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Mark Shinderman (CA Bar No.136644) 
Haig M. Maghakian (CA Bar No.221954) 
MILBANK, TWEED, HADLEY & McCLOY LLP 
601 S. Figueroa Street, 30th Floor 
Los Angeles, CA 90017 
Telephone: (213) 892-4000 
Facsimile: (213) 629-5063 
 
PROPOSED COUNSEL FOR THE OFFICIAL 
COMMITTEE OF UNSECURED CREDITORS 
 
Trey Monsour 
HAYNES AND BOONE, LLP 
2323 Victory Avenue, Suite 700 
Dallas, Texas 75219 
Telephone: (214) 651-5000 
Facsimile: (214) 651-5940 
 
PROPOSED CO-COUNSEL FOR THE OFFICIAL 
COMMITTEE OF UNSECURED CREDITORS 
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 
 

IN RE: §  
 § Case No. 09-31828 (BJH) 
IDEARC, INC., et al., §  
 § (Chapter 11) 
 Debtors.  § (Jointly Administered) 

 §  
 
 

MOTION OF OFFICIAL COMMITTEE OF UNSECURED CREDITORS, PURSUANT 
TO 11 U.S.C. §§ 105(a), 1102(b)(3) AND 1103(c), FOR NUNC PRO TUNC ORDER 

CLARIFYING REQUIREMENTS TO (1) PROVIDE ACCESS TO INFORMATION, 
AND (2) SOLICIT AND RECEIVE COMMENTS FROM UNSECURED CREDITORS 

 

The Official Committee of Unsecured Creditors (the “Committee”) to the bankruptcy 

estate of Idearc Inc., et al. (the “Debtors”), by and through its counsel of record, hereby moves 

this Court for entry of an order, pursuant to sections 105(a), 1102(b)(3) and 1103(c) of title 11 of 

the United States Code (as amended, the “Bankruptcy Code”), clarifying the requirements under 

Section 1102(b)(3) to provide access to information to, and solicit and receive comments from 
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unsecured creditors represented by the Committee.  In support of this motion (the “Motion”), the 

Committee respectfully represents as follows: 

I. JURISDICTION 

1. The Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. §§ 157 

and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before this 

Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The statutory predicates for the relief requested 

herein are Sections 105(a), 1102 and 1103 of the Bankruptcy Code. 

II. BACKGROUND 

2. On March 31, 2009 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under Chapter 11 of the Bankruptcy Code.  The Debtors’ chapter 11 cases are 

being jointly administered and have been consolidated for procedural purposes only. 

3. No trustee or examiner has been appointed in these cases.  The Debtors continue 

to operate their business and manage their respective properties as debtors in possession under 

§§ 1107 and 1108 of the Bankruptcy Code. 

4. On April 14, 2009 (the “Committee Appointment Date”), the Office of the United 

States Trustee formally appointed the Committee.  The members of the Committee are as 

follows: 

a. U.S. Bank, N.A. 

b. Ahab Capital Management, Inc. 

c. Smith Management LLC 

d. Techniservice 

e. Communication Workers of America  

f. RR Donnelly Credit Services 

The Committee represents the interests of all the Debtors’ general unsecured creditors. 

III. RELIEF REQUESTED 

5. Among the enumerated powers and duties prescribed by Section 1103(c) of the 

Bankruptcy Code, the Committee is authorized to (1) consult with the Debtors concerning the 
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administration of these Chapter 11 cases, (2) investigate the Debtors, its business and any other 

matter relevant to the case or the formulation of the plan, (3) participate in the formulation of a 

plan, and (4) perform such other services as are in the interest of those represented.  See 

11 U.S.C. § 1103(c).  In addition to the powers and duties prescribed by Section 1103(c), the 

Bankruptcy Code requires that the Committee “provide access to information to creditors who -

(i) hold claims of the kind represented by that committee; and (ii) are not appointed to the 

committee.”  11 U.S.C. § 1102(b)(3)(A).  Section 1102(b)(3) further requires that the Committee 

“solicit and receive comments from creditors” represented by the Committee. 11 U.S.C. 

§ 1102(b)(3)(B). 

