UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

January 23, 2008

Elizabeth A. Ising

Gibson, Dunn and Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re:  Qwest Communications International Inc.
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

** FISMA & OMB Memorandum M-07-16 ***
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January 23, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Qwest 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
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January 8, 2008

Direct Dial Client No.
(202) 955-8287 C 93166-00069
Fax No. : '

(202) 530-9631

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

e 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

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

CFOCC-00039121



GIBSON, DUNN & CRUTCHER LLP
Office of Chief Counsel

Division of Corporation Finance

January 8, 2008

Page 2

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 to 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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e 1f you have filed with the [Commission] 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 is 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:

o 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
Ameriprise Financial letter was dated November 26, 2007);
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e it was unclear whether the letter from Ameriprise Financial was from the record
holder of the Proponent’s shares;

o 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;

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

e that the Proponent had to reply to the Deficiency Notice no later than 14 calendar
days from the date the Proponent received the Deficiency 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).

CFOCC-00039124
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e 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 initial 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 to 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 letters 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. Ising

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,

<P\\ ‘Zl@-‘ S W\ Qe

Mary Ann Neuman

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

Attachments
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Shareholder Advisory Vote on Executive Compensation

Mary Ann Neuman, % FISMA & OMB Memorandum M-07-16 * 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 relative to performance. A study by
the Corporate Library (“Pay for Failure II: 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, CEO 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.
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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 CEO 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 (ISS), 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.

CFOCC-00039132



33 9st Street North, Suite 1 A Ragistered Investment Advisor 715 Florida Avenue S., Suite 205

Leng Prairie, MN 56347 A "Minneapolis, MN 55426
320-732-3575 + 800-727-3575 Loven I. Liesemeyer, CFP*® 763-542-3824 - 888-340-8884
e-mail: lel@lifestagewesaith.com Registered Principal waw.lifestagewealth.com
November 26, 2007
To Whom It May Concern:

1 am writing on behalf of my client, Mary Ann Neuman, t0 confirm that Mary Ann
currently owns 1700 shares of Qwest stock 1n her Schwab account and bas held
these shares in her account since 2001.

If you bave any questions regarding this 1natier, please contact our office at (320)
732-3575. o '

Sincerely,
7 a
/[Wf/%/
Loren Liesemeyer, CFP®
Registered Principal

Securities offered through Questar Cspital Corporation Member NASD;SIFC
LiteSTAGE Wealth Manaaernent Group. LLC is independent of Questar Capita! Corp.

2N d *** FISMA & OMB Memorandum M-07-16 + 9¥16 3417 ifoex C0 HOW L00c-9C-A0N
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' erlprlse -’“ © o pracnvaner ~ Trl: 252 563.1220
inanci Fex: 952 563.1%
Financial : : s 957 563.1213

tean a.noring@er ipf.com

v . An Ametriprise Platinum
' Financlal Servicus™ practi ze

Monday, November 26, 2007

To Whom:It May_-Ccvncem:

Meary .Anx':i Neuman has 108 shares of Quest vs‘tock in her investment pbrtfolio and has held them
since October 2001. - :

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

N

/

Sincegely/
/

2
Stan
Dean Norine, CFP’

Senior Financial Advisor
Certified Financial Planner

: i ,L;L.

An Amerlprise gagncinte? frarehise, Amefiprige Financtal Services, Inc. offerm Pranmal SEVISIR SEMICS, NYRSIMEMS, ipauraree ang sanuity orducts,
RiverSouste™ groauste are offeved by sffiiates of amearipfiss Finanelst Sanvizer, ine  Hexdar NaS ard 3IPC. :
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
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 Client No.
(202) 955-8287 C 93166-00069
Fax No.

(202) 530-9631

Vi4d OVERNIGHT MAIL
Mary Ann Neuman

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

Dear Ms. Neuman:

I'am writing 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”) regulations require us to
bring to your attention.

Rule 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.
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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:

* a written 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. 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 (202) 955-8287.

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

Sincerely,

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

EAljlk
Enclosure

100351998_2.DOC
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Shareholder Proposals - Rule 140-8
§240.14a-8.

This section addresses when o company must include a shareholder's proposal in its proxy statement and identify the
proposat inits form of proxy when the company holds on annual or special meeting of shareholders, In summary, in order to
have your shareholder proposal included on a company's proxy card, and included along with ony supporting statement in
its proxy statement, you must be eligible ond follow certain procedures. Under a few specific circumstonces, 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-onswer format so that it is easler to understond. The references to "you® are to a shareholder seeking to
submit the proposal.

(o}

b}

{c)

{d)

{e)

Question 1: What is a proposal?

