
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FINANCE

February 29 2008

Elizabeth Ising

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W

Washington DC 20036-5306

Re Qwest Communications International Inc

Incoming letter dated January 2008

Dear Ms Ising

This is in response to your letter dated January 2008 Concerning the shareholder

proposal submitted to Qwest by William Eckhardt and Philip Graham We also

have received letters on the proponents behalf dated February 2008 and

February 13 2008 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

proponents

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

      
Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Cornish Hitchcock

Attorney at Law

1200 Street NW
Suite 800

Washington DC 20005



February 29 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Qwest Communications International Inc

Incoming letter dated January 2008

The proposal relates to shares acquired through equity compensation programs

There appears to be some basis for your view that Qwest may exclude the

proposal under rule 14a-8f We note that the proponents appear to have failed to

supply within 14 days of receipt of Qwests request documentary support sufficiently

evidencing that they satisfied the minimum ownership requirement for the one-year

period as required by rule 14a-8b Accordingly we will not recommend enforcement

action to the Commission if Qwest omits the proposal from its proxy materials in reliance

on rules 14a-8b and 14a-8f

Sincerely

Greg Belliston

Special Counsel
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VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re Stockholder Proposal of William Eckhardt and Philip Graham

Exchange Act of 1934Rule 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 stockholder proposal and

statements in support thereof the Proposal received from William Eckhardt and Philip

Graham collectively the Proponents

Pursuant to Rule 14a-8j we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company
intends to file its definitive 2008 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponents

Rule 14a-8k provides that stockholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to
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inform the Proponents that if the Proponents elect to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should

concurrently be furnished to the undersigned on behalf of the Company pursuant to

Rule 14a-8k

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-8b and Rule 14a-8f1 because

the Proponents have not provided the requisite proof of continuous stock ownership in response

to the Companys proper request for that infonrnation copy of the Proposal which requests

that the Companys Board of Directors adopt stock retention policy applicable to senior

executives and directors is attached to this letter as Exhibit

BACKGROUND

The Proponents submitted the Proposal to the Company in letter dated

November 15 2007 and the Company received the Proposal on November 19 2007 See

Exhibit The Proponents did not include with the Proposal evidence demonstrating

satisfaction of the ownership requirements of Rule 14a-8b Furthermore the records of the

Companys stock transfer agent do not indicate that the Proponents are record owners of

sufficient number of Company shares in the aggregate to satisfy the ownership requirements of

Rule 4a-8b.1

Accordingly the Company sought verification from the Proponents of their eligibility to

submit the Proposal Specifically the undersigned on behalf of the Company sent via United

Parcel Service letter addressed to each of the Proponents on November 30 2007 which was

within 14 calendar days of the Companys receipt of the Proposal notifying the Proponents of

the requirements of Rule 4a-8 and how the Proponents could cure the procedural deficiency

specifically that stockholder must satisfy the ownership requirements under Rule 14a-8b the

Deficiency Notice copy of the Deficiency Notice is attached hereto as Exhibit In

addition the Deficiency Notice included copy of Rule 14a-8 The Deficiency Notice indicated

that the Company had not received proof that the Proponents had satisfied Rule 14a-8s

ownership requirements and further stated

The Companys records indicate that Mr Eckhardt is record holder of only 31 Company
shares which does not represent at least $2000 in market value of the Companys shares

Moreover the Companys records indicate that Mr Graham is not record holder of any

Company shares
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To remedy this defect you must submit sufficient proof of your ownership Company
shares As explained in Rule 14a-8b sufficient proof may be in the form of

written statement from the record holder of your shares usually broker or

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 Schedule 13D Schedule 13G Form

Form or Form or amendments to those documents or updated forms
copy of the schedule and/or form and written statement that you

continuously held the required number of shares for the one-year period

emphasis added

United Parcel Service tracking records indicate that the Deficiency Notice was received by each

of the Proponents on December 2007 See Exhibit

In letter dated December 2007 the Proponents acknowledged receipt of the

Deficiency Notice and included attachments from Edward Jones dated December 2007

regarding Mr Eckhardts ownership the Eckhardt Attachments and Fidelity Investments

dated December 2007 regarding Mr Grahams ownership the Graham Attachments and

together with the Eckhardt Attachments the Proponents Response.2 The Eckhardt

Attachments and Graham Attacliments purport to substantiate the Proponents eligibility to

submit the Proposal copy of the Proponents Response is attached hereto as Exhibit

The Eckhardt Attachments include letter to Bill and Shirley Eckhardt from

Paul Evans Financial Advisor which appears to indicate that 931 Company shares were

received on two prior dates The Eckhardt Attachments are accompanied by two investment

reports The first shows an account for the Eckhardt Family Trust as holding 231 Company
shares The second investment report shows an IRA account for William Eckhardt as holding

700 Company shares

The Graham Attachments appear to be print outs from the Fidelity Investments website

printed on December 2007 The Graham Attachments include documents relating to 972

Company shares including Portfolio report dated as of November 30 2007 for

We note that the highlighting and redactions in the Proponents Response were present when

the Company received the Proponents Response except for account numbers in the Eckardt

Attachments and the Graham Attachments which we have redacted
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Trust Under Agreement account and ii an Investment Report for October 2006 for The

Graham Family Revocable Trust

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8b and Rule 14a-8f1 Because the

Proponents Failed to Establish the Requisite Eligibility to Submit the Proposal

The Company may exclude the Proposal under Rule 14a-8f1 because the Proponents
did not substantiate their eligibility to submit the Proposal under Rule 14a-8b
Rule 14a-8bl provides in part that order to be eligible to submit proposal
stockholder or stockholders must have continuously held at least $2000 in market value or 1%
of the companys securities entitled to be voted on the proposal at the meeting for at least one

year by the date stockholder submit 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 proposal to the company which the stockholder may do by one
of the two ways provided in Rule 14a-8b2 See Section C.1.c Staff Legal Bulletin No 14

