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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on May 23, 2012

The 2012 annual meeting of stockholders of SuperMedia Inc. (the company ) will be held on Wednesday, May 23, 2012, at 9:00 a.m., local time,
at Dallas/Fort Worth Marriott Solana, 5 Village Circle, Westlake, Texas 76262. The meeting will be held for the following purposes:

1. To elect nine directors to serve until the 2013 annual meeting of stockholders;

2. To approve the company s executive compensation;

3. To ratify the appointment of Ernst & Young LLP as the company s independent registered public accounting firm for
2012; and

4. To transact such other business as may properly come before the meeting.

Information concerning the matters to be voted upon at the meeting is set forth in the accompanying proxy statement. Holders of record of the
company s common stock as of the close of business on March 26, 2012, are entitled to notice of, and to vote at, the meeting.

The company is pleased to take advantage of the Securities and Exchange Commission rules that allow issuers to furnish proxy materials to their
stockholders on the Internet. The company believes these rules allow us to provide you with the information you need while lowering the costs
of delivery and reducing the environmental impact of the annual meeting. On or about April 11, 2012, we mailed a Notice of Internet
Availability of Proxy Materials to our stockholders containing instructions on how to access the proxy statement and vote online and made
proxy materials available to the stockholders over the Internet. Instructions for requesting a paper or e-mail copies of the proxy materials are
contained in the Notice of Internet Availability of Proxy Materials.
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You are cordially invited to attend the annual meeting in person. To ensure that your vote is counted at the annual meeting, however, please vote
as promptly as possible.

By Order of the Board of Directors,

Cody Wilbanks
Executive Vice President,
General Counsel and Secretary

D/FW Airport, Texas

April 11, 2012

IMPORTANT

Whether or not you plan to attend the meeting in person, please vote over the internet at www.proxyvote.com promptly so that your
shares may be voted in accordance with your wishes. If you request paper or e-mail copies of the proxy materials (which include a
proxy card), you may also vote by completing, signing and returning the proxy card by mail.
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SUPERMEDIA INC.
P.O. Box 619810
2200 West Airfield Drive

D/FW Airport, Texas 75261

PROXY STATEMENT

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement provides information in connection with the solicitation of proxies by the board of directors (the board ) of SuperMedia Inc.
(the company ) for use at the company s 2012 annual meeting of stockholders or any postponement or adjournment thereof (the annual meeting ).
This proxy statement also provides information you will need in order to consider and to act upon the matters specified in the accompanying

notice of annual meeting of stockholders.

Holders of record of the company s common stock as of the close of business on March 26, 2012, are entitled to vote at the annual meeting. Each
holder of record as of March 26, 2012 is entitled to one vote for each share of common stock held. On March 26, 2012, there were 15,463,385
shares of common stock outstanding.

Pursuant to rules adopted by the Securities and Exchange Commission, the company has elected to provide access to its proxy materials via the
Internet. Accordingly, on or about April 11, 2012, we mailed a Notice of Internet Availability of Proxy Materials (the notice ) to all stockholders
of record as of the close of business on March 26, 2012. This notice includes (i) instructions on how to access the company s proxy materials
electronically, (ii) the date, time and location of the annual meeting, (iii) a description of the matters intended to be acted upon at the annual
meeting, (iv) a list of the materials being made available electronically, (v) instructions on how a stockholder can request to receive paper or
e-mail copies of the proxy materials, (vi) any control/identification numbers that a stockholder needs to access the proxy, and (vii) information
about attending the annual meeting and voting in person. The company encourages stockholders to take advantage of the availability of the

proxy materials on the Internet to help reduce the costs of delivery and the environmental impact of its annual meetings.

Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially, in  street name.

If your shares are registered directly in your name with the company s transfer agent, you are considered the stockholder of record with respect to
those shares, and the notice is being sent directly to you by the company s agent. As a stockholder of record, you have the right to vote by proxy
or to vote in person at the annual meeting. If you request paper or e-mail copies of the proxy materials, the materials will include a proxy card
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for the annual meeting.

If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in street
name, and the notice will be forwarded to you by your broker or nominee. The broker or nominee is considered the stockholder of record with
respect to those shares. As the beneficial owner, you have the right to direct your broker how to vote. Beneficial owners that receive the notice
by mail from their broker or nominee should follow the instructions included in the notice to view the proxy statement and transmit voting
instructions. If you request paper or e-mail copies of the proxy materials, the proxy materials will include a proxy card for the annual meeting.