A shareholder proposol is your recommendation or requirement thot the company and/or its board of directors
take action, which you intend to present at 0 meeting of the compony’s shareholders. Your proposal should stote
os clearly os possible the course of action that you believe the company should follow. if your proposal Is placed on
the compony’s proxy card, the company must olso provide in the form of proxy means for shareholders to specify
by boxes a choice between approval or disapprovol, or abstention, Unless otherwise indicated, the word “proposal®
as used in this section refers both to your proposol, and to your corresponding statement in support of your
proposal {if any),

Question 2: Who is eligible to submit @ proposal, and how do | demonstrate to the company that | am eligibla?

{1} inorder to be eligible to submit a proposal, you must hove continuously held at leost $2.000 in market
volue, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least one
year by the dote you submit the proposal. You must continue to hold those securities through the date of

the meeting.

{2} ifyou 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 eligibility on its own, although you will still hove to
provide the campany 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 compony likely does not know thot you are a shoreholder, or how many shares you own. tn this cose, ot
the time you submit your proposal, you must prove your eligibility to the company in one of two ways:

it The first wayis to submit to the company a written statement from the "record" holder of your
securities (usually a broker or bank) verifying that, ot 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

Ui} The second way to prove ownership opplies only if you hove filed o Schedule 130 (§240.13d-101),
Schedule 136G (§240.13d-102), Form 3 {§249.103 of this chapter), Form & (§249.104 of this chapter)
and/or Form 5 {§249.105 of this chapter), 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 eligibility
period begins. if you have filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the compony:

1A} Acopy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;

(Bl Your written statement that you continuously held the required number of shares for the one-
year period os of the date of the stotement; and

{Cl Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

Question 3;: How many proposals may | submit?
Each shoreholder may submit no more than one proposal to a company for a particular shareholders' meeting.

Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.

Question 5: What is the deadline for submitting o proposal?

(1) Ifyou ore submitting your proposal for the compony’s annual meeting, you con in most cases find the
deadline in lost year's proxy statement. However, if the compony did not hold an annuat meeting lost yeor,
or has chonged the dote of its meeting for this yeor more than 30 days from last year's meeting, you can
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{2

3

usuolly find the deadline in one of the company’s quarterly reports on Form 10-Q {§249.3080 of this chapter)
or 10-QSB (§249.308b of this chapter), or in shareholder reports of investment companies under §270.30d-1
of this chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should

submit their proposols by meons, including electronic means, thot permit them to prove the dote of delivery.

The degdline is calculated in the following manner if the proposal is submitted for @ regularly scheduled
onnuol meeting. The proposal must be received at the company’s principal executive offices not less than
120 calendor days before the date of the compony's proxy statement released to shareholders in
connection with the previous year's annuol meeting. However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meeting hos been changed by more than 30
days from the date of the previous yeor's meeting, then the deadline is a reasonable time before the
company begins to print and mail its proxy materiols.

Ifyou are submitting your proposat for a meeting of shareholders other thon a regulorly scheduled annual
meeting, the deadline is o recsonable time before the company begins to print and mall its proxy moteriols.

{fi  Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?

(1)

12)

The company may exclude your proposal, but only ofter it hos notified you of the problem, and you hove
failed adequately to correct it. Within 14 calendor days of receiving your proposal, the company must notify
you in writing of any procedural or eligibifity deficiencies, os well s of the time frame for your response.
Your response must be postmarked . or transmitted electronically, no later than 14 days from the date you
received the company's nolification. A company need not provide you such notice of a deficiency if the
deficlency cannot be remedied, such as if you foil to submit a proposal by the compony's properly
determined deadline. If the company intends to exclude the proposol, it will later have to make o
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.140-8(j).

If you foil in your promise ta hold the required number of securities through the dote of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy matericls
for any meeting held in the following two calendor 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 entited to exciude o proposal.

(h}  Question 8: Must | appear personally at the shareholders’ meeting to present the proposol?

il

(2}

{3)

Either you, or your representative who is qualified 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, foliow the proper state low procedures for attending the meeting ond/or presenting your
proposal.

If the company holds its shareholder meeting in whole or in part via electronic medio, ond the company
permits you or your representative to present your proposal via such medio, then you may appeor through
electronic medio rather than traveling to the meeting to appeor in person.

if you or your qualified representative foil to appear and present the proposal, without good cause, the
company will be permitted to exclude all of your proposals from its proxy moteriols for ony meetings held in
the following two calendar years.

) Question 9: If | have complied with the procedural requirements, on what other bases may o company relyto
exclude my proposal?