July 13 2001 SLB 14

As described above the Company received the Proposal on November 19 2007 On
November 30 2007 which was within 14 days of receiving the Proposal the Deficiency Notice

was sent to the Proponents The Proponents Response fails in several respects to meet the

requirements set out in Rule 14a-8b Specifically the Eckhardt Attachments fail to substantiate

that Mr Eckhardt is eligible to submit the Proposal because the Eckhardt Attachments do not

establish Mr Eckhardts ownership as of the date the Proposal was submitted to the Company
November 15 2007 and do not include statement from the record holder that

Mr Eckhardt continuously held at least $2000 in market value or 1% of the Companys
securities entitled to be voted on the Proposal for at least one year as of the date the Proposal was

submitted to the Company November 15 2007 Moreover the Eckhardt Attachments relating

to 231 Company shares list the account owners as William Eckhardt and Shirley Eckhardt

as trustees for the Eckhardt Family Trust although Mr Eckhardt submitted the Proposal in his

individual capacity and the Edward Jones letter relating to the 231 Company shares and 700

Company shares does not state that William Eckhardt holds any of the Companys shares in his

individual capacity rather the letter relates to shares held by William Shirley

Eckhardt

The Graham Attachments fail to substantiate that Mr Graham is eligible to submit the

Proposal because the Graham Attachments consist of printouts from the Fidelity Investments

website which do not demonstrate Mr Grahams continuous ownership of the Companys
securities See Section C.1.c.2 SLB 14 noting that stockholders monthly quarterly or

other periodic investment statements not demonstrate sufficiently continuous ownership of

the securities do not establish Mr Grahams ownership as of the date the Proposal was
submitted to the Company November 15 2007 but instead appear to describe Mr Grahams
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ownership during October 2006 and as of November 30 2007 and do not include

statement from the record holder that Mr Graham continuously held at least $2000 in market

value or 1% of the Companys securities entitled to be voted on the Proposal for at least one

year as of the date the Proposal was submitted to the Company November 15 2007 Moreover
the Graham Attachments suggest that the 972 Company shares to which they relate are held by
The Graham Family Revocable Trust although Mr Graham submitted the Proposal in his

individual capacity

Accordingly the Proponents have failed to supply sufficient proof of their ownership
under Rule 14a-8b in that the Eckhardt Attachments relating to the 231 shares and the Graham
Attachments each include ownership verifications in the names of the Eckhardt Family Trust and
the Graham Family Revocable Trust Moreover the Proponents have failed to satisfy the

requirement in Rule 4a-8b that they provide statement from the record holder of their

securities that they continuously have held the requisite number of Company shares for at least

one year as of the date the Proposal was submitted to the Company on November 15 2007

Rule 14a-8f provides that company may exclude stockholder proposal if the

proponent fails to provide evidence of eligibility under Rule 14a-8 including the continuous

ownership requirements of Rule 14a-8b 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 Proponents
in timely manner the Deficiency Notice which stated

the ownership requirements of Rule 14a-8b including that the Proponents

provide evidence of their continuous ownership of the requisite amount of

Company stock in the aggregate for at least one year

the type of documentation necessary to demonstrate the Proponents continuous

ownership under Rule 14a-8b

that the Proponents had to reply to the Deficiency Notice no later than 14 calendar

days from the date the Proponents received the Deficiency Notice and

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

On numerous occasions the Staff has taken no-action position concerning companys
omission of stockholder proposals based on proponents failure to provide satisfactory

evidence of eligibility under Rule 14a-8b and Rule 14a-8f1 See e.g Genera/Motors

Corp avail Apr 2007 concurring with the exclusion of stockholder proposal and noting
that the proponent appear 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-8b Yahoo Inc avail
Mar 29 2007 CSK Auto Corp avail Jan 29 2007 Motorola Inc avail Jan 10 2005
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Johnson Johnson avail Jan 2005 Agilent Technologies Inc avail Nov 19 2004 Intel

Corp avail Jan 29 2004 Seagate Technology avail Aug 11 2003 IP Morgan Chase

Co avail Mar 13 2002 Similarly the Proponents have not satisfied their burden of proving

their eligibility to submit the Proposal based on their continuous ownership for at least one year
of the requisite amount of Company shares as required by Rule 14a-8b

Moreover even if the Proponents Response included documentation that specifically

identified each of them as the holders of sufficient quantity or value of the Companys shares

the Proponents Response would be insufficient because neither the Eckhardt Attachments nor

the Graham Attachments correspond to the date that the Proposal was submitted to the Company
on November 15 2007 As noted above the Edward Jones letter in the Eckhardt Attachments

was dated December 2007 and the Graham Attachments concern holdings in October 2006

and as of November 30 2007 Further both the Eckhardt Attachments and the Graham
Attachments fail to state that Company shares were continuously held for at least one year

preceding the Proponents submission of the Proposal to the Company The Staff previously has

concurred with the exclusion of stockholder proposals because of record holders failure to

make this claim See e.g General Motors Corp avail Apr 32001 noting that while it

appears that the proponent did provide some indication that he owned shares it appears that he

has not provided statement from the record holder evidencing documentary support of

continuous beneficial ownership of $2000 or 1% in market value of voting securities for at least

one year prior to the submission of the proposal emphasis added In addition the Staff has

taken no-action position based on the insufficiency of fixed-dated account records in proving

that proponent has met the minimum ownership requirements of Rule 14a-8b See Duke

Realty Corp avail Feb 2002 noting that despite the proponents submission of monthly
account statement in response to deficiency notice the proponent ha not provided

statement from the record holder evidencing documentary support of continuous beneficial

ownership of $2000 or 1% in market value of voting securities for at least one year prior to

submission of the proposal Similarly the Eckhardt Attachments and the Graham Attachments

are insufficient as evidence that the Proponents meet the minimum ownership requirements of
Rule 14a-8b because they fail to demonstrate continuous ownership of the Companys
securities

Thus despite the Deficiency Notice the Proponents have failed to provide the Company
with satisfactory evidence of the requisite one-year period of continuous ownership of Company
stock as of the date the Proposal was submitted to the Company Accordingly we ask that the

