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November 30, 1987

Commission

Finance

I-RE: - - _ 7
PUBLIC AVAILABILITY DATE: 12-16-87

AC T SECTION RULE

1934 14(a) 14a- 8

RE: U S WEST, Inc. Commission File No. 1-8611
1988 Annual Meeting Proposal of a Security Holder

Gentlemen:

The proposal attached hereto as Exhibit A (the
"Proposal") has been receivedby U S WEST, Inc.
("U S WEST") , from two of its shareowners, Mr. John Wright
and Ms. Elizabeth Wright (the "Proponents") , who seek to
have the contents of said Proposal included in the proxy
materials to be utilized in connection with U S WEST's
1988 Annual Meeting (the "Proxy Materials") : U S WEST
plans to file preliminary proxy materials with the
Commission on-or about February 89 1988. Pursuant to
Rule 14a-8(d), I am advising you that it is U S WEST's
intention to omit the Proposal submitted by the Proponents
from its Proxy Materials.

U S WEST' s stock records indicate 'that, at the date
of submission of the Proposal, the Proponents owned 12.69
shares of U S WEST stock, which represents less than 1% of
U S WEST's outstanding shares on such date and represented
a market value of $561.53 at that time. Cn November 6,
1987, U S WEST wrote the Proponents (Exhibit B) requesting
that documentation of any beneficial ownership of
U S WEST's stock be provided to U S WEST within 14 days of
receipt of U S WEST's letter. The return receipt for
U S WEST's letter indicates it was received by the
Proponents on November 14, 1987 (Exhibit C). To date, the
Proponents have failed to provide U S WEST with any
additional documentation to support beneficial ownership
of at least $1,000 in the market value of U S WEST stock.

The eligibility of the Proponents is governed by Rule„
14-8(a)(1),which provides that at the time a proponent
submits a proposal, such proponent shall-be a record or
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beneficial owner of at least 1% or $1,000 in market value
of securities entitled to be voted at the meeting and have
held such securities for at least one year and shall
continue to own such securities through the date on which
the meeting is held. In addition, Rule 14-8(a) indicates
that an issuer shall not be required to include a proposal
in its proxy statement unless the security holder has
complied with the requirements of this paragraph. As

noted above the Proponents do not meet the eligibility
requirements of Rule 14-8(a)(1).

In view of the foregoing, it is my opinion that
U S WEST may omit the Proposal of the Proponents pursuant
to Rule 14-8(a)(1) from its Proxy Materials for the 1988
Annual Meeting. I request that you confirm that this
Proposal may be omitted from the Proxy Materials and that
the Staff will not recommend-enforcement action to the

Commission if U S WEST omits the-Proposal from such Proxy
Material.

As is required by Rule 14a-8(d), a copy of this
letter is being sent to the Propcnents to notify them of
U S WEST's intention to omit the Proposal from the Proxy
Materials. Six additional copies of this letter
(including enclosures) are submitted herein. Would you
please stamp one of the enclosed'copies of this letter to
indicate receipt and return it to the messenger delivering
these materials.

If you have any questions regarding the foregoing,
please call me collect at the above number.

MJJ:rw

CC John and Elizabeth Wright
. Richard M. Russo, Esq.

Sincerely,

BRIAN M. BELL
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U S WEST , SECRET.ARY

Suite 200

7800 East Crchard Road

Engleood, Colorado 80111

Cear Mr. Secretary:

.. EXHIBIT A

000093
2230 Main St.

West Barnstable, MA 02668
13 October 1987

'We, the undersigned and the chners of 12+ shares of U S WEST stock, wish to
include the follcwing bRi SHaREHCLCER PRCPCSALS in next year' s Proxy
Stater.ent.

PRPCSAL 1.: The U S WEST Dividend Reinvestment Plan will reinvest

st-ckholder dividends withcut reducticn by any fee.

The follcwing reascns are offered in sucocrt of the prcocsal:

a. The fee subtracted each cuartar for reinvestment of the dividend can be

as large as 10%, 151 cr more for very srall stockholders.

b. This charge has the accearance of usury and may be indicative of a
negative management attitude tsward these snall stcckholders.

c. A strang case cculd be rade that it casts U S WEST less to orccess the
reinvestrents than it does to say cut dividend checks. In both cases,
sc=ckholder reccrfs must be s.-red and cr.cessed by very nearly identical

cuarzerly mailings distributed. In the case ofcrccrars anc
I. .

sivizenc checks hcwever there is added the crccessing and stcrage of
enccrsed (paid) checks cn their recurn thru the banking systam.

d. Mcsc cther companies created in the hreakuo of AT&T do nct charge any
:ee. A feN nacional' ccrpcaticns that in the 1970' s charged a 13 - 2% fee
eliminated the fees because of their negative corporate image and the
resulting reducticn in reinvestrent carticicaticn.

e. any ccrpcrate argument that U S WEST cnce offered, or might in the
future offer, tc buy cut small stcckholders would be further indicative of
a negative attitude. At the hands of big government and irrational courts,
we were rade victims cf the large corocrate breakup and do not wish to be
diminished in cur total ecuity or any gart of current grcwth.