You cannot vote your shares unless you are present at the annual meeting or you have previously given your proxy. You can vote in one of four
convenient ways:

. in person: if you are a stockholder of record, you may vote in person at the annual meeting; if you are a beneficial owner of shares
held in street name and you wish to vote in person at the annual meeting, you must obtain a legal proxy from the organization that holds your
shares (please contact that organization for instructions regarding obtaining a legal proxy);

. via the Internet: you may vote via the Internet by following the instructions provided in the notice;
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. by telephone: if you request paper or e-mail copies of the proxy materials, you may vote by calling the toll free number found on the
proxy card; or

. by mail: if you request paper or e-mail copies of the proxy materials, you may vote by filling out the proxy card and sending it back
in the envelope provided.

You may revoke your proxy at any time prior to the vote at the annual meeting by:

. voting again on a later date via the Internet or by telephone (in which case only your latest Internet or telephone proxy submitted
prior to the annual meeting will be counted);

. delivering a written notice revoking your proxy to the company s corporate secretary at the address above;
. delivering a new proxy bearing a date after the date of the proxy being revoked; or
. voting in person at the annual meeting.

All properly executed proxies, unless revoked as described above, will be voted at the annual meeting in accordance with your directions on the
proxy. With respect to the election of directors, you may vote for all nominees, withhold your vote for all nominees, or withhold your vote as to
one or more specific nominees. If a properly executed proxy does not provide instructions, the shares of common stock represented by your
proxy will be voted:

. FOR the election of the director nominees to serve until the company s 2013 annual meeting of stockholders;

. FOR the advisory vote approving of the company s executive compensation;

. FOR ratification of the appointment of Ernst & Young LLP as the company s independent registered public accounting firm for 2012;
and
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. at the discretion of the proxy holders with regard to any other matter that is properly presented at the annual meeting.

If you own shares of common stock held in street name and you do not instruct your broker how to vote your shares using the instructions your
broker provides you, your shares will be voted in and for the ratification of the appointment of Ernst & Young LLP as the company s
independent registered public accounting firm for 2012, but not with respect to any other proposal. To be sure your shares are voted in the
manner you desire, you should instruct your broker how to vote your shares.

Voting your shares is important. Stock exchange rules prohibit your broker from voting your shares on Proposals 1 and 2 without your
express voting instructions.

A majority of the outstanding shares of common stock must be present, in person or by proxy, to constitute a quorum at the annual meeting. The
directors will be elected by a plurality of the votes cast by holders of the company s common stock. If you withhold authority to vote for a
director nominee, your shares will not be counted in the vote for the director nominee. Approval of the advisory vote on executive compensation
and ratification of Ernst & Young LLP as the company s independent registered public accounting firm for 2012 each require the affirmative vote
of a majority of the shares present in person or represented by proxy and entitled to vote at the annual meeting. Those who fail to return a proxy
or attend the annual meeting will not have their shares counted towards determining any required vote or quorum.

The company is soliciting your proxy and will pay the cost of such solicitation, including preparing this proxy statement and the proxy card and
the costs of any mailing. The company may request banks, brokers and other custodians, nominees and fiduciaries to forward copies of these
proxy materials to their principals and to request authority for the execution of proxies. The company may reimburse such persons for their
expenses in so doing.

10



Edgar Filing: SUPERMEDIA INC. - Form DEF 14A

Table of Contents

PROPOSAL 1

ELECTION OF DIRECTORS

The company s by-laws provide that the number of directors will be determined by our board of directors from time to time, provided that the
number of directors may not be less than seven nor more than eleven. After the annual meeting, the number of directors to serve on the board of
directors will be set at nine directors.

Each of our current directors is serving a term that expires at the annual meeting. Each of the director nominees listed below is an incumbent
director whose nomination to serve on the board was recommended by the nominating and corporate governance committee and approved by the
board. The director nominees, if elected, will serve until the 2013 annual meeting of stockholders, or until their earlier resignation or removal.
Each of the director nominees has indicated a willingness to serve as a director if elected.

The directors will be elected by a plurality of the votes cast at the annual meeting. An abstention or a withhold vote is not considered a vote cast
and will have no effect on the outcome of the election of directors.

The board recommends a vote FOR each of the nine director nominees listed below.