Staff concur that the Company may exclude the Proposal under Rule 14a-8b and

Rule 14a-8f1

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
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you may have regarding this subject Moreover the Company agrees to promptly forward to the

Proponents 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 Brilz the Companys Vice President and Deputy General Counsel

at 303 992-6244

ahA.Isin

EAJIpah

Enclosures

cc Stephen Brilz Qwest International Communications Inc

William Eckhardt

Philip Graham

00362364 7.IOC
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November 15 2007

Richard Baer

Executive Ve President RECEIVED
Gene Counsal and Corporate Secretwy

Qwest communications International Inc NOV 2007

1801 California Street Floor

Denver CO 80202

Dear Mr Baer

We hereby submit the attached stockholder proposal for inclusion in the

Companys 2008 proxy statement as provided under Securities and Exchange

Commission Rule 1-4a-8

Our resolution attached to this letter urges the Board of Directors to

adopt policy under which senior executives and directors will commit to hold

throu9hout the tenurea sigriliant percentagefhares-acqiAired throu9h

equity compensation programs including shares they obtain by exercising stock

.option and through gestrctedstock

Et.cfushascontinuouIy hejd-sharesó1 common stock-currently

valued at over $2000 for more than one year as indicated above our resolution

aUathed to this letter We intend tomÆintäinur ownersbq poSition through the

date of the 2008 Annual Meeting We plan to introduce and speak for our

resolution.at the Companys 2008 Annual Meeting

We tharik you in advancefor including our proposal in the Companysnext

definitive proxy statemenL If you need any additional in1armation..plsP teel flee

to tact usin

ENCLOSURES



HOLDING PERIOD FOR EXECUTIVE AND DIRECTOR STOCK GRANTS

Phillip Graham                                                           owner of 972 shares of

the Companys common stock and William Eckhardt                      
                                    owner of 931 shares of the Companys common
stock intend to present the following resolution at the 2008 Annual Meeting for

action by the stockholders

Resolved the shareholders of Qwest Communications urge our Board of

Directors to adopt policy under which senior executives and directors will

commit to hold throughout their tenure significant percentage of shares

acquired through equity compensation programs induding shares obtained by

exercising stock options and through grants of restricted stock Shareholders

recommend that the Board define significant in terms of percentage no lower

that 75% of net after-tax shares The policy should provide for exceptions in

extraordinary circumstances and address the permissibility of hedging
transactions which are not sates but reduce the risk of toss to the executive

Supporting Statement

We believe that requiring senior executives and directors to hold significant

portion of shares vested through equity compensation plans for as long as they
remain with the Company will better focus them on Qwests long-term share price

appreciation

Unless an executive is required to ittditi vested equity grrits stock options can

provide incentives that diverge from other shareholders

in his bookPayWthout Performance Harvard ProfessorLucidn Bebchuk

observes that managers ability to unload options and shares has provided them

with incentives to misreport results suppress bad news and choose projects and

strategies that are less transparent to the market

Along with Euron and WoTldcom Qwest underformer CEO Joseph Nacchio

became poster child for the dangers of this short-term mentality in which

executives are tempted to extract value by exeidsing in-the-money uptivcis

before the long-term consequences of their mismanagement becomes apparent
to the market Nacchio cashed out over $200 million in options during twoyear

period for which earnings were overstated by $2.5 billion

Vvhde the Nacchio scandal is unusual we believe it should have umpted the

Board to abandon non-qualified options and restricted stock without tong holding

periods However with the exception of new CEO Edward Mueller other senior

executives and directors are not required to hold shares vested under long-term

equity compensation plans

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

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

*** FISMA & OMB Memorandum M-07-16 ***
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closer alignment between equity compensation and shareholder interests

seems warranted at Owest Last year the Corporate Ubrary singled out Qwest

as one of 12Paylbi Failure Companies with the worstcombinatic of

excessive CEO pay and negative shareholder returns over the most recent five

yeärpenod Pay for Failurelt TheCompensation Committees Responsible

May 2007

in 2006 Notebaert and formerCFO Oren Shaffer each made net profit

exceeding $18 million by exercising stock options The cash out attracted media

coverage since according to theRocky Mountain News it came at time when
Notebaert angered thousands of retirees with plans to cut health care and life

insurance benefits

CEO Mueller received an initial grant of million options and nearly 900000
restricted shares last August with performance-vesting feature that defers

vesting until 2010 or 2011 depending on Qwests share price

While that is positive step it does not apply to the other senior executives nor

does it require as this proposal does that all senior executives and directors

retain substantial majority of their equity compensation until termination
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GIBSON DUNN CRUTCHERLLP
LAWYERS

REGISTERED LIMITED UASILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue N.W Washington D.C 20036-5306

202 955-8500

www.gibsondunn.com

eisinggfbsondunn.com

November 30 2007

Direct Dial
Client No

202 955-8287 93166-00069
Fax No

202 530-9631

VIA OVERNIGHTMAJL
         Graham

                                  

                        

William Eckhardt

                     

                                    

Dear Mr Graham and Mr Eckhardt

am writing on behalf of Qwest Communications International Inc the Company
which received on November 19 2007 your stockholder proposal entitled Holding Period for

Executive and Director Stock Grants for consideration at the Companys 2008 Annual Meeting
of Stockholders the Proposal The Proposal contains certain procedural deficiencies which
the Securities and Exchange Commission SEC regulations require us to bring to your
attention

Rule 14a-8b under the Securities Exchange Act of 1934 as amended provides that

stockholder proponents must submit sufficient proof of their continuous ownership of at least

$2000 in market value or 1% of companys shares entitled to vote on the proposal for at least

one year as of the date the stockholder proposal was submitted The Companys stock records
do not indicate that you are the record owners of sufficient shares in the aggregate to satisfy this

requirement In addition to date we have not received proof that you have satisfied Rule 14a-8s

ownership requirements as of the date that the proposal was submitted to the Company

