman
Linda Alvaro

Reincorpration in Nort Dakota provides a way to swtch to a vac;ly improved syst of

goverance in a sie step. And reincorpration in Nort Dakota dos not a major capita

investment or layoffs to improve financial perfonce.

i urge your support for Reincorporting in a Sharwner-Friendly State.

Notes:
Kenneth Steier,   sponsred ths proposa.

The above formt is requested for publication withut re-editi re-fonttng or eliminaton of

text includig beginnig and concludi text uness pror agreement is reached. It is
respectflly requesed th ths proposa be proofrea before it is published in the defintive
proxy to enW' tha the intety of the submttd fonnat is replicated in the proxy mateals.
Please advise if there is any typogrphical queston.

Plea note tht the title of the proposa is pa of th arguent in favor of the proposa. In the

interes of claty and to avoid confon the title of tbis and eah other balot item is reuesd to
be consistent thughout all the proxy materis.

The company is requested to assign a proposa number (repted by "3" above) bas on the

chronologica orde in which proposa ar submitted. Th requesed designtion of "3" or

higher number allows for ratificaton of auditor to be item 2.

This proposa is believed to confonn with Sta Legal Bulletin No. 14B (CP), September 15,
2004 including:
Accordingly, going forwd, we believe tht it would not be appropriate for companes to
exclude supportg sttement language and/or an en prposa in rcliance oiiiiile 14a-8(i)(3) in
the followig cicustaces:

. the company object to fact asmoni: hecau.c; they ::l'e not supported;
· the company object to factu aserons that, while not matrially fase or misleading, may
be disputed or countered;
· tbe company objects to tactal asseons because those asseons may be interpreted by
sheholders in a maner that is unfavorble to the company, its directo, or it offcers;
anor
. the company object to statement becaus they represent the opinion of the shaeholder
proponent or a referenced J;l1rce, but the sttemts are not idetified specificay as such.

See also: Sun Microsystems Inc. (July 21. 2005).

Stock will be held until afer the anual meeti an the proposa will be presented at the anua
meetng. Pleas acknowledge this propo~ promplly by email.

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 



From: olmsted (mailto:  
Sent: Wed 12/24/2008 9: 14 AM
To: Brilz, Stephen
Cc: Richard N. Baer
Subject: Kenneth Steiner Rule 14a-8 Broker Letter (Q) NO

Mr. Brilz, Attached is the broker letter. Please advise within one business
day whether there is any further rule 14a-8 broker letter requirement.
Sincerely,
John Chevedden

*** FISMA & OMB Memorandum M-07-16 *** 
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From: olmsted (mailto:  
Sent: Mon 12/29/2008 9: 52 AM
To: Brilz, Stephen
Subject: Kenneth Steiner's rule 14a-8 proposal and Quest Communications(Q)
December 16, 2008 letter

Mr. Brilz, In regard to the company December 9, 2008 letter on Mr. Kenneth
Steiner's rule 14a-8 proposal, Mr. Steiner signed the submittal letter and is
the proponent. Please advise whether the company is questioning Mr.
Steiner's signature.

Please advise in one business day the no action precedent that the company is
relying upon that would overturn the 2008 no action precedents on this issue.
The 2008 no action precedents seem to be consistent with no action precedents
for a number of years. In other words is there any new 2008 no action
precedent support for the unsupported December 9, 2008 company demand. Or if
the company bases its demand on a recent regulatory change, please provide
the specifics.

Please advise whether the company was solicited by Gibson, Dunn & Crutcher to
make this claim.
Sincerely,
John Chevedden

cc:
Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 *** 
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GIBSON, DUNN &CRUTCHERLLP
LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecicut Avenue, N.W. Washigtn, D.C. 20036-5306
(202) 955-8500

ww.gibsondun.com
eising(igibsondun.com

December 16, 2008

Direct Dial
(202) 955-8287

Client No.
C 93166-00069

Fax No.
(202) 530-9631

VI OVERNIGHT MAIL AN E-MAIL (  
John Chevedden

 
 

Re: Stockholder Submission

Dear Mr. Chevedden:

I am wrting on behalf of Qwest Communcations International, Inc. (the "Company"),
which received on December 5, 2008, a submission from you entitled "Reincorporate in a
Shareowner-Friendly State" for consideration at the Company's 2009 Anual Meeting of
Stockholders (the "Submission").