Edward J. Bayone, age 57, has served as a director of the company since December 31, 2009. He also serves as a member of the audit
committee. He has taught full time at Brandeis University s International Business School since 2003 and is the Earle W. Kazis Professor of the
Practice of Finance and International Real Estate. He previously served as an advisor to Churchill Financial, LLC, a commercial finance and
asset management company founded by Bear Stearns Merchant Banking (now known as Irving Place Capital) from July 2009 to June 2010 and
served as a board member from 2006 to 2009. Mr. Bayone was formerly a financial consultant to various corporate clients from 2003 to 2006.
Prior to this, he held numerous positions at FleetBoston Financial Group, and its predecessors, from 1979 to 2002, including executive vice
president and chief credit officer. Mr. Bayone has an M.I.A. in Banking and Finance from Columbia University, an M.A. in History from the
University of Rochester, and a B.A. in History from Queens College. He is also a member of the board of the Combined Jewish Philanthropies
of Greater Boston and serves on the Budget and Administration Committee.

Mr. Bayone possesses a strong financial management background, as evidenced by the various financial management, teaching and consulting
positions held during his career. Mr. Bayone s experience and training in financial credit management provide a solid background for him to
advise and consult with the board on financial and audit-related matters as a member of the audit committee.

Robert C. Blattberg, age 69, has served as a director of the company since December 31, 2009. He also serves as chairman of the nominating
and corporate governance committee. He is currently the Timothy W. McGuire Distinguished Service Professor of Marketing and the director of
the Center for Marketing Technology and Information at Carnegie Mellon University s Tepper School of Business. From 1991 to 2008,

Mr. Blattberg was a professor and director of the Center for Retail Management at Northwestern University s Kellogg Graduate School of
Management. Prior to this, he was a professor and director of the Center for Marketing Information Technology at the University of Chicago
Graduate School of Business. Mr. Blattberg has a Ph.D. and an M.S. in Industrial Administration from Carnegie-Mellon University and a B.A.
in Mathematics from Northwestern University. He has received numerous research grants from various organizations and has also been honored

11



Edgar Filing: SUPERMEDIA INC. - Form DEF 14A

with a number of awards, including Best Paper in 2005 from the Journal of Interactive Marketing, Educator of the Year in 2004 from the Sales
and Marketing Executives organization, and the Robert B. Clarke Award as the Direct Marketing Association Educator of the Year in 1990.
Mr. Blattberg has also authored and published a wide array of books, industry reports and articles focused on various topics in marketing and
€COnomics.

Mr. Blattberg s extensive marketing and retail management experience provides the board with a valuable perspective on the yellow pages and
advertising industries. Mr. Blattberg also brings to us experience from having recently served on another public company board of directors,
which allows us to benefit from his insight into current trends in public company governance.

Charles B. Carden, age 67, has served as a director of the company since December 31, 2009. He also serves as chairman of the audit
committee. Mr. Carden previously served as a director and member of the audit and compensation committees for Goldleaf Financial Solutions,
a publicly-held financial software and services company, which was acquired by Jack Henry and Associates in October 2009, and as a director
and member of the compensation committee for Netzee Inc., a publicly-held provider of Internet banking and bill payment services that was
acquired by Certegy, Inc. in 2002. He also previously served on the board of directors of Ivox Corp., a privately held software company that
provides driver-based risk management information to fleets and insurance companies. He also served on the advisory board of Dialog Medical,
a

12
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privately held software company. From 1999 to 2007, Mr. Carden held the positions of senior vice president and chief financial officer for John
H. Harland Company, a provider of products and services to the financial institution and education markets. Prior to this, he was the executive
vice president and chief financial officer for Mariner Post-Acute Network and the senior vice president, finance and administration and chief
financial officer for Leaseway Transportation Corp. In addition, he has served as a director of Fairmont Theatre for the Deaf and the Bellflower
Center for the Prevention of Child Abuse. Mr. Carden has an M.B.A. from Harvard University and a B.A. in Mathematics from Westminster
College. He also served as a lieutenant in the U.S. Army in Vietnam.

Mr. Carden s significant experience in senior financial positions at various companies provides a solid background for him to advise and consult
the board on financial and audit-related matters as chairman of the audit committee and to serve as the audit committee s designated financial
expert. Additionally, his previous service on public company boards provides valuable insight into working with directors generally and the
appropriate exercise of diligence and oversight.