To remedy this defect you must submit sufficient proof of your ownership of Company
shares As explained in Rule 14a-8b sufficient proof may be in the form of

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

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

*** FISMA & OMB Memorandum M-07-16 ***
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written statement from the record holder of your shares usually broker or

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
Schedule 13D Schedule 13G Form Form or Form 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 copy of the schedule

and/or form and any subsequent amendments reporting change in the ownership
level and written statement that you continuously held the required number of
shares for the one-year period

The SECs 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 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 202 955-8287

For your reference enclose copy of Rule 14a-8

Sinc34
Elizabeth Ising

cc Stephen Brilz Qwest Communications International Inc

EAIijlk

Enclosure

00344737 2.DOC



Shareholder Proposals Rule 14a-8

240.14a-8

This section addresses when company must include shareholders proposal In its proxy statement and Identify the

proposal in its form of proxy when thecornpany hoidsan annual Or special meeting of shareholders In summary in order to

hove your shareholder proposal included on componys proxy card and included along with any supporting statement in

its proxy statement you must be eligible and follow certain procedures tlnderofew
specific circumstances the company is

permitted to exclude your proposal but only after submitting its reasons to the Commission We structured this section In

quon-oncl-onswer format so that itis easier to understand The references toyotf are to shareholder seeldn9 to
submit the proposal

Question What Is proposal

shareholder proposal isyour recommendation or requirement that the company and/or its board of directors

take action which you Intend to present at meeting of the companys shareholders Your proposal should state

as clearly as possible the course of action that you believe the company should fouow If your proposal Is placed on
the companys proxy card the company must also provide in the form of proxy means for shareholders to specify

by boxes choice between approval or disapproval or abstention Unless otherwise Indicated the word proposol
as used in this section refers both to your proposal and to your corresponding statement In support of your
proposal If any

Question 2Who is eligible to submit proposal and how do demonstmtto the company thotl am eligible

In order to be eligible to submit proposalyou must hove contInuously held at least $2000 in market
volue or 1% of the companys 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 of

the meeting

If you are the registered holder of your securities which means that your name appears in the companys
records as shareholder the company can ve ureligibilityon its own although you wri still hove to

provide the company with 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 riot registered holder
the company lIkely does not know that you area shareholder or how many shares you own In this case at

the time you submit your proposal you must prove your eligd3ilityto the company In one of two ways

The first way Is to submit to the company written statement from the record holder of your
securities lusuollyo brolcerorbonld verifying that at the time you sthmittei you propoI you
contInuously held the securities forat feast one year You must also include your own written

statement thot 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 flied Schedule 13D240i3d-ao1J
Schedule 13G 24013d-1O2 Farm 249.103 of this chapter Form 249.l04 of this chapter
and/or form 249.105 of this chapter or amendments to those documents or updated forms
reflecting your ownership of the shares as afar before the date on which the one-year eligibility

period begins if you hove filed one of these documents with the SEC you may demonstrate your
eligibility by submitting to the campany

IA Acapy of the schedule and/or form and any subsequent amendments reporting change in

you ownership level

Bl Your written statement that you continuously held the required number of shores for the one-

year period as of the date of the statement and

CI Your written statement that you intend to continue ownership of the shores through the dote of

the companys annual or special meeting

ci Question How many proposals may submit

Each shareholder may submit no mare than one proposal too company foro particular shareholders meeting

dl Question How long can my proposal be
The proposal including any accompanying supporting statement may not exceed 500 words

Question What Is the deadline for submitting proposal

If you are submitting your proposal for the componys annual meeting you can in most cases find the

deadline in inst years proxy statement However lithe 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 years meeting you con



usualy find the deodline in one of the companys quarterly reports on Form 10Q 249.308a of this chapter
or 10-QSB 249308b of this chapted or in shareholder reports oflnvestment companies under 2703Od-1
of this chapter of the Investment Company Act of 1940 In order to avoid controversy shareholders should

submit their proposals by means induding electronic means that permit them to prove the date of delivery

12 The deadline is calculated in the following manner if the proposal is submitted foro regularly scheduled

annual meethg The proposol must be received atthe companys principal executive offices not less than

120 calendar days before the dote of the companys proxy statement released to shareholders in

connection with the previous years onnual meeting However if the company did not hold on annual

meeting the prevIous year or if the dote of this years annual meeting has been chonged by more than 30
days from the date of the previous years meeting then the deadline is reasonable time before the

company begins to print and mail its proxy materials

31 If you are submitting your proposal foro meeting of shareholders other than regularly scheduled annual

meeting the deadline isa reasonable time before the company begins to print and mall its proxy mateiiofs

If QuestIon What ff1 fall to follow one of the
eligibility or procedural requirements explained In answers to

QuestIons through of this section

The company may exdudeyour proposaL but only after it has notified you of the problem and you hove it

faled adequately to correct it WIthin 14 calendar days of receiving your proposal the company must noti
you in writing of any procedural areligibilty deficiencies as well as of the time frame foryour response
Your response must be postmarked or transmitted electronically no later than 14 days from the date you
received the companys notification company need not provide you such notice of deficiency If the

deficiency cannot be remedied such as if you fall to submit proposal by the comparvs properly
determined deadline If the company Intends to exclude the proposal it wIl later hove to make
submission under 240.14a-8 and provide you with copy under Question 10 below 240.14o-8

iIyou foil in your promise to hold the required number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy materials

for any meeting held in the folowing two cdendaryears

Ig Question Who has the bwden of persuocing the Commission or its staff that my proposal can be exduded
Except as otherwise noted the burden Is on the company to demonstrate that Itis entitled to exclude proposal

hI Question Must appear personally at th.shorsholders meeting to present the proposal

III Either you or your representative who is qualified understate lawto present the proposal on your behalf
must attend the meeting to present the proposal Whether you attend the meeting yourself or send
qualified representatlve 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 ondlor presenting your
proposal

If the company holds its shareholder meeting in whole or in port 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