The Submission contains certn procedural deficiencies, which Securities and Exchange
Commission ("SEC") regulations require us to bring to your attention.

1. The Submission provides that "shareowners hereby request that our board of directors

initiate the appropriate process to change the Company's jurisdiction of incorporation to
Nort Dakota and to elect that the Company be subject to the North Dakota Publicly
Traded Corporations Act." The Company believes that the Submission includes two
stockholder proposals for consideration at the Company's 2009 Anual Meeting of
Stockholders. Under Ru1e 14a-8(c) under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), a stockholder may submit no more than one proposal to a
company for a paricular stockholders' meeting. You can correct this procedural
deficiency by submitting a single revised proposal, addressing only one of 

the two

matters covered in the Submission. If you do not timely submit a single revised proposal
addressing only one of the two matters covered by the Submission, the Company intends
to omit the entire Submission from its 2009 Proxy Statement in accordance with SEC
rules.

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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2. In addition, Rile 14a-8(b) under the Exchange Act provides that stockholder proponents
 

must submit sufcient proof of their continuous ownership of at leas $2,000 in market 
value, or 1 %, of a company's shares entitled to vote on the proposal for at leas one year 
as of the date the stockholder proposal was submitted. The Company believes tht you 
are the proponent behind the Submission. The Company's stock records do not indicate 
that you are the record owner of suffcient shares to satisfy this requiement. Moreover,

Rule 14a-8's ownershipthat you have satisfied

to date, we have not received proof 


the date that the Submission was submitted to the Company.requirements as of 


your ownership of the 
To remedy this defect, you must provide sufcient proof of 


requisite number of Company shares as of the date you submitted the Submission. As 
explained in Rile 14a-8(b), suffcient proof may be in the form of: 

your shares (usualy a broker or a
. a wrtten statement from the "record" holder of 


ban) verifying that, as of the date the Submission was submitted, you continuously 
held the requisite number of Company shares for at least one year; or 

you have fied with the 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 the requisite number of shares as of or before the date on which the one

the schedile and/or form, and any subsequent 

. if 


year eligibility period begins, a copy of 


amendments reporting a change in your ownership level and a written statement that 
you continuously held the requisite number of Company shares for the one-year 
period. 

Kenneth Steiner, who we believe is
3. Finally, you submitted the proposal in the name of 


the nominal proponent. Rule 14a-8(b) under the Exchange Act 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 leas 

the date the stockholder proposal was submitted. The Company's stock 
records do not indicate that Mr. Steiner is the record owner of sufficient shares to satisfy 
one year as of 


that Mr. Steiner has 
this requirement. Moreover, to date, we have not received proof 


the date that the Submission was 
satisfied Rule 14a-8's ownership requirements as of 


submitted to the Company. 

To remedy this defect, Mr. Steiner must provide suffcient proof of his ownership of the 
Company shares as of the date he submitted the Submission. As 

requisite number of 


explained in Rule 14a-8(b), suffcient proof may be in the form of: 

Mr. Steiner's shares (usually a broker
. a written statement from the "record" holder of 


the date the Submission was submitted, Mr. Steineror a ban) verifying that, as of 


continuously held the requisite number of Company shares for at least one year; or 
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Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 
or Form 5, or amendments to those documents or updated forms, reflecting his 

. if 


the requisite number of shares as of or before the date on which the one
the schedule and/or form, and any subsequent 

ownership of 


year eligibilty period begins, a copy of 


amendments reportng a change in his ownership level and a wrtten statement that he 
continuously held the requisite number of Company shares for the one-year period. 

The SEC's rules requie that any response to ths letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date ths letter is received. Please address 
any response to Stephen Brilz, Vice President, Law, Qwest Communications International Inc., 
1801 California Street, 51st Floor, Denver, Colorado 80202-2658. Alternatively, 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
Rule 14a-8. 

(202) 955-8287. For your reference, I enclose a copy of 


Enclosure 

cc: Stephen Brilz, Qwest Communcations International Inc.
 

