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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

x Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry Into a Material Definitive Agreement.

Amended and Restated Agreement and Plan of Merger

On December 5, 2012, SuperMedia Inc., a Delaware corporation (�SuperMedia�), Dex One Corporation, a Delaware corporation (�Dex�),
Newdex, Inc., a Delaware corporation and a direct wholly owned subsidiary of Dex (�Newco�), and Spruce Acquisition Sub, Inc., a Delaware
corporation and a direct wholly owned subsidiary of Newco (�Merger Sub�), entered into an Amended and Restated Agreement and Plan of
Merger (the �Merger Agreement�), providing for the business combination of SuperMedia and Dex.  The Merger Agreement provides that, upon
the terms and subject to the conditions set forth in the Merger Agreement, Dex will be merged with and into Newco with Newco continuing as
the surviving corporation and Merger Sub will be merged with and into SuperMedia with SuperMedia continuing as the surviving corporation
(collectively, the �Mergers�).  As a result of the Mergers, Newco will become a newly listed company and SuperMedia will become a direct
wholly owned subsidiary of Newco.  The Merger Agreement has been approved by the boards of directors of SuperMedia and Dex, in each case,
by the unanimous vote of all directors voting.

The parties entered into the Merger Agreement to amend and restate the Agreement and Plan of Merger entered into by SuperMedia, Dex,
Newco and Merger Sub on August 20, 2012, to, among other things, (i) extend the date on which a party may unilaterally terminate the Merger
Agreement from December 31, 2012 to June 30, 2013, (ii) reduce the number of directors of Newco after the effectiveness of the Mergers from
eleven to ten, and (iii) provide that if either Dex or SuperMedia is unable to obtain the requisite consents to the Mergers from its stockholders
and to the contemplated amendments to its respective financing agreements from its senior secured lenders, the Mergers could be effected
through voluntary pre-packaged plans under chapter 11 of the U.S. bankruptcy code (the �Chapter 11 Cases�).  Neither SuperMedia nor Dex has
at this time taken any action to approve or effect any bankruptcy filing and neither party has any obligation to commence any Chapter 11 Cases.

Subject to the terms of the Merger Agreement, at the effective time of the Mergers, (i) each outstanding share of Dex common stock (other than
shares held by SuperMedia, Dex, Newco or any of their respective subsidiaries) will be converted into the right to receive 0.20 shares of Newco
common stock, par value $0.001 per share (the �Newco Common Stock�), which reflects a 5-for-1 reverse stock split of Dex common stock and
(ii) each outstanding share of SuperMedia common stock (other than shares held by SuperMedia, Dex, Newco or any of their respective
subsidiaries) will be converted into the right to receive 0.4386 shares of Newco Common Stock.  Outstanding SuperMedia stock options will be
cancelled at the effective time of the Mergers and, to the extent that SuperMedia�s closing stock price on the date of the Mergers exceeds the
option strike price, will be settled in cash.  All other outstanding SuperMedia equity awards will generally convert into Newco Common Stock,
after giving effect to the exchange ratio.  After the consummation of the Mergers, current SuperMedia stockholders will own approximately 40%
of the combined company and current Dex stockholders will own approximately 60% of the combined company.

Completion of the Mergers is subject to conditions, including, among others: (i) unless SuperMedia has commenced the Chapter 11 Cases,
SuperMedia having obtained the SuperMedia stockholder approval, (ii) unless Dex has commenced the Chapter 11 Cases, Dex having obtained
the Dex stockholder approval, (iii) the registration statement on Form S-4 used to register the Newco Common Stock to be issued as
consideration for the Mergers having been declared effective by the Securities and Exchange Commission (the �SEC�), (iv) unless SuperMedia
and/or Dex has commenced Chapter 11 Cases, consent having been obtained from 100% of such party�s respective lenders to the Mergers and to
the amendment and extension of their respective credit facilities, (v) if SuperMedia and/or Dex has commenced Chapter 11 Cases, the
bankruptcy court having confirmed the pre-packaged plan of reorganization of such party
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substantially in the form provided in the Merger Agreement, (vi) SuperMedia and Dex, and certain of their respective subsidiaries, having
entered into a tax sharing agreement and a shared services agreement, and (vii) authorization having been obtained for the listing on the New
York Stock Exchange or the Nasdaq Stock Market of the Newco Common Stock to be issued as consideration in the Mergers.  Completion of
the Mergers is anticipated to occur in the first half of 2013, although in light of the necessary lender and stockholder approvals there can be no
assurance the Mergers will occur within the expected timeframe or at all.