If you or your qualified representative fail to appear and present the proposal without good cause the

company will be permitted to exclude oil of your proposals from its proxy materials for any meetings held In

the following two calendar years

Iii Question 9111 hove complied with the procedural requirements on what other bases may company rely to
exdude my proposal

11 Improper understate low If the proposal is nato proper subject for action byshoreholders under the laws
of the jurisdiction of the companys organization

Note to pomgroph 0W Depending on the subject matter some proposals ore 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 cost as recommendations or requests that the board of directors take specified oction

ore proper under state low Accordingly we will assume that proposal drafted oso recommendation or

suggestion is proper unless the company demonstrates otherwise

Violation of low If the proposal would if implemented cause the company to violate any state federal or

foreign low to which it is suttlect

Note to paragraph 92 We will not apply this basis for exclusion to permit exclusion of proposal on
grounds that it would violate foreign law if compliance with the foreign low would result in violation of any
state or federal law

31 Violation of proxy rules If the proposal or supporting statement is contrary to any of the Commissions proxy



rules kiduding 240.14a-9 which prohibits materially false or misleading statements In proxy solicitingma
Persna1gnevnce speciol mteresi If the proposal relates to the redress of personal claim org rievance

personal Interest which Is not shared by the othershoreholders at large

Reievonce lithe proposal relates to operations which account for less than percent of the companys
total assets at the end of its most recent fiscal year and for less than percentof Its net engsondgsoles for Its most recent fiscal year and is not Otherwise

ficantly related to the companys business

Absence of pa r/authotIy If the company would lack the power or authority to implement the proposal

17 Management Jntlons If the proposal deals with matter
relating to the companys ordinary business

operations

Relates to eIedn.Ifthe praposairekites to on elec.tlan for membership on the companys board of directors
or anoiogo us govern ing bc4

91 Conlllds With componyproposo lithe proposal dllrectb conflicts with one of the companys own
proposals to be submitted to shareholders at the same meeting
Note to paragraph IX9kA compons submission to the Commisson under this section eciiyure
P0 nts of conflict with the companys proposaL

110 Subs yhapkmentea If the company has already substantially implemented the praposal

lii
Dtipiication If the proposal substantially duplicates another proposal previously submitted to the companyby another proponent that will be included in the companys prmaterials for the same meeting

12 Resubmisslons If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or hove been previously mcluded In the companys proxy materials within the precedingcalendar years company may exclude it from its prg moterlals for any meeting held withIn calendar
years of the lost time it was included If the proposal received

ill Less than 3% of the vote if proposed once within the preceding calendar years

Ii Less than 6% of the vote on its last submission to shareholders if proposed twice prevlouspy within the
precedIng cdendoryecrs or

Iii Less than 10% of the vote on Its last submission to shorehalders if proposed three times or more
previously within the preceding calendar years and

13 specific amount of dhedends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures mustthe company follow if It Intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials It must file its reasons with the
Commission no later than 80 calendar days before it files Its definitive proxystatement and form of proxywith the Commission The company must simultaneously provide you with copy of its submission The
Commission staff may permit the

company to make its submission later than 80 days before the company
tiles its definitive proxy statement and form of proxy If the company demonstrates good cause for missingthe deadline

The company must file six paper copies of the foflowing

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 letters issued under the
rule and

lull supporting opinion of counsel when such reasons are based on matters of state or foreign low

1k Question 11 May submit my own statement to the Commission responding to the companys argumentsYes you may submit response but it is not required You should
try to submit any response to us witho

copy to
the company as soon as possible after the company makes its submission This way the Commission staff will
have lime to consider

fully your submission before It Issues its response You should submit six paper copies of yourresponse

ll Question 12 If the company includes my shareholder proposal in its proxy materials what Information aboutme must It include along with the proposal Itself



The companys proxy statement must iridude your name and address as well as the number of the

companys voting securities that you hold However instead of providing that Information the company
may Instead indude statement that itwill provide the information to shareholders prompdy upon
receiving on oral or written request

21 The company is not responsible forthe contents of your proposal or supporting statement

Cm Question 13 What can do If the company includes in It proxy statement reasons why It believes
shareholders should not vote In favor of my proposal and disagree with some of Its statements

tlJ The company may elect to include in its pnx 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 proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or
mieading statements that may violate our anti-fraud rule 240.140-9 you should promptly send to the
Commission staff and the company letter explaining the reasons for your view along with copy of the
companys statements opposing your prapoect To the extent possible your letter should include specific
factual information demonstrating the kiaccurocy of the companys claims 1me permitting you may wish
to try to work out your differences with the company by yourself before contacting the Commission stoff

We require the company to send you copy of Its statements opposing your proposal before it mails its

proxy moteduls so that you may bring toors attention any materially false or misleading statements under
the following timefromes

If our no-action response requires that you make revisions to your proposal orsupporling statement
as condition to requiring the company to indude itin its proxy materials then the

company must
provide you with copy of its opposition statements no later than calendar days afterthe companyreceives copy of your revised proposal or

II In oil other cases the company must provide you with copy of Its opposition statements rio later
than 30 calendar days before its Iules definitive copies of Its praxystotement and form of proxy under
240.140-6
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Do not reply to this e-mail UPS and Gibson Dunn Crutcher LLP will not receive your

reply

At the request of Gibson Dunn Crutcher LLP this notice is to confirm that the

following shipment has been delivered

Important Delivery Information

Delivery Date Time 01-December-2007 1239 PM
Driver Release Location MET CUSTOMER MA

Shipment Detail

Ship To
William Eckhardt

                     

                             

     
                  

     