6. By this Motion, the Committee seeks entry of an order by the Court, nunc pro 

tunc to the Committee Appointment Date,1 clarifying that Section 1102(b)(3)(A) of the 

Bankruptcy Code does not require the Committee to disseminate confidential, proprietary, 

non-public information concerning the Debtors, or any other information if the disclosure of such 

information would constitute the waiver of any applicable privilege, and establishing the 

procedures for soliciting and receiving comments from creditors to ensure compliance with the 

Committee’s obligations under Section 1102(b)(3)(B) of the Bankruptcy Code.  The relief 

requested herein will help protect the Debtors’ confidential, privileged, proprietary and/or 

material non-public information from public dissemination that would be a detriment to the 

Debtors’ estates and its general unsecured creditors.2  Moreover, the relief requested herein will 

assist the Committee in fulfilling its statutory and fiduciary obligations under the Bankruptcy 

Code. 

                                                 
1  The order would govern all information possessed by the Committee, including information in the Committee’s 
possession prior to April 14, 2009. 
2  The Committee has negotiated an agreement regarding the sharing of information with the Debtors. 
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IV. BASIS FOR RELIEF REQUESTED 

A. The Newly Enacted Section 1102(b)(3) of the Bankruptcy Code 

7. As part of the Bankruptcy Abuse Prevention & Consumer Protection Act of 2005 

(the “BAPCPA”), Congress added Section 1102(b)(3) to the Bankruptcy Code.  In relevant part, 

Section 1102(b)(3) states that “[a] committee appointed under subsection (a) shall—(A) provide 

access to information for creditors who—(i) hold claims of the kind represented by that 

committee; and (ii) are not appointed to the committee; (B) solicit and receive comments from 

the creditors described in subparagraph (A); and (C) be subject to a court order that compels any 

additional report or disclosure to be made to the creditors described in subparagraph (A).”  

11 U.S.C. § 1102(b)(3). 

8. The United States Supreme Court has stated that when a statute is clear and 

unambiguous, “the sole function of the courts is to enforce it according to its term.”  U.S. v. Ron 

Pair Enters., Inc., 489 U.S. 235, 241 (1989) (quoting Caminetti v. United States, 242 U.S. 470, 

485 (1917)).  However, when “the literal application of a statute will produce a result 

demonstrably at odds with the intention of its drafters. . . . the intention of the drafters, rather 

than the strict language, controls.”  Id at 242-43 (citing Griffin v. Oceanic Contractors, Inc., 

458 U.S. 564 (1982)).  Section 1102(b)(3) does not specify how a creditors committee may 

satisfy its obligations pursuant to this section. 

9. In particular, Section 1102(b)(3)(A) does not state how a creditors committee 

should “provide access to information” or specify the nature, scope, or extent of the information 

that a creditors committee must provide to creditors.  Likewise, Section 1102(b)(3)(B) does not 

specify how a creditors committee should “solicit and receive comments” from the creditors it 

represents.  The legislative history to these sections offers no guidance on these issues as it is 

silent as to how a creditors committee may or should fulfill its obligation under 

Sections 1102(b)(3)(A)-(B) of the Bankruptcy Code. 
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10. Typically in chapter 11 cases, debtors share a variety of confidential, privileged, 

proprietary and/or material non-public information (collectively, the “Confidential/Privileged 

Information” as defined in form proposed order attached hereto as Exhibit B) with creditors 

committees.  The Confidential/Privileged Information often includes sensitive business 

information such as financial statements, key employee compensation, and business strategies.  

Obtaining such information is crucial to a creditors committee’s ability to satisfy its statutory and 

fiduciary duties, including the duties to monitor the administration of the debtor’s case, 

investigate the debtor and its business, and participate in the formulation of a plan.  Moreover, 

forced disclosure of Confidential/Privileged Information exposes the Committee to the risk of 

losing the relevant privilege.  The loss of attorney-client, work-product or other applicable 

privilege would be devastating to the Committee’s ability to obtain independent and unfettered 

advice from its counsel and professionals. 