Mr. Kenneth Steiner 

l00572273_l.DO 



Rule 14a-8 -- Proposals of Security Holders 

This section addresses when a company must include a shareholdets proposal in its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or specal meeting of shareholders. In summary, in 
order to have your shareholder proposal included on a company's proxy card, and included along with any supporting 
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific 
circumstances, the company is permitted to exclude your proposal, but only after submitting its reasons to the 
Commission. We strctured this section in a question-and- answer format so that it is easier to understand. The 
references to "you" are to a shareholder seeking to submit the proposaL. 

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
 

the company and/or its board of directors take action, which you intend to present at a meeting of the 
company's shareholders. Your proposal should state as clearly as possible the course of action that 
you believe the company should follow. If your proposal is placed on the company's proxy card, the 
company must also provide in the form of proxy means for shareholders to specify by boxes a choice 
between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as 
used in this section refers both to your proposal, and to your corresponding statement in support of 
your proposal (if any). 

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? 

1. In order to be eligible to submit a proposal, you 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 you submit the proposaL. You must continue to hold 
those securities through the date ofthe meeting. 

2. If you are the registered holder of your securities, which means that your name appears in the 
company's records as a shareholder, the company can verify your eligibilty on its own, 
although you will still have to provide the company with a written statement that you intend to 
continue to hold the securities through the date of the meeting of shareholders. However, if 
like many shareholders you are not a registered holder, the company likely does not know 
that you are a shareholder, or how many shares you own. In this case, at the time you submittwo ways:
your proposal, you must prove your eligibility to the company in one of 


i. The first way is to submit to the company a written statement from the "record"
 

holder of your securities (usually a broker or bank) verifying that, at the time you 
submitted your proposal, you continuously held the securities for at least 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 

ii. The second way to prove ownership applies only if you have filed a Schedule 13D,
 

Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents 
or updated forms, reflecting your ownership of the shares as of or before the date on 
which the one-year eligibilty period begins. If you have filed one of these documents 
with the SEC, you may demonstrate your eligibility by submittng to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments 
reporting a change in your ownership level; 

B. Your written statement that you continuously held the required number of
 

shares for the one-year period as of the date of the statement; and 

C. Your written statement that you intend to continue ownership of the shares
 

through the date of the company's annual or special meeting. 



c. Question 3: How many proposals may I submit: Each shareholder may submit no more than one
 

proposal to a company for a particular shareholders' meeting. 

d. Question 4: How long can my proposal be? The proposal, including any accompanying supporting
 

statement, may not exceed 500 words. 

e. Question 5: What is the deadline for submitng a proposal?
 

1. If you are submitting your proposal for the company's annual meeting, you can in most cases
 

find the deadline in last year's proxy statement. However, if the company did not hold an 
annual meeting last year, or has changed the date of its meeting for this year more than 30 
days from last year's meeting, you can usually find the deadline in one of the company'sinvestment 
quarterly reports on Form 1() Q or 10-QS8, or in shareholder reports of 


companies under Rule 30d-1 ofthe Investment Company Act of 1940. (Editor's note: ThisIn order to 
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16, 2001.) 


avoid controversy, shareholders should submit their proposals by means, including electonic 
means, that permit them to prove the date of delivery. 

2. The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal 
executive offces not less than 120 calendar days before the date of the company's proxy 
statement released to shareholders in connection with the previous year's annual meeting. 
However, if the company did not hold an annual meeting the previous year, or if the date of 
this year's annual meeting has been changed by more than 30 days from the date of the 
previous year's meeting, then the deadline is a reasonable time before the company begins to 
print and send its proxy materials. 

3. If you are submitting your proposal for a meeting of shareholders other than a regularly
 

scheduled annual meeting, the deadline is a reasonable time before the company begins to 
print and send its proxy materials. 

f. Question 6: What if I fail to follow one of the eligibilit or procedural requirements explained in answers 
to Questions 1 through 4 of this secton? 

1. The company may exclude your proposal, but only after it has notified you of the problem, 
and you have failed adequately to correct it. Within 14 ealendar days of receiving your 
proposal, the company must notify you in writing of any procedural or eligibilty deficiencies, 
as well as of the time frame for your response. Your response must be posbnarked, or 
transmitted electronically, no later than 14 days from the date you received the company's 
notification. A company need not provide you such notice of a deficiency if the deficiency 
cannot be remedied, such as if you fail to submit a proposal by the company's properly 
determined deadline. If the company intends to exclude the proposal, it wil later have to 
make a submission under Rule 14a-8 and provide you with a copy under Question 10 below, 
Rule 14a-80). 