UPS Service NEXT DAY AIR

Shipment Type Letter

Tracking Number 1Z2748264499300491

Reference Number 93166-00069

This e-mail contains proprietary information and may be confidential If you are not the intended recipient of this

mail you are hereby notified that any dissemination distribution or copying of this message is strictly prohibited If

you received this message in error please delete it immediately

This e-mail was automatically generated by UPS e-mail services at the shippers request Any reply to this e-mail

will not be received by UPS or the shipper Please contact the shipper directly if you have questions regarding the

referenced shipment or you wish to discontinue this notification service

Do not reply to this e-mail UPS and Gibson Dunn Crutcher LLP will not receive your

reply

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



Do not reply to this e-mail UPS and Gibson Dunn Crutcher LLP will not receive your

reply

At the request of Gibson Dunn Crutcher LLP this notice is to confirm that the

following shipment has been delivered

Important Delivery Information

Delivery Date Time O1-December-2007 950 AM
Driver Release Location MET CUSTOMER MA

Shipment Detail

Ship To
Philip Graham

                                  

           
     
                  

     

UPS Service NEXT DAY MR
Shipment Type Letter

Tracking Number 1Z2748264498579685

Reference Number 93166-00069

This e-mail contains proprietary information and may be confidential If you are not the intended recipient of this

mail you are hereby notified that any dissemination distribution or copying of this message is strictly prohibited If

you received this message in error please delete it immediately

This e-mail was automatically generated by UPS e-mail services at the shippers request Any reply to this e-mail

will not be received by UPS or the shipper Please contact the shipper directly if you have questions regarding the

referenced shipment or you wish to discontinue this notification service

*** FISMA & OMB Memorandum M-07-16 ***
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December 2007

TO Qwest Communications International Inc

1801 California Street 51 Floor

Denver CO 80202-2658

AITh Stephen BnIz

FROM Philip Graham

                          

                                  

William Eckhardt

                          

                                              

SUBJECT Proof of ownership of Qwest shares

Dear Mr Brilz

In response
to letter dated November 30 2007 from Gibson Dunn Crutcher LLP we are

enclosing the required proof that we have each owned over $2000 worth of Qwest stock for more

than year prior to submitting our proposal and still hold it today

In both cases shares are held by broker Broker statements enclosed show ownership at least

one year prior to submission and ownership after the date of submission 11-15-2007

Sincerely

Philip Graham William Eckhardt

Graham for both

Contact                        

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

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

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



lllOOeShea Blvd Suite 548 Paul Evana

Fountata Htll AZ 85268 Flnanclat Advlaor

Otc 48O4364 142

wwwedwar4loneshom

Edwardjone

Decerraber 2007

                            

                                                

Dear Bil Shirley

No of Shares Secunty Descuption
Date laceivad

931 Qwest Comnunications

ternaflonal Inc

If you have questions regarthng this information please
dont hesitate to call the office

With personi servce

Paufl vans

rnancal Advisor

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



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



CoRNsH HTcHcocK
ATToRNEY AT LAW

1200 STREET NW SUITE 800

WAsHINGToN DC 20005
202 48948I Fx 202 31 S3552

CONH@HTCHLAWCOM

February 2008

etterssecov
Office of the Chief Counsel

Division of Corporation Finance

Securities Exchange Commission

100 Street NE
Washington DC 20549

Re Qwest Communications International Inc 2008 Annual Meeting

Dear Counsel

am responding on behalf of two individual shareholders William

Eckhardt and Philip Graham the Proponents to the letter from counsel for

Qwest Communications International Inc Qwest or the Company dated Jan

uary 2008 Qwest Letter in which Qwest seeks to omit from the Companys 2008

proxy materials the Proponents resolution requesting policy under which senior

executives and directors would hold throughout their tenure substantial majority

of their equitybased compensation For the reasons set forth below we respectfully

ask that the Division deny the noaction relief sought by Qwest

oonentsResolution

The resolution requests that Qwests Board adopt an executive compensation

policy under which senior executives and board members would retain significant

portion of shares vested through equity compensation plans for as long as they re

main with the company Proponents resolution states

Resolved the shareholders of Qwest Communications urge our Board of Di
rectors to adopt policy under which senior executives and directors will

committo hold throughout their tenure significant percentage of shares

acquired through equity compensation programs including shares obtained

by exercising stock options and through grants of restricted stock Share

holders recommend that the Board define significant in terms of percent

age no lower that 75% of net aftertax shares The policy should provide for



exceptions in extraordinary circumstances and address the permissibility of

hedging transactions which are not sales but reduce the risk of loss to the

executive

Proponents submitted their Proposal to Qwest on 15 November 2007 Qwest

Letter Exhibit On the 30th Qwest mailed by UPS to each Proponent Defi

ciency Notice requesting documentation sufficient to satisfy the ownership require

ments of Rule 14a-8b In letter dated December 2007 the Proponents

responded attaching documentary proof that they satisfied the ownership eligibility

requirements since they currently and continuously for many years owned common

shares of Qwest worth substantially in excess of $2000 The Company now chal

lenges the adequacy of that documentary proof of ownership

Proponent Eckhardt Submitted Unequivocal Proof of Eligibility on

Timely Basis

On its face the letter that William Eckhardt attached from the record holder

Edward Jones Co full-service brokerage fully establishes Eckhardts

eligibility under Rule 14a-8b The two investment reports attached to the letter

both add corroborating detail and independently verify that Eckhardt has continu

ously held the requisite number of shares in his personal IRA for period substan

tially longer than one year prior to the date he submitted his proposal These docu

ments the Eckhardt Attachments are attached to the Qwest Letter as Exhibit

The Qwest Letter concedes that the Eckhardt response and Attachments

were timely Proponents received Qwests Deficiency Notice on December 2007
and they mailed their documentation by Federal Express on December Although

the Eckhardt Attachments plainly state that Eckhardt has held 700 shares of

Qwest stock in his personal IRA account since 31 July 2002 the Last Activity

Date the Qwest Letter both ignores and distorts the explicit proof in both the

EdwardJones letter and in the accompanying statements that on the date of sub
mission and afterward Eckhardt had continuously owned qualifying number of

shares in his IRA for more than five years

As Exhibit to the Qwest Letter clearly indicates the letter from the record

holder and the investment report pertaining to Eckhardts personal IRA each inde

pendently supplied Qwest with timely and sufficient proof of ownership eligibility

under Rule 14a-8b Taken together it is difficult to imagine that Qwest could

have any reasonable doubt about Eckhardts eligibility and even more so since

Eckhardt and Graham had shareholder proposal concerning executive compensa
tion in Qwests 2007 Proxy Statement that was voted on at the Qwest 2007 Annual