{1

2)

3}

Improper under state low. If the proposal is not o proper subject for oction by shareholders under the lows
of the jurisdiction of the company's orgonization;

Note to paragroph (il2): Depending on the subject matter, some proposals are not considered proper under
stote low If they would be binding on the company if approved by shareholders. In our experience, most
proposals that ore cost as recommendations or requests that the board of directors take specified action
ore proper under state law. Accordingly, we will assume thot a proposal drafted os o recommendation or
suggestion is proper unless the company demonstrates otherwise,

Violation of iow: if the proposal would, ifimplemented, cause the company to violate any state, federol, or
foreign low to whichit is subject;

Note to paragraph (i{2): We will not apply this bosis for exclusion to permit exclusion of o proposal on
grounds that it would violate foreign law if compliance with the foreign low would result in o violation of any
stote or federal law.

Violation of proxy rules: if the proposol or supporting statement is contrary to any of the Commission's proxy
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{11)

{12)

{13)

rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting
muaterials;

Perspnol grievance; special interest: If the proposol relates to the redress of a personal cloim or grievance
against the company or any cther person, or if it is designed to resultin a benefit to you, or to further a
personal interest, which Is not shared by the other shoreholders at lorge;

Relevance: if the proposal relates to operations which account for less than 5 percent of the compony's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross
sales for Its most recent fiscal year, and is not otherwise significantly reloted to the company’s business:

Absence of power/authority: if the company would lack the power or authority to implement the proposal;

Manogement functions: If the proposal deuls with a matter relating to the compony’s ordinary business
operatlons;

Relotes to election: if the proposol relates to an elfection for membership on the cormpony's boord of directors
or analogous governing body;

Conflicts with company's proposat: If the proposal directly conflicts with one of the company's own
preposals to be submitted to shareholders at the some meeting;

Note to poragraph (9% A compony’s submission to the Commission under this section should specify the
points of conflict with the company's proposal.

Substantiofly implemented: If the company has already substantially implemented the proposal;

Duplication: if the proposol substantially duplicates another proposal previously submitted to the company
by another proponent that will be included in the company's proxy materials for the some meeting;

Resubmissions. if the proposal deals with substantially the some subject matter os another proposal or
proposaols that has or have been previously included in the compony’s proxy materials within the preceding
5 calendor yeors, o company moy exclude it from its proxy materials for any meeting held within 3 colendar
years of the lost time it was included if the proposal received:

{d  Less than 3% of the vote if proposed once within the preceding 5 calendor years;

fil  Less than 6% of the vote on its lost submission to shoreholders if proposed twice previously within the
preceding 5 colendor years; or

{iil  Less than 10% of the vote on its last submission to shoreholders if proposed three times or more
previously within the preceding S calendar years; and

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

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

{1

12)

If the company intends to exclude a praposol 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 simultanecusly provide you with a copy of its submission. The
Commission stoff may permit the company to make its submission loter than 80 doys before the company
fles its definitive proxy statement and form of proxy, if the company demonstrotes good couse for missing
the deadline.

The company must file six paper copies of the following:
i} The proposoal;

fil  An explanotion 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 letters issued under the
rule; ond

Gl Asupporting opinion of counsel when such reasons are based on matters of state or foreign low,

ki Question 11; May I submit my own statement to the Commission responding to the company’s arguments?
Yes, you may submit o response, but it is not required. You should try to submit any response to us, with a copy to
the company, as soon as possible after the compony makes its submission. This way, the Commission staff will
have time to consider fully your submission before it issues its response. You should subrmit six paper coples of your
response.

Question 12: If the company includes my shareholder proposal in its proxy materials, whot information about
me must it include along with the proposal itself?

0

OB WA

wr

hE R

CFOCC-00039140



Vo et ey

{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 insteod include a statement that it will 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 | do if the company includes in its proxy statement reasons why it believes

shareholders should nat vote in favor of my proposal, and | disagres 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 proposal. The company is allowed to make orguments reflectingits 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 folse or
misleading statements thot may violate our anti-froud rule, §240.140-9, you should promptly send to the
Commission stoff and the company o letter explaining the reasons for your view, olong with o copy of the
company’s statements oppasing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy 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 stgff.

{3)  We require the company to send you a copy of its statements opposing your proposal before it mails its
proxy materigls, so that you moy bring to our attention any materially folse or misleading statements, under
the following timeframes:

Gl Ifour no-action response requires that you make revisions to your proposal or supporting stotement
as o condition to requiring the company to include itin its proxy materiols, then the compony must
provide you with o copy of its opposition statements no later than 5 calendor days after the company
receives a copy of your revised proposal; or

G Inoll other cases, the company must provide you with a copy of its opposition statements no later
than 30 celendor 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

£iClose Window

Tracking Detail

Your package has been delivered.