11. Under Section 1102(b)(3)(A), the Committee may potentially be required to share 

the Confidential/Privileged Information with any of the Debtors’ general unsecured creditors 

seeking such information.  If the Committee were forced to provide the Confidential/Privileged 

Information, such information could easily become public—to the detriment of the Debtors and 

their estates.  Faced with the possibility that its Confidential/Privileged Information may be 

widely disseminated, the Debtors will be highly reluctant and may even be unwilling to share 

any information of a sensitive nature with the Committee.  Losing access to such information 

seriously jeopardizes the Committee’s ability to satisfy its statutory and fiduciary duties under 

the Bankruptcy Code. 

12. To better address issues concerning Confidential/Privileged Information that the 

Committee currently possesses or may obtain during the course of the Debtors’ bankruptcy 

cases, the Committee has adopted the certain by-laws that, inter alia, govern its members’ duties 

and responsibilities with respect to such information.  The By-Laws of the Official Committee of 

Unsecured Creditors to Idearc, Inc., et al. (“Committee By-Laws”) are attached hereto as 

Exhibit A. 
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13. Similarly, without further guidance as to what constitutes satisfaction of its 

obligation under Section 1102(b)(3)(B), the Committee faces having to take burdensome and 

potentially costly measures to ensure that it has satisfied its statutory duty to solicit and receive 

comments from its creditor constituents.   

14. The Committee believes that the most efficient and cost-effective method of 

soliciting and receiving comments from the creditors it represents is to hold periodic telephonic 

meetings open to all creditors represented by the Committee.  Subject to the Court’s approval, 

the Committee proposes providing notice of the periodic meetings by posting the date and time 

of such meetings, along with dial-in information, on the Debtors’ bankruptcy website 

(http://www.kccllc.net/idearc) no later than fifteen (15) days before such meeting.  Any 

unsecured creditor wishing to participate in the periodic meetings may elect to do so by calling in 

to participate at the designated date and time of such meeting. 

B. The Court’s Powers to Grant Relief Under the Bankruptcy Code 

15. Pursuant to Section 105(a) of the Bankruptcy Code, the Court has the inherent 

power to “issue any order, process or judgment that is necessary and appropriate to carryout the 

provisions of this title.”  11 U.S.C. § 105(a).  The Bankruptcy Code also provides that “[o]n 

request of a party in interest, the bankruptcy court shall . . . protect any entity with respect to a 

trade secret or confidential research, development, or commercial information.”  11 U.S.C. 

§ 107(b)(l) (emphasis added); see Video Software Dealers Ass’n v. Orion Pictures Corp., 21 F.3d 

24, 27 (2d Cir. 1994) (stating that under Section 107(b)(l) of the Bankruptcy Code, “the court is 

required to protect a requesting interested party and has no discretion to deny the application.”). 

16. Courts that have addressed Section 1102(b)(3) have focused on access to 

confidential and privileged information under Section 1102(b)(3)(A).  These courts entered 

orders confirming that creditors committees are not obligated to provide confidential or 

privileged information to the creditors they represent.  See In re Refco, Inc., Case No. 05-60006 

(Bankr. S.D.N.Y. filed Oct. 17, 2005); In re Calpine Corp., Case No. 05-60200 (Bankr. 
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S.D.N.Y. filed Dec. 20, 2005); In re Musicland Holding Corp., Case No. 06-10064 (Bankr. 

S.D.N.Y. filed Jan. 12, 2006); In re Riverstone Networks, Inc., Case No. 06-10110 (Bankr. D. 

Del. filed Feb. 7, 2006); In re Dana Corp., Case No. 06-10354 (Bankr. S.D.N.Y. filed Mar. 3, 

2006). 

17. In holding that the Committee would not be required to disclose confidential or 

privileged information without further order from the court, the court in the Refco case stated that 

“a committee should not have to ‘forward all of the raw data it receives and considers,’ as if it 

were a virtual information bank for its constituents.”  In re Refco, Inc., 336 B.R. 187, 194 

(Bankr. S.D.N.Y. 2006). 