Meeting We look at each document submitted to Qwest by Eckhardt in turn

As the Qwest Letter concedes and appends in its Exhibit Eckhardt



Attachments include letter to Bill and Shirley Eckhardt from Paul Evans Fi

nancial Advisor which appears to indicate that 931 Company shares were re

ceived on two prior dates This interpretation of the attached letter is incomplete

in two key respects First the letterhead clearly shows that Paul Evans is writ

ing on behalf of Edward Jones Co Qwest does not deny that EdwardJones is

the record holder of stock held in the accounts of its retail clients who are serviced

by Financial Advisors one of whom is Paul Evans Second and more critically

the EdwardJones letter states the following summary of Eckhardts holdings

No of Shares Security Description Date Received

931 Qwest Communications 08/25/00 07/31/02

International Inc

The Qwest Letter does not explain why these 2000 and 2002 acquisition dates fail to

verify ownership for more than one year before the date Eckhardt submitted the

proposal in November 2007 Although it is possible that Qwest believes that the

heading Date Received does not refer to the date the shares were received by the

record holder Qwest does not make an argument to this effect since of course if

Qwest had done so it would have called attention to the plainly-stated dates of ac

quisition in the letter and on the accompanying investment reports

In addition to the EdwardJones letter the Qwest Letter concedes at
that the Eckhardt Attachments are accompanied by two investment reports

These investment reports show that the 931 shares are held in two separate ac

counts managed by Edward Jones Co Custodian 700 shares in Traditional

IRA held FBO William Eckhardt IRA and 231 shares in an account held in

Trust for William Eckhardt Shirley Eckhardt Trustees Eckhardt Fam
ily Trust Since the 700 shares in Eckhardts personal IRA are sufficient to satisfy

the eligibility requirements they were valued in excess of $4500 at the time the

proposal was submitted we focus here on the investment report pertaining to his

Traditional IRA

The investment report for Eckhardts Traditional IRA Exhibit to the

Qwest Letter is dated December 2007 which is subsequent to the date Eckhardt

submitted his shareholder proposal to Qwest It states in relevant part

Holding Detail-Cashl
west Communications International Inc

Quantity 700.00

Value $4683.00

Portfolio Percent 4.79%

Last Activity Date 07/3 1/2002



The Last Activity Date for Eckhardts holding in Qwest July 31 2002 is the

same date stated in the letter from the EdwardJones account representative Paul

Evans as one of the two dates Eckardts Qwest holdings were Received by

EdwardJones

Whether viewed individually or in tandem Qwest should have had no rea

sonable doubt that Eckhardt had continuously held the 700 shares in his personal

IRA since July 31 2002 Nevertheless the Qwest Letter argues at that Eck

hardt failed to meet the requirements set out in Rule 14a-8b because his Attach

ments do not include statement from the record holder that Mr Eckhardt con tin

uousyheld at least $2000 in market value or 1% of the Companys securities

for at least one year as of the date the Proposal was submitted to the Company No
vember 15 2007 However Rule 14a-8b does not require that proponents pro
duce letter from the record holder which recites the magic word continuously

Since the Eckhardt Attachments included both letter from the record holder

attesting to ownership for periods of well over one year through the filing date and

an investment report verifying that the qualifying quantity of 700 shares were held

in Eckhardts personal IRA since 31 July 2002 there can be no question that he

timely satisfied the ownership eligibility requirements of Rule 14a-8b

Proponent Graham Submitted Proof of Sufficient Ownership on

Timely Basis

Mr Eckhardts eligibility is by itself sufficient to defeat Qwests objections

However as we now demonstrate Qwests objections to Mr Grahams eligibility is

also without merit

In response to the Qwest Deficiency Notice Proponent Graham responded

with documents from the record holder of his shares that verify he was the record

holder of 972 shares of Qwest on 30 November 2007 which is subsequent to the

date 19 November 2007that his proposal was received by Qwest and more than

one year prior on 31 October 2006 These account statements from Fidelity Invest

ments full-service brokerage that is the record holder of Grahams 972 shares

appear as Exhibit to the Qwest Letter

First the Qwest Letter argues that the statements from Fidelity the Gra
ham Attachments suggest that the 972 Company shares to which they relate are

held by The Graham Family Revocable Trust although Mr Graham submitted the

Proposal in his individual capacity In fact the Fidelity Investment Report sub
mitted to Qwest states that the shares are held for the benefit of Philip Maurice

GrahamThe Graham Family Revocable Trust Although the account is set up as

revocable trust there is no stated owner of the shares other than Philip Graham
It is the substance of ownership and not the tax status of the account that is con

trolling Just as stock can be beneficially owned in an account set up for tax pur



poses as an IRA or as 401k proponent can hold the stock in trust account or

own it jointly with spouse and stifi be eligible under Rule 14a-8b Indeed

Qwests counsel makes no substantive argument to the contrary

Second the Qwest Letter argues that the Graham Attachments do not in

clude statement from the record holder that Mr Graham continuously held at

least $2000 in market value or 1% of the Companys securities for at least one

year as of the date the Proposal was submitted to the Company November 15

2007 Proponent concedes that he did not attach statement from Fidelity explic

itly verifying continuous ownership for at least one year before the 15t1 The rea

son is that Graham acting without counsel believed that he could attach the same

proofofown ership that Qwest had accepted in each of the fourprevious years when

he submitted shareholder proposaJs viz account statements from Fidelity showing

that he owned the 972 shares more than one year prior to the date the proposal was

submitted and continued to own the same 972 shares subsequent to the date the

proposal was submitted in this case 30 November 2007 In 2003 2004 2005 and

2006 Graham submitted similar account statements showing ownership of the req
uisite number of shares at the time of submission and more than one year prior