Thomas D. Gardner, age 54, has served as a director of the company since December 31, 2009. He also serves on the audit committee and the
compensation committee. He is a trustee for Guideposts, and previously served as a trustee for Northern Westchester Hospital and Reader s
Digest Foundation. He served as executive vice president of Reader s Digest Association, Inc. from 2006 to 2007, and was president of Reader s
Digest International from 2003 to 2007. Prior to holding those positions, he held numerous other positions with Reader s Digest Association, Inc.
from 1992 to 2007, including president, North American Books and Home Entertainment; senior vice president, global marketing; senior

vice president, corporate strategy and U.S. new business development; vice president, marketing, Reader s Digest USA; and director, corporate
planning. From 1989 to 1992, Mr. Gardner was a management consultant for McKinsey & Co. Other experience includes time with General
Foods Corporation in product management, desserts division, and with Yankelovich, Skelly and White, Inc., industrial and corporate
communications division, in project management. Mr. Gardner has an M.B.A. from Stanford University and a B.A. in Political Science from
Williams College.

Mr. Gardner s significant experience in the publishing industries, including his several senior positions at Reader s Digest, gives him an in-depth
understanding of the opportunities and challenges associated with our business. In addition, Mr. Gardner brings an understanding of financial
issues to the board and the audit committee.

David E. Hawthorne, age 61, has served as a director of the company since December 31, 2009. He also serves as chairman of the
compensation committee. He has been with Hawthorne Management LLC since 2005, a firm that develops, owns and operates commercial real
estate in central Florida. He previously served as a consultant to Friedman s Inc., assisting the jewelry retailer in investigating operating and
financial issues. From 2001 to 2003, Mr. Hawthorne was the president and chief executive officer of Lodgian, Inc., one of the largest
independent hotel owners and operators. In December 2001, Lodgian filed for voluntary reorganization under Chapter 11 of the U.S. Bankruptcy
Code. Mr. Hawthorne was a consultant for FTI Consulting, Inc. from 2000 to 2001, during which he served as executive vice president and chief
restructuring officer of Tower Records, Inc. Mr. Hawthorne has also served as the acting chief executive officer of Premier Cruise Lines, the
executive vice president and chief financial officer of Alliance Entertainment Corporation, and the chairman and chief executive officer of
Servico Hotels and Resorts, Inc. Mr. Hawthorne has an M.B.A. from the University of Tampa and a B.A. from the University of South Florida.
In addition, he served in the U.S. Army from 1970 to 1972.

Mr. Hawthorne s significant experience in senior and executive positions at various companies provides a solid platform for him to advise the
company and enhances the board s business sophistication. Additionally, his experience, including his position as executive vice president and
chief restructuring officer of Tower Records, Inc., is of substantial importance to the board in addressing similar aspects of the company s
business.

13
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Peter J. McDonald, age 61, has been the company s president and chief executive officer and has served as a director of the company since
December 2010. From October 4, 2010 until December 9, 2010, Mr. McDonald served as the company s interim chief executive officer. Prior to
joining the company, Mr. McDonald held various positions at R.H. Donnelley Corporation (now known as Dex One Corporation), including as
president and chief operating officer from 2004 through 2008. In May 2009, R.H. Donnelley filed for voluntary reorganization under Chapter 11
of the U.S. Bankruptcy Code. From 2002 to 2008, Mr. McDonald served as senior vice president and president of Donnelley Media.

Mr. McDonald served as a director of R.H. Donnelley between 2001 and 2002. Previously, Mr. McDonald served as president and chief
executive officer of SBC Directory Operations, a publisher of yellow pages directories, from 1999 to 2000. He was president and chief executive
officer of Ameritech Publishing s yellow pages business from 1994 to 1999, when Ameritech was acquired by SBC. Prior to that, Mr. McDonald
was president and chief executive officer of DonTech and served in a variety of sales positions at R.H. Donnelley, after beginning his career at
National Telephone Directory Corporation. He is currently the chairman of Local Search Association, formerly known as the Yellow

Pages Publishers Association, where he previously served as vice chairman.
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Mr. McDonald s over 35 years of experience in the yellow pages directory advertising and publication industry gives him in-depth knowledge of
the opportunities and challenges associated with our business. Mr. McDonald s familiarity with our business and industry and the various market
participants provides invaluable insight and advice to our board.