The Merger Agreement provides that, upon consummation of the Mergers, the President and Chief Executive Officer of Newco will be Peter
McDonald, who is the current Chief Executive Officer of SuperMedia, and the Chairman of the board of directors of Newco will be Alan
Schultz, who is a current director of Dex.  The Merger Agreement further provides that, upon consummation of the Mergers, the board of
directors of Newco will consist of ten directors, comprising (i) five current non-employee Dex directors (one of which will be Mr. Schultz),
(ii) four current non-employee SuperMedia directors designated by SuperMedia, and (iii) Mr. McDonald.

The Merger Agreement also provides that, upon the consummation of the Mergers, the Newco certificate of incorporation will include specific
transfer restrictions on the Newco Common Stock to reduce the possibility of certain ownership changes occurring before or after the merger of
Merger Sub with and into SuperMedia.

SuperMedia and Dex have made customary representations and warranties and have agreed to certain covenants in the Merger Agreement.  Each
of SuperMedia and Dex has agreed, among other things:  (i) to conduct operations in the ordinary course, and not to engage in certain activities,
subject to certain exceptions, during the interim period between the execution of the Merger Agreement and the consummation of the Mergers,
(ii) not to solicit alternative business combination transactions, (iii) subject to certain exceptions, not to engage in discussions or negotiations
regarding any alternative business combination transactions, and (iv) to use commercially reasonable efforts to obtain consent from their
respective lenders to the Mergers and to the amendment and extension of their respective credit facilities.  In addition, the Merger Agreement
contains covenants that require each of SuperMedia and Dex to call and hold special stockholder meetings and, subject to certain exceptions,
require SuperMedia�s board of directors to recommend to SuperMedia�s stockholders the adoption of the Merger Agreement and the transactions
contemplated by the Merger Agreement and the Dex board of directors to recommend to the Dex stockholders the adoption of the Merger
Agreement and transactions contemplated by the Merger Agreement.  Dex, in its capacity as sole stockholder of Newco, has agreed to approve
the issuance of the Newco Common Stock as consideration in the Mergers.

The Merger Agreement contains certain termination rights for both SuperMedia and Dex, including, among others, if the Mergers are not
consummated on or before June 30, 2013.  The Merger Agreement further provides that, upon termination of the Merger Agreement under
specified circumstances following receipt from or announcement by a third party of an alternative transaction proposal, including termination of
the Merger Agreement by SuperMedia or Dex as a result of an adverse change in the recommendation of the Mergers by the other party�s board
of directors, SuperMedia may be required to pay to Dex, or Dex may be required to pay to SuperMedia, an expense reimbursement up to a
maximum amount of $7.5 million.

At closing, Dex and SuperMedia will enter into (i) a tax sharing agreement to address certain matters related to the payment and allocation of
federal and state taxes following the Mergers and (ii) a shared services agreement to address certain matters related to the provision of
administrative and other services and the allocation and settlement of costs associated with those services.
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The foregoing description of the Merger Agreement and the exhibits included therein does not purport to be complete and is qualified in their
entirety by reference to the Merger Agreement and applicable exhibits filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated
herein by reference.

Support and Limited Waiver Agreement

On December 5, 2012, SuperMedia and its subsidiaries named therein, certain lenders under SuperMedia�s credit facility and JP Morgan Chase
Bank, N.A, as the administrative agent under SuperMedia�s credit facility, entered into a Support and Limited Waiver Agreement (the �Support
Agreement�).  As of the date of the Support Agreement, the lenders party to the Support Agreement held approximately 29% of the principal
amount currently outstanding under SuperMedia�s credit facility.  Additional consenting lenders may join the Support Agreement in the future.