2. If you fail in your promise to hold the required number of securities through the date of the
 

meeting of shareholders, then the company wil be permitted to exclude all of your proposals 
from its proxy materials for any meeting held in the following two calendar years. 

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be 
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled 
to exclude a proposaL.
 

h. Question 8: Must I appear personally at the shareholders' meeting to present the proposal?
 

1. Either you, or your representative who is qualifed under state law to present the proposal on
 

your behalf, must attend the meeting to present the proposaL. Whether you attend the 
meeting yourself or send a qualified representative to the meeting in your place, you should 
make sure that you, or your representative, follow the proper state law procedures for 
attending the meeting andlor presenting your proposaL.
 



2. If the company holds it shareholder meeting in whole or in part via electronic media, and the 
company permits you or your representative to present your proposal via such media, then 
you may appear through electronic media rather than traveling to the meeting to appear in 
person. 

3. If you or your qualified representative fail to appear and present the proposal, without good
 

cause, the company will be permitted to exclude all of your proposals from its proxy materials 
for any meetings held in the following two calendar years. 

i. Question 9: If I have complied with the procedural requirements, on what other bases may a company
 

rely to exclude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

Notto paragraph (i)(1) 

Depending on the subject matter, some proposals are not considered proper under state law 
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 take 
specfied action are proper under state law. Accordingly, we wil assume that a proposal 
drafted as a recommendation or suggestion is proper unless the company demonstrates 
otherwise. 

the proposal would, if implemented, cause the company to violate any 
state, federal, or foreign law to which it is subject; 

2. Violation of law: If 


Not to paragraph (i)(2) 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if compliance with the foreign law could

law.of any state or federal
result in a violation 


3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
 

Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

4. Personal grievance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or if it is designed to result in a benefit 
to you, or to further a personal interest, which is not shared by the other shareholders at 
large; 

5. Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of 
its net earning sand gross sales for its most recent fiscal year, and is not otherwse 
signifcantly related to the company's business; 

6. Absence of power/authority: If the company would lack the power or authority to implement 
the proposal; 



7. Management functions: If the proposal deals with a matter relating to the company's ordinary 
business operations; 

8. Relates to election: If the proposal relates to an election for membership on the company's 
board of directors or analogous governing body; 

9. Conflicts with company's proposal: If the proposl directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (i)(S) 

Note to paragraph (i)(9): A company's submission to the Commission under this secton 
should specify the points of conflict with the company's proposal. 

10. Substantially implemented: Itthe company has already substantially implemented the 
proposal; 

11. Duplication: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that wil be included in the company's proxy materials for 
the same meeting; 

12. Resubmissions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy 
materials within the preceding 5 calendar years, a company may exclude it from its proxy 
materials for any meeting held within 3 calendar years of the last time it was included if the 
proposal received: 

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;
 

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice
 

previously within the preceding 5 calendar years; or 

iii. Less than 10% of the vote on its last submission to shareholders if proposed three
 

times or more previously within the preceding 5 calendar years; and 

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or stock 
dividends. 

j. Question 10: What procedures must the company follow if it intends to exclude my proposal? 

1. If the company intends to exclude a proposal from its proxy materials, it must file its reasons 
with the Commission no later than 80 calendar days before it files its definitive proxy 
statement and form of proxy with the Commission. The company must simultaneously provide 
you with a copy of its submission. The Commission staff may permit the company to make its 
submission later than 80 days before the company files its definitive proxy statement and 
form of proxy, if the company demonstrates good cause for missing the deadline. 

2. The company must file six paper copies of the following: 

i. The proposal;
 

ii. An explanation of why the company believes that it may exclude the proposal, which 
should, if possible, refer to the most recent applicable authority, such as prior 
Division lelters issued under the rule; and 



iii. A supportng opinion of counsel when such reasons are based on matters of state or
 

foreign law.
 

k. Question 11: May I submit my own statement to the Commission respondilJg to the company's
 

arguments? 