Thomas S. Rogers, age 57, has served as a director of the company since 2006 and as vice chairman of the board since July 2010. He also
serves as a member of the compensation committee and the nominating and corporate governance committee. Mr. Rogers currently serves as
president and chief executive officer of TiVo Inc., a provider of television-based interactive and entertainment services, a position he has held
since July 2005. He also currently serves on the board of directors of TiVo Inc. Mr. Rogers previously served as chairman of the board of
Teleglobe International Holdings, Ltd., a provider of international voice, data, Internet and mobile roaming services, from November 2004 to
February 2006. He also has served as chairman of TRget Media LLC, a media industry investment and operations advisory firm, since

July 2003. Mr. Rogers served as the senior operating executive for media and entertainment for Cerberus Capital Management, a large private
equity firm, from 2004 to July 2005. Prior to holding that position, he served as chairman and chief executive officer of Primedia, Inc., a print,
video and online media company, from October 1999 to April 2003. From January 1987 until October 1999, Mr. Rogers held positions with
National Broadcast Company, Inc., including president of NBC Cable and executive vice president.

As a long-term member of the board, Mr. Rogers has a familiarity with the company that makes him uniquely qualified to serve as a director of
the company. As president and chief executive officer of a public company, Mr. Rogers has significant exposure to, and we benefit from his
experiences related to, the opportunities and challenges associated with our business. Additionally, his service on other public company boards
allows us to leverage his experiences with, among other things, appropriate oversight and corporate governance matters.

John Slater, age 38, has served as a director of the company since January 21, 2010. He currently serves as a vice president at

Paulson & Co. Inc. where he focuses on investments in the media, telecom and technology sectors. Mr. Slater joined Paulson in January 2009.
Previously, he was a vice president at Lehman Brothers and Barclays Capital where he worked from 2004 to 2008 in the global trading strategies
group focusing on investments in the media and other sectors. Prior to Lehman, he was senior director, finance and strategy at NextSet

Software Inc., a financial trading systems software vendor. He started his career as an associate consultant at Burlington Consultants, a strategy
consultancy based in London. He holds an M.B.A. from INSEAD, an M. A. and B.A. from the University of Cambridge and he is a CFA
Charterholder.

Mr. Slater brings leadership, financial experience and a background in the media, telecom and technology industries to the board. Mr. Slater s
exposure to companies in the media, telecom and technology industries provides valuable insight to the board regarding industry trends that
affect our company.

Douglas D. Wheat, age 61, has served as chairman of the board since July 2010. From October 2010 to December 2010 he served as executive
chairman. He currently serves as chairman of AMN Healthcare Services, Inc., one of the leading temporary healthcare staffing companies in the
world. Mr. Wheat previously served as a director of Playtex Products, Inc. from 1995 to 2007 (including serving as its chairman from 2004 to
2006). Mr. Wheat has served as a member of the boards of directors of Dr. Pepper/Seven-Up Companies, Inc., Thermadyne Industries, Inc.,
Sybron International Corporation, Smarte Carte Corporation, Nebraska Book Corporation, and ALC Communications Corporation. Since 2008,
he has served as managing Partner of Southlake Equity Group (formerly Challenger Equity Group), a private investment firm. Prior to Southlake
Equity Group, he served as president of Haas Wheat & Partners, a private investment firm specializing in strategic equity investments and
leveraged buyouts of middle market companies from 1992 to 2006. Mr. Wheat also held various leadership and senior management positions at
Grauer & Wheat and Donaldson Lufkin & Jenrette Securities Corporation earlier in his career.
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Mr. Wheat s extensive experience serving on public company boards, including as chairman, and his expertise in a variety of financial matters
make him highly qualified to lead and advise our board as chairman. Additionally, Mr. Wheat s experiences have provided him with critical
knowledge with respect to, among other things, appropriate oversight and related actions utilized in the board environment, including concerning
corporate governance matters.
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PROPOSAL 2

ADVISORY RESOLUTION TO APPROVE EXECUTIVE COMPENSATION

Following emergence from Chapter 11 reorganization, the compensation committee undertook a detailed review of our executive compensation
programs. As a result of this effort, we better aligned the interests of our leadership with our stockholders, which supports our dedicated efforts
to significantly reduce operating costs in an effort to help mitigate declines in revenue.

At the company s annual meeting of stockholders held in May 2011, a substantial majority (92.3%) of the votes cast on the proposal to approve
executive compensation, on an advisory basis, were voted in favor of the proposal. The compensation committee believes this affirms
stockholders support of the company s approach to executive compensation.

Our goal for the company s executive compensation program is to attract, motivate, and retain a talented, entrepreneurial and creative team of
executives who will provide leadership for the company s success in dynamic and competitive markets. We seek to accomplish this goal in a way
that rewards performance and is aligned with our stockholders long-term interests. This is discussed in detail in the Compensation Discussion
and Analysis and a