Under the Support Agreement and until the Support Agreement terminates by its terms, SuperMedia has agreed, consistent with its obligations
under the Merger Agreement, (i) to take reasonably necessary actions to obtain approval of the proposed financing amendment to its credit
facility, (ii) to provide a disclosure statement to its lenders under its credit facility and solicit their votes to accept SuperMedia�s pre-packaged
plan of reorganization if it files a Chapter 11 Case, and (iii) if SuperMedia elects to effect the Mergers through a Chapter 11 Case, to file the
voluntary petitions under chapter 11 of the U.S. bankruptcy code and seek approval and confirmation of its pre-packaged plan by the bankruptcy
court.

The lenders party to the Support Agreement have agreed, until the Support Agreement terminates by its terms, (i) to support and take reasonable
action in furtherance of the proposed financing amendment and the Support Agreement, (ii) to timely vote to accept SuperMedia�s pre-packaged
plans and (iii) in the event SuperMedia elects to effect the Mergers through Chapter 11 Cases, (a) to support approval of SuperMedia�s lender
disclosure statement and confirmation of SuperMedia�s pre-packaged plan, (b) to support certain relief to be requested by SuperMedia from the
bankruptcy court, (c) to refrain from taking any action inconsistent with the confirmation of SuperMedia�s pre-packaged plan and (d) not to
propose, support, solicit or participate in the formulation of any plan other than SuperMedia�s pre-packaged plan.

The Support Agreement will terminate automatically upon certain events, including the following: (i) if SuperMedia has provided notice that it
will effect the Mergers outside of a bankruptcy proceeding and (a) if Dex has not filed Chapter 11 Cases, if SuperMedia�s financing amendment
has not been consummated by 130 days after the effective date of the Support Agreement, or (b) if Dex has filed Chapter 11 Cases, if
SuperMedia�s financing amendment has not been consummated by 190 days after the effective date of the Support Agreement; (ii) if lenders
party to the Support Agreement hold less than 100% of the loans under SuperMedia�s credit facility and SuperMedia has not commenced
solicitation of lender votes on its pre-packaged plan by 100 days after the effective date of the Support Agreement; (iii) on December 21, 2012 if
SuperMedia has not received signature pages to the Support Agreement by lenders (a) holding more than 2/3 of the outstanding loans under
SuperMedia�s credit facility and (b) representing more than 50% of SuperMedia�s lenders (the �SuperMedia Bankruptcy Threshold�), which date
may be extended one or more times by mutual consent of SuperMedia and the administrative agent under its credit facility to no later than 40
days after the Support Agreement�s effective date.; (iii) the termination of  Dex�s support agreement with its lenders under its credit facilities;
(iv) if SuperMedia has commenced Chapter 11 Cases and (a) they are dismissed, converted to chapter 7 cases under the U.S. bankruptcy code or
an examiner is appointed, (b) an order is entered terminating SuperMedia�s exclusive right to file a plan of reorganization, or (c) SuperMedia�s
consensual use of cash collateral is terminated in accordance with an interim or final cash collateral order entered by the bankruptcy court;
(v) upon the termination of the Merger Agreement pursuant to its terms; and (vi) upon the date SuperMedia elects to
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terminate the Support Agreement in accordance with the exercise of its fiduciary duties, or the lenders that are parties to the Support Agreement
elect to terminate the Support Agreement upon notice that Dex has or is reasonably likely to breach its support agreement with its lenders in
accordance with the exercise of its fiduciary duties.

The Support Agreement also will terminate ten business days after (i) either SuperMedia or its lenders party to the Support Agreement holding at
least 2/3 of the loans held by the lenders party to the Support Agreement give written notice of a material breach of the Support Agreement and
such breach is not cured by the breaching party or waived by the non-breaching party, or (ii) after the SuperMedia Bankruptcy Threshold has
been satisfied, the SuperMedia Bankruptcy Threshold is no longer satisfied, unless the threshold is again satisfied by the end of the ten business
day cure period.