Yes, you may submit a response, but it is not required. You should tr to submit any response to us, 
with a copy to the company, as soon as 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. 

i. Question 12: If the company includes my shareholder proposal in its proxy materials, what information
 

about me must it include along with the proposal itself? 

1. The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that 
information, the company may instead include a statement that it wil provide the information 
to shareholders promptly upon receiving an oral or written request. 

2. The company is not responsible for the contents of your proposal or supporting statement. 

m. Question 13: What can I do if the company includes in its proxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and i disagree with some of its statements? 

1. The company may elec to include in its proxy statement reasons why it believes 
shareholders should vote against your proposal. The company is allowed to make arguments 
reflecting its own point of view, just as you may express your own point of view in your 
proposal's supporting statement. 

2. However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti- fraud rule, Rule 14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for 
your view, along with a copy of the company's statements opposing your proposaL. To the 
extent possible, your letter should include specific factual information demonstrating the 
inaccracy of the company's claims. Time permitting, you may wish to try to work out your 
differences with the company by yourself before contacting the Commission staff. 

3. We require the company to send you a copy of its statements opposing your proposal before 
it sends its proxy materials, so that you may bring to our attention any materially false or 
misleading statements, under the following timeframes: 

i. If our no-action response requires that you make revisions to your proposal or
 

supporting statement as a condition to requiring the company to include it in its proxy
provide you with a copy of its oppositionmaterials, then the company must 


statements no later than 5 calendar days after the company receives a copy of your 
revised proposal; or
 

ii. In all other cases, the company must provide you with a copy of its oppositon
 

statements no later than 30 calendar days before its files definitive copies of its 
proxy statement and form of proxy under Rule 14a-6. 
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From: olmsted (mailto:  
Sent: Wed 12/24/2008 5: 46 PM
To: Brilz, Stephen
Subject: Kenneth Steiner i s rule 14a-8 proposal: Quest Communications
(Q) December 16, 2008 letter

Mr. Brilz, In regard to the Quest Communications December 16, 2008 letter,
Kenneth Steiner's rule 14a-8 proposal is one proposal:
"Resolved: That shareowners hereby request that our board of directors
initiate the appropriate process to change the Company's jurisdiction of
incorporation to North Dakota and to elect that the Company be subj ect to the
North Dakota Publicly Traded Corporations Act."

I believe Quest meant that this is one proposal with two closely related
elements.
Sincerely,
John Chevedden

*** FISMA & OMB Memorandum M-07-16 *** 
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October 21, 2008

Richard N. Baer
Executive Vice President, General Counsel

and Chief Administrative Offcer
Qwest Communications International, Inc.
1801 California Stret, 5200 Floor

Denver, CO 80202

fR~~~

Dear Mr. Baer:

I hereby submit the attached stockholder proposal for inclusion in the
Company's 2009 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 wil 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 offcers as set forth in the proxy statement's Summary
Compensation Table (the "SCT") and the accmpanying narrative disclosure of
material factors provided to understand the SCT.

As indicated just above the attached resolution, i have continuously held
a qualifying number of shares (currently 1,700) for more than one year. i intend
to continue to own these shares through the date of the 2009 Annual Meeting,
and to attend that meeting to introduce and speak in favor of my stockholder

resolution.

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. Since you chose
last year to play games about the timing and wording of my submitted proof of
share ownership - despite the fact that i had a resolution in the proxy in
precding years - i wil await your request for proof of ownership if you truly

doubt my eligibilty. You can reach me at  

Sincerely yours,

 ~
 
 

 

Attachments

*** FISMA & OMB Memorandum M-07-16 *** 
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Shareholder Advisory Vote on Executive Compensation

Mary Ann Neuman  owner
of 1,700 shares of the Company's common stock, intends to present the
following proposal at the 2009 Annual Meeting for action by the stockholders:

PROPOSAL

RESOLVED, the shareholders of Owest hereby urge the Board 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 offcers as set forth in the proxystatements Summary
Compensation Table ("SCT") and the accmpanying narrtive disclosure
provided to understand the SCT. The board's proposal shall state that the vote is
advisory and wil 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 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).

Indeed, this policy has ben supported by a majority of shareholders at 15 U.S.
companies, including Verizon, which will conduct its first adviSOry vote this
spring.