Qwest now has decided without notice to insist on an explicit statement of contin

uous ownership Does Qwest truly believe that Graham sold and re-purchased 972

shares of Qwest stock in the year prior to submitting his proposal Qwest offers no

reason why submissions that it deemed satisfactory in prior years and that iden

tify exactly the same number of shares held are now deficient

As final matter we address Qwests radical claim Qwest Letter at

that even if the Proponents Response included documentation that specifically

identified each of them as the holders of sufficient quantity or value of the Com
panys shares the Proponents Response would be insufficient because neither the

Eckhardt Attachments nor the Graham Attachments correspond to the date that

the Proposal was submitted to the Company on November 15 2007 As noted

above the Edward Jones letter in the Eckhardt Attachments was dated December

2007 and the Graham Attachments concern holdings in October 2006 and as of

November 30 2007

west seems to suggest that shareholder is never eligible to submit pro
posal under Rule 14a-8 unless he or she produces subsequent to submitting the

proposal statement from the record holder that specifically states that the pro
ponent owned the shares on the particular day the proposal was submitted to the

company and continuously for more than 12 months prior to that particular date

This proposed new interpretation of Rule 14a-8b is difficult to credit as

matter or logic or policy If the statement from the record holder is dated subse

quent to the date the proponent submits the proposal as was both Eckhardts and

Grahams and if it verifies that proponent has held the requisite number of shares



continuously since date that is more than one year prior to the submission date

then ipso facto the proponent also held the shares during the lesser-included period

hz one year or more prior to the submission date There would be no policy rea

son to saddle proponents with the additional burden of ensuring that the record

holder specifically mentions the date the proposal was submitted to the company

Indeed since Rule 14a-8b also requires proponents to continue owning the requi

site number of shares after the date of submission and continuously through the

annual meeting date it would be better if the record holder verified current own

ership and continuous ownership for period exceeding 12 months prior to the sub

mission deadline Thus in the case of Eckhardt Edward Jones verified that he con

tinuously held 700 shares in his IRA from 31 July 2002 through December 2007

the date of the EdwardJones letter Verification of this more extensive ownership

period extending another 18 days beyond the November 15th submission date is

both inclusive of and superior to the proposal by Qwest that record holders must

specifically define the ownership period based on the submission date

Conclusion

The registrant bears the burden of proof to establish the applicability of any

of the exclusions set forth in Rule 14a-8b See Rule 14a-8g Because Qwest has

failed to meet its burden of demonstrating that Messrs Eckhardt and Graham have

both failed to timely submit verification of their ownership eligibility we respect

fully ask you to advise Qwest that the Division cannot concur with the Companys

objections Additionally even if the Division should be inclined to credit Qwests

objections vis-â-vis Proponent Graham we note that there is no question about Mr
Eckhardts eligibility since he timely submitted two documents from the record

holder letter and an account statement that both on their face verify continuous

ownership in his personal IRA of the requisite number of shares for period greatly

exceeding one year prior to the date Proponent submitted his proposal to Qwest

Thank you for your consideration of these points Please feel free to contact

me if additional information is required

Very truly yours

Cornish Hitchcock

cc Elizabeth Ising Esq Gibson Dunn Crutcher LLP

Mr William Eckhardt

Mr Philip Graham



C0RNIsH HITCHCOCK
LIJ Arr0RNEVAT LAW

1200 STREET NW SurrE 800
2R FEB AM fQ 39 WASHINGroN D.C 20006

202684-6610 FAx 202315-3552
Ui uIEF COUNS GONH@HITCHLAW.COM

CORPORATION FINANCE

13 February 2008

By courier and e-mail cfletters @sec.wov SEC Mail

M8IiPICing
Office of the Chief Counsel Secto

Division of Corporation Finance FEB

Securities Exchange Commission

100 Street N.E
WasI7ig0

Washington D.C 20549 109

Re Qwest Communications International Inc 2008 Annual Meeting

Shareholder Proposal by William Eckhardt and Philhl Graham

Dear Counsel

write to supplement my letter of the 7k on behalf of William Eckhardt

and Philip Graham in response the no-action request from Qwest Communica
tions International Inc Qwest or the Company dated January 2008

In light of Qwests argument that the Edward Jones letter is ambiguous as to

ownership we would ask the Division to consider the attached letter from Mr
Eckhardts broker at Edward Jones confirming the most logical reading of the

papers that Date Received means the date that the shares were acquired which

in this case was more than five years before the proposal was submitted

Thank you for your consideration of this matter Please do not hesitate to

contact me if there are any questions

Sincerely yours

Cornish Hitchcock

cc Elizabeth Ising Esq
Mr Wiffiam Eckhardt

Mr Philip Graham



17100E She Blvd Suite 640

FounTain flil AZ 85268

480 836-H42

EdwardJones

02/0/200R

Dear Bil

Re IBA Account of William Eckhardt and Joint Account of William and
Shirley A. Eckhardt

In my letter to you dated December 2007 verified that Edward crones fullservice brokerage is the record holder of 931 shar of Qwect Commuziiations
International Inc which you are the sole beneficial owner of 700 sharesin your personal IRA and Joint owner of the remaining 231 shares withShirely

The letter states that the shares were HReeejvedlt by Edward Tone on yOuxbeialf on 7/21/02 The 700 shares deposited in your personal IRA and on8/25/00 the 231 shares you own jointly with Shirley believe my letter wasclear jg hut jugt want to ecp1ain that Edward Jones uses tae term DateREceived to mean Date Acqu.ired The 700 shares you own personally were
axquired on 7/31/02 and helf here on your behalf continuously through Nrvmber2007 and curreritly Tria same is true oE your 231 shares you have owned jointlywith Shirley Since 08/25/00

hope this clarification is satisfactory

Regards

Financial Advigor
Edward Jones
480-836- 1142
17100 Shea Blvd Ste 640
Eountain Hills AZ 95268