In addition, the Support Agreement will terminate ten business days after the occurrence of the following specified events, if such event has not
been cured by SuperMedia or waived by the administrative agent under SuperMedia�s credit facility and the lenders party to the Support
Agreement holding at least 2/3 of the loans held by all lenders party to the Support Agreement; (i) at 11:59 p.m. on December 16, 2012 unless
the form of SuperMedia�s financing amendment has been made available to all lenders party to the Support Agreement, which may be extended
one or more times by mutual consent of SuperMedia and the administrative agent no later than 35 days after the Support Agreement�s effective
date; (ii) 55 days after the Support Agreement�s effective date unless definitive loan documentation (other than the financing amendment) has
been made available to the lenders party to the Support Agreement, (iii) 75 days after Dex�s registration statement on Form S-4 in connection
with the Mergers is filed with the SEC unless the registration statement has been declared effective, (iv) ten days after the solicitation of
SuperMedia�s lenders is commenced unless definitive bankruptcy documentation (other than SuperMedia�s pre-packaged plan and SuperMedia�s
lender disclosure statement) has been made available to the lenders party to the Support Agreement; (v) five business days after the end of the
lender solicitation unless SuperMedia has commenced Chapter 11 Cases or has provided written notice to the administrative agent that it has
received the necessary consents from its lenders and stockholders to effect the Mergers without filing Chapter 11 Cases; (vi) if SuperMedia does
not file a pre-packaged plan and a lender disclosure statement on the date it files the Chapter 11 Cases; (vii) if the bankruptcy court has not
entered interim and final orders authorizing SuperMedia to use cash collateral, granting adequate protection to SuperMedia�s lenders and
approving cash management systems within certain specified periods; (viii) 50 days after the date SuperMedia files the Chapter 11 Cases unless
the bankruptcy court has entered an order confirming SuperMedia�s pre-packaged plan; (ix) after filing the Chapter 11 Cases, SuperMedia
(a) withdraws the pre-packaged plan, (b) publicly announces an intention not to proceed with the pre-packaged plan, or (c) files any motion,
pleading, plan of reorganization and/or disclosure statement that is materially inconsistent with the pre-packaged plan, or materially adversely
affects the rights of the consenting lenders under the Support Agreement; (x) the bankruptcy court grants relief that is materially inconsistent
with the Support Agreement or materially adversely affects the rights of the consenting lenders under the Support Agreement; (xi) if any change
or event occurs that has or would reasonably be expected to have a material adverse effect on SuperMedia or the validity or enforceability of the
Support Agreement, Merger Agreement or SuperMedia�s credit facility; (xii) the occurrence of an event of default under SuperMedia�s credit
facility, with certain exceptions set forth in the Support Agreement; (xiii) the amendment or modification of SuperMedia�s pre-packaged plan or
lender disclosure statement that is materially inconsistent with the original pre-packaged plan or materially adversely affects the rights of the
lenders party to the Support Agreement; or (xiv) the amendment or modification of Dex�s pre-packaged plan or Dex�s lender disclosure statement
that is materially inconsistent with Dex�s pre-packaged plan or materially adversely affects the rights of the lenders party to Dex�s support
agreement.
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Upon the termination date of the Support Agreement, the ballots voted by the lenders party to the Support Agreement and signature pages to
SuperMedia�s financing amendment will be withdrawn and deemed null and void for all purposes, unless a lender provides notice within five
business days that such lender�s ballot will continue to be effective.

The foregoing description of the Support Agreement does not purport to be complete and is qualified in its entirety by reference to the Support
Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 8.01 Other Events.