Tracking Number: 1Z 274 826 01 9633 068 8
Type: Package

Status: Delivered

Delivered On: 12/11/2007 9:34 A.M.
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 AM. OUT FOR DELIVERY
12/11/2007  6:24 A.M. ARRIVAL SCAN
MINNEAPOLIS, 12/11/2007  5:54 A.M. DEPARTURE SCAN

MN, US
12/11/2007  5:30 A.M. ARRIVAL SCAN
12/11/2007  5:07 A.M. A LATE AIRPLANE CAUSED THIS
DELAY
PHILADELPHIA,  12/11/2007 3:35 A.M. 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
DC, 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
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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.

#£iClose 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 MGMT 910027008

i3
December X4, 2007

Stephen Brilz, Vice President-Law

Qwest Communications International, Inc
5 1801 California Street, 51% floor

Denver, CO 80202-2658

Fax: 303-296-2782

."t-..

Enclosed per the request of Elizabeth A. Ising from Gibson, Dunn and Crutcher in her
letter to me of December 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 |
retired with 30 years of service. They were then rolled over into an IRA account when |
closed the Qwest Savings Plan account.

Every year prior to this Qwest accepted, along with the submitted proxy proposal, a
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 to this memo are:

s A letter 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 months.

* 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 sufficien: to meet the SEC requirements. If you have
any questions, please contact me at the address/phone shown below.

@ 4\\»@«\ 'V
Mary euman

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

D=C 18 2087 13::5 7635428821 PAGE. B2
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Doo-tE-7007 TUE 92:01 PMOLIFE STAGE =+ F1gl& OMB Memorandum M-07-16 *+ 12 ng1

-~

¢

charles SCHWAB
- INSTITUTIONAL

P_0. Box 52043, Phognix, AZ 83072:2018

. December 18, 2007
LifeStage Wealth Management Group, Ine.
33 1% Street N,

Sulte 1
Long Prairie, MN 56347

RE: Mary Ann Neuman
*** EISMA & OMB Memorandum M-07-16 ***

Dear LifeStage Wealth Management Group, Inc.

The purpose of this letter I to conflem that your client Mary Ann Neurnan Is the benefidel swner of 1700
sharss of Qwest Communications,

Should you have any questions, please feel free to contact your Service Team.

Sincaraly,

TR T Sast

Paul T, Laviolette
Representative, Institutional Cient Servicss
Heartland Service Team

ScTmab Ingtione! i 3 dhinion of Ghartes Schwab & 9, Ins. ["8owiad"), Membar TIT.

D=C 1B 2027 13:16 : 76354268821 PRGE. Q3
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RE-15-2007 THE 02:53 P LIFE STAGE »+ FIEWA & OMB Memorandum M-07-16 P il

Y

et o1 4 e 5 PP e e N 1B e B -EM-,—N«M'\ -.’...-...,v.i ‘ -
33 1st Street North, Suite 1 A Registered Investment Advisor 11100 Wayzata Blvd., Ste 510
Long Prairie, MN 56347 Minnetonka, MN 55305
320-732-3575 » 800-727-3575 koren K. Lesemayar, CFP° 763-542-8884 - 888-340-8884
lel@lifastagewealth.com President & CEO www . lifestagewealth.com

.
-

December 13, 2007

Mary Ann Neuman
6073 Quebec 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. Op 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 sinee August
2006.

If you have any questions, plesse call my office at (320) 732-3575.

Sincerely,

-

Loren Liesemeyer, CFP®
Registered Principal

Securities offered through Fintegra Financial Solutions Membar FINRA/SIPC
LifeSTAGE Wealth Managemant Group, LLC ic Indepsendent of Fintegra Financial Solutions

. D=C 18 2007 13::16 7635428821 PAGE . B4
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®  1afistoy

DATE:

i Send to: St Phane %m ; From; m%ﬂm N‘&.\m\w\)
! Attention: Quaank Qo é\\\\. ““‘“\3 Office Locatlo
* Office Location: \%Q\ Q ol S\ <) | Phone Number: == FISMA & OMB Memorandum M-07-16 ***

A . Fax Number: i NUMDEY Of PBGES, . rorwr iz wurnrs
% e~ 3y, , ’ ¥ py-
x URGENT 0 REPLY ASAP 3 PLEASE COMMENT 'ﬁ' PLEASE REVIEW Q FOR YOUR INFORMATION
COMMENTS:
DzC 18 2887 13::5 7635426821 PAGE. Q1
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