Greater scrutiny and accuntabiiity is particularly neeed at Qwest since I believe
our Company's severance, executive pensions and perquisites stand out as
unjustifiably costly.

Owests Board has been criticized for excessive CEO pay relative to
performance. A study by the Corporate Library ("Pay for Failure II: The
Compensation Committees Responsible" 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 2007 study reported that over the five fiscl years through 2006, CEO
compensation totaled $155.7 milion, but total shareholder return was negative
40.8%.

Former CEO Richard Notebaert's "golden severance" agreement could have paid
out $63.5 milion (19 times base salary plus target bonus) if he terminated.after a
change in control, according to the 2007 proxy.
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And after just 5 years at Qwest, the present value of Notebaert's accrued
 

pension benefit was $11.8 million. Notebaert recived 30.3 additional years of 
creited service, boosting his benefits by $8.4 milion.
 

The total cost of current CEO Edward Muellets "golden severance" could also 
substantially exce 2.99 times his base salary plus target bonus, sin~ his 
terination or demotion after a change in control triggers the immediate vesting.
 

of millons of dollars worth of restricted stoc and stock option grants that are 
otherwse contingent on perfrmance. CFO Joseph Euteneuer has similar 
acclerated vesting features tied to his equity grants. 

Other Qwests perquisites also appear exceive. For example, Qwest disclosed 
that a company jet ferred Muellets wife and stepdaughter back and forth 
between their home in California and Oenver. Muellets persnal use of 
corprate aircraft cost Qwest $281,000 in 2007. Qwest also reimburss Mueller 
"for any federal or state income taes" that result from this imputed income. Only 
20% of publiC companies include tax gross-ups in CEO compensation, accrding 
to the Corprate Library. 

Accrding to Risk Metrics (188), in the U.K. say-on-pay "has proven a valuable 
tool in encouraging companies to improve their practice." 

Please vote FOR this proposal. 



GIBSON, DUNN &CRUTCHERLLP
 

EXHIBIT F
 



RESOLUTION 

That the shareholders of Qwest Communications International Inc. request
its Board of Directors to take the steps necessary to amend the by-laws, 
and other appropriate documents, to grant shareholders owning ten percent
 
(10%) of the shares outstanding (or, as applicable, the lowest percentage
 
above ten percent) to call II 
 Special Meetings of Shareholders. II 

I~ .STATEMENT 

Currently, shareholders are not granted this right and special meetings
 
can only be called upon the whims of the board. This is wrong as important
 
business issues needing the attention of shareholders could be neglected and
 
disregarded by management and the Board.
 

Reasonable access for special meetings allows shareholders to vote on very
 
important matters, such 
 as take-over offers, and oth.er matters, in a timely
manner, arising between annual meetings. These issues could include the
merger of Qwest into another entity, the sale of Qwest, or replacing the
directors who have resigned or become unable to serve because of other 
compl ications.
 

As the market price per share of Qwest dwindles, management and the board

have remained insulated as shreholders are unable to call special meetings. 

Shareholders, who own the corporation, should have the ability to call a
special meeting when the matter is sufficiently important to warrant 
expeditious consideration. Restructuring or acquisitions are matters which

can become lost or moot if delayed until the next annual meeting to face the 
fixed agenda of management.
 

Mutual funds, such as Vanguard and Fidelity, support the shareholder right
to call special meetings. The proxy voting guidelines of many public pension
funds, including the New York City Retirement System, favor this right, too. 
Governance rating services, such as The Corporate Library and Governance

Metrics International, include special meeting rights when assigning their
ratings. 

In 2007, this proposal averaged 56% support at eighteen corporations including

74% at Honeywell, according to RiskMetrics (formerly Insititutional Shareholder 
Services) . 

In 2008, this proposal had impressive votes at: 

Occidental Petroleum Corporation 66% 
FirstEnergy Corp. 67% 
Marathon Oil Corporation 69% 

Executive compensation, benefits, bonuses, quality of management, and
performance are significant issues at Qwest. In the proponent's opinion,
members of the Board of Directors may be unsuited to serve because of
a past affiliation or business conduct of their own activities. 

Let's look at the record. It is time for greater protection of shareholder
 
interests and not the continued disrespect for shareholders. Please join
 
me in voting "FORIl this proposal.
 