Press Release

On December 6, 2012, SuperMedia and Dex issued a joint press release announcing that they had entered into the Merger Agreement and the
Support Agreement.  The full text of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

Communications Related to the Mergers

Beginning December 6, 2012, SuperMedia distributed a lender presentation, which is filed as Exhibit 99.2 to this Current Report on Form 8-K
and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description

2.1 Amended and Restated Plan of Merger by and among SuperMedia, Inc., Dex One Corporation, Newdex, Inc., and Spruce
Acquisition Sub, Inc., dated December 5, 2012*

10.1 Support and Limited Waiver Agreement by and among SuperMedia, Inc., subsidiaries of SuperMedia, Inc. named therein,
the lenders that from time become party thereto, and JP Morgan Chase Bank, N.A. as administrative agent, dated
December 5, 2012

99.1 Joint Press Release, dated December 6, 2012
99.2 Lender Presentation

*A copy of any omitted schedules will be provided to the SEC upon request.
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Important Information For Investors and Security Holders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or
approval.  The proposed merger transaction between SuperMedia Inc. (�SuperMedia�) and Dex One Corporation (�Dex�) will be submitted to the
respective stockholders of SuperMedia and Dex.  In connection with the proposed transaction, Newdex, Inc., a subsidiary of Dex (�Newdex�) will
file with the Securities and Exchange Commission (�SEC�) a registration statement on Form S-4 that will include a joint proxy
statement/prospectus to be used by SuperMedia and Dex to solicit the required approval of their stockholders and that also constitutes a
prospectus of Newdex.  INVESTORS AND SECURITY HOLDERS OF SUPERMEDIA AND DEX ARE ADVISED TO
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CAREFULLY READ THE REGISTRATION STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS (INCLUDING ALL
AMENDMENTS AND SUPPLEMENTS) AND OTHER RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE TRANSACTION, THE PARTIES TO THE
TRANSACTION AND THE RISKS ASSOCIATED WITH THE TRANSACTION.  A definitive joint proxy statement/prospectus will be sent
to security holders of SuperMedia and Dex seeking their approval of the proposed transaction. Investors and security holders may obtain a free
copy of the joint proxy statement/prospectus (when available) and other relevant documents filed by SuperMedia and Dex with the SEC from
the SEC�s website at www.sec.gov.  Copies of the documents filed by SuperMedia with the SEC will be available free of charge on SuperMedia�s
website at www.supermedia.com under the tab �Investors� or by contacting SuperMedia�s Investor Relations Department at (877) 343-3272. 
Copies of the documents filed by Dex with the SEC will be available free of charge on Dex�s website at www.dexone.com under the tab
�Investors� or by contacting Dex�s Investor Relations Department at (800) 497-6329.

SuperMedia and Dex and their respective directors, executive officers and certain other members of management may be deemed to be
participants in the solicitation of proxies from their respective security holders with respect to the transaction.  Information about these persons is
set forth in SuperMedia�s proxy statement relating to its 2012 Annual Meeting of Shareholders and Dex�s proxy statement relating to its 2012
Annual Meeting of Stockholders, as filed with the SEC on April 11, 2012 and March 22, 2012, respectively, and subsequent statements of
changes in beneficial ownership on file with the SEC.  These documents can be obtained free of charge from the sources described above. 
Security holders and investors may obtain additional information regarding the interests of such persons, which may be different than those of
the respective companies� security holders generally, by reading the joint proxy statement/prospectus and other relevant documents regarding the
transaction (when available), which will be filed with the SEC.

Forward-Looking Statements

Certain statements contained in this document are �forward-looking statements� subject to the safe harbor created by the Private Securities
Litigation Reform Act of 1995, including but not limited to, statements about the benefits of the proposed transaction and combined company,
including future financial and operating results and synergies, plans, objectives, expectations and intentions and other statements relating to the
proposed transaction and the combined company that are not historical facts.  Where possible, the words �believe,� �expect,� �anticipate,�
�intend,� �should,� �will,� �would,� �planned,� �estimated,� �potential,� �goal,� �outlook,� �may,� �predicts,� �could,� or the negative
of such terms, or other comparable expressions, as they relate to Dex, SuperMedia, the combined company or their respective management,
have been used to identify such forward-looking statements. All forward-looking statements reflect only Dex�s and SuperMedia�s current
beliefs and assumptions with respect to future business plans, prospects, decisions and results, and are based on information currently available
to Dex and SuperMedia. Accordingly, the statements are subject to significant risks, uncertainties and contingencies, which could cause Dex�s,
SuperMedia�s or the combined company�s actual operating results, performance or business plans or prospects to differ materially from those
expressed in, or implied by, these statements.