29.CFCPL 2.: 'rhe U S WEST Dividend Reinvestment Plan will be made

ccnsistant with IPS definiticns o€ dates used to determine share orice so

that there will be no difference between the actual dividend paid and the
r=.corted taxable amount.

The follcwinc reascn is offered in succort of the proposal:

a. It would seem cnly 1cgical to use IRS standards to oroduce a single
taxable. dividend arrcunt wnich would simolify the whole procedure for both
the corioraticn and its stockhclders.

-
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Sincerely yours,

j'LALLE C , CJ/LI»t
Mrs Elizatth C. Wright Jt.Ten.

fiec'd By L ....
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E:9ewood. C*raco 80111
303 7*6675

Micnd J. Jen,m

M«1/ger

SeCLrroes Reguadon

CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Jchn 3. Wright
Elizabeth L. Wright
2230 Main Street

West Barnstable,

Dear Mr. and Mrs.

November 6, 1987

Massachusetts

Wright:

02668

EXHIBIT B

000094

11*WEST

We are in receipt of your letter dated October 13, 1987,
which was received by Laurence W. DeMuth, Jr., Secretary of
U S WEST, Inc., cn Cctaber 19, 1987, regarding submission of
twc VrCscsals tc be included in the Prcxy Stazement for the
2 S WESA Annual Meeting in 1988.

then

rega

T,---

the Sec

rding sha

I wculd
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recwner

like to address your two proposals and
and Exchange Commission ("SEC") rules
prcposals.

U S WEST implemented a $1.00 fee, per quarter, per
acscunt f-r participants enrolled in the Dividend
Reinvestment and Stcck Purchase Plan to more fairly
distribute the administrative and maintenance costs of the
01 ni
0 - 6... e This fee was announced six months in advance of the
effective date in crder to give shareowners ample time to
determine the impact of the fee upon their investment so they
could determine if they should ccntinue to participate in the
Plan.

The quarterly fee does represent a higher percentage fee
for the sharecwner with a smaller amount of stock enrolled in
the Plan; hcwever, the administrative and maintenance costs
are the same for each account regardless of the number of

, shares enrolled'in the Plan. Contrary to what many
shareowners believe, it is much more expensive to maintain
and administer a shareowner's account enrolled in the
Dividend Reinvestment Plan than to pay out the dividend.

-,6.
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r Relations department conductedveszo

research baf=re the decision to implement a fee was reached.
Many major corpcracions have instituted. a fee for
participation in their reinvestment plans.
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In regards to your second proposal, I believe if youwill review the answers ta questions 13 and 30 of theenclosed Dividend Reinvestment and Stock Purchase Plan
Prospectus, you will find that the method in which wedetermine dividend amounts and the tax basis of sharespurchased with reinvested dividends is consistent with theInternal Revenue Ccde. You will also note that the quarterlyfee is deducted frcm the dividends paid each quarter.

The Si proxy rules state that a shareowner, to beeligible to submit a prcpcsal, must own at least one percentcr $1,000 in market value of the voting securities, and musthave held this amcunt at least one year prior to submission.
According to our records, at the time of submission of

ycur proposal ycu were the owners of 12.69 shares of U SWEST, Inc., all cf which are enrolled in the U S WESTSharecwner Dividend Reinvestment and Stock Purchase Plan, and
cne year pricr to submission, you were the owner ofapproximacely 12.137 shares. Based upon our calculations ofmarket value of these holdings, it appears that you do
Acc meen the eligibility requirements for submitting apriccsal. Hcwever, it is possible that other U S WEST sharesare held for ycu by a brcker. If this is the case, please
crcvide us with a statement fram your broker of the number of
khares that you hcld beneficially and the dates upon which
ycu acquiredssuchares. In accordance with the Rules o fthe SZC, th- ; *.- - - *ation must be sunclied within 14 calendar
days of ycur receipt cf this letter. -Should you fail tocrsvide us this information within the required time, U SWEST will exclude ycur prcpcsals from the proxy material in
accordance wich SEC rules.

Ycu shculd also be aware that if it is later determined
you meet the eligibility requirements, U S WEST may omit

your prcpcsal cn cther grounds pursuant to the SEC's prort,
rules and its inte.pretation of these rules.

tks

sincerely,

G-----

MICHAEL J. JENSEN
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DEC 1 6 1937

RESPONSE OF THE OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re: U S West, Inc. (the "Company")
Incoming letter dated November 30, 1987

The proposals relate to amending the Company's DividendReinvestment Plano

000096

In your letter you have expressed the opinion that the proposals
are excludable from the Company's proxy material under paragraph(a)(1) of Rule 14a-8. You indicate that at the time the
proponents submitted their proposals they had not owned for
one year 1% or $1000 in market value of securities entitled

 any enforcement action to the Commission if the Company
to be voted at the meeting, as required by Rule 14a-8(a)(1).
Under the circumstances, this Division will not recommend
omits the proposals from its proxy material.

f
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Sincerely,

£114<__
Cecilia D. Blye u
Special Counsel
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