Factors that could cause actual results to differ materially from current expectations include risks and other factors described in Dex�s and
SuperMedia�s publicly available reports filed with the SEC, which contain discussions of various factors that may affect the business or
financial results of Dex, SuperMedia or the combined company. Such risks and other factors, which in some instances are beyond either
company�s control, include: the continuing decline in the use of print directories; increased
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competition, particularly from existing and emerging digital technologies; ongoing weak economic conditions and continued decline in
advertising sales; the companies� ability to collect trade receivables from customers to whom they extend credit; the companies� ability to
generate sufficient cash to service their debt; the companies� ability to comply with the financial covenants contained in their debt agreements
and the potential impact to operations and liquidity as a result of restrictive covenants in such debt agreements; the companies� ability to
refinance or restructure their debt on reasonable terms and conditions as might be necessary from time to time; increasing interest rates;
changes in the companies� and the companies� subsidiaries credit ratings; changes in accounting standards; regulatory changes and judicial
rulings impacting the companies� businesses; adverse results from litigation, governmental investigations or tax related proceedings or audits;
the effect of labor strikes, lock-outs and negotiations; successful realization of the expected benefits of acquisitions, divestitures and joint
ventures; the companies� ability to maintain agreements with major Internet search and local media companies; the companies� reliance on
third-party vendors for various services; and other events beyond their control that may result in unexpected adverse operating results.

With respect to the proposed merger, important factors could cause actual results to differ materially from those indicated by forward-looking
statements included herein, including, but not limited to, the ability of Dex and SuperMedia to consummate the transaction on the terms set forth
in the merger agreement; the risk that anticipated cost savings, growth opportunities and other financial and operating benefits as a result of the
transaction may not be realized or may take longer to realize than expected; the risk that benefits from the transaction may be significantly
offset by costs incurred in integrating the companies; potential adverse impacts or delay in completing the transaction as a result of obtaining
consents from lenders to Dex or SuperMedia; failure to receive the approval of the stockholders of either Dex or SuperMedia for the
transaction; the bankruptcy court falling to confirm the pre-packaged plan of reorganization if Chapter 11 Cases are filed; and difficulties in
connection with the process of integrating Dex and SuperMedia, including: coordinating geographically separate organizations; integrating
business cultures, which could prove to be incompatible; difficulties and costs of integrating information technology systems; and the potential
difficulty in retaining key officers and personnel.  These risks, as well as other risks associated with the merger, will be more fully discussed in
the proxy statement/prospectus included in the registration statement on Form S-4 that Newdex intends to file with the SEC in connection with
the proposed transaction.

None of Dex, SuperMedia or the combined company is responsible for updating the information contained in this document beyond the
publication date, or for changes made to this document by wire services or Internet service providers.

8

Edgar Filing: SUPERMEDIA INC. - Form DEFA14A

10



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SUPERMEDIA INC.

By: /s/ Cody Wilbanks
Name: Cody Wilbanks
Title: Executive Vice President �

General Counsel and Secretary

Date:  December 6, 2012
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EXHIBIT INDEX

Exhibit
Number Description

2.1 Amended and Restated Plan of Merger by and among SuperMedia, Inc., Dex One Corporation, Newdex, Inc., and Spruce
Acquisition Sub, Inc., dated December 5, 2012*

10.1 Support and Limited Waiver Agreement by and among SuperMedia, Inc., subsidiaries of SuperMedia, Inc. named therein,
the lenders that from time become party thereto, and JP Morgan Chase Bank, N.A. as administrative agent, dated
December 5, 2012

99.1 Joint Press Release, dated December 6, 2012
99.2 Lender Presentation

*A copy of any omitted schedules will be provided to the SEC upon request.
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