18. Although nothing in the Bankruptcy Code, the BAPCPA or the legislative history 

of Section 1102(b)(3) requires the Committee to provide creditors with Confidential/Privileged 

Information or to hold periodic meetings with its creditor constituency, the significance of these 

issues compelled the Committee to seek clarification from the Court.  The ambiguity in what 

constitutes satisfaction of the Committee’s obligation under Sections 1102(b)(3)(A) and 

(B) seriously challenges the Committee’s ability to fulfill its statutory and fiduciary duties under 

the Bankruptcy Code. 

19. Accordingly, the Committee hereby seeks an order clarifying that 

(1) Section 1102(b)(3)(A) does not obligate the Committee to provide access to 

Confidential/Privileged Information to its general unsecured creditor constituents; and 

(2) holding periodic meetings with its creditor constituents satisfies the Committee’s obligations 

under Section 1102(b)(3)(B).  Consistent with the Committee’s obligations and in the aid of 

fulfilling these obligations, the Committee also respectfully requests that the Court approve the 

proposed and executed Committee By-Laws attached hereto as Exhibit A.  Because the 

disclosure of Confidential/Privileged Information pursuant to Section 1102(b)(3)(A), and the 

costs associated with soliciting and receiving comments from creditors in compliance with 

Section 1102(b)(3)(B) are potentially detrimental to the Debtors and their estates, the relief 
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sought by the Committee is not only for the benefit of the Committee but for the benefit of the 

estates. 

WHEREFORE, the Committee respectfully requests that the Court (a) grant the relief 

requested herein by entering an order substantially in the form attached hereto as Exhibit B, and 

(b) grant to the Committee such other and further relief as the Court may deem proper. 

DATED:  May 18, 2009. 

      Respectfully Submitted, 

      MILBANK, TWEED, HADLEY &  
      McCLOY LLP 
      Mark Shinderman 
      Haig Maghakian 
      601 S. Figueroa Street, 30th Floor 
      Los Angeles, CA 90017 
      Telephone: (213) 892-4000 
      Facsimile: (213) 629-5063 
    
      Proposed Counsel for Official 
      Committee of Unsecured Creditors 
 
 
      HAYNES AND BOONE, LLP 
 
 
         /s/ Trey Monsour    
      Trey Monsour 
      2323 Victory Avenue, Suite 700 
      Dallas, Texas 75219 
      Telephone: (214) 651-5000 
      Facsimile: (214) 651-5940 
 
      Proposed Co-Counsel for Official  
      Committee of Unsecured Creditors 
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CERTIFICATE OF SERVICE 
 
 The undersigned hereby certifies that on May 18, 2009, a true and correct copy of the 
foregoing document was served upon all parties on the attached Master Service List via e-mail or 
United States first class mail, postage prepaid, as indicated, in accordance with the Federal Rules 
of Bankruptcy Procedure and by e-mail upon the parties that receive notifications in this case 
pursuant to the Court’s ECF system. 
 
         /s/ Trey Monsour    
      Trey Monsour 
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MASTER SERVICE LIST 
(as of May 14, 2009) 

 
 
VIA E-MAIL 
 
Counsel for the Debtors 
Toby L. Gerber 
Kristian W. Gluck 
Ryan E. Manns 
Fulbright & Jaworski L.L.P. 
2200 Ross Avenue, Suite 2800 
Dallas, TX 75201 
E-Mail: tgerber@fulbright.com 
 kgluck@fulbright.com 
 rmanns@fulbright.com 
 
Counsel for the Debtors 
Berry D. Spears  
Anna M. Mendez 
Fulbright & Jaworski L.L.P. 
600 Congress Avenue, Suite 2400 
Austin, TX 78701 
E-Mail: bspears@fulbright.com 
 amendez@fulbright.com 
 
Counsel for Administrative Agent 
Steven M. Furman  
Elisha D. Graff 
Simpson Thatcher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017 
E-Mail: sfuhrman@stblaw.com 
 egraff@stblaw.com 
 
Texas Counsel for Administrative Agent 
Daniel C. Stewart 
William Wallander  
Rebecca Petereit 
Vinson & Elkins LLP 
2001 Ross Avenue, Suite 3700 
Dallas, TX 75201 
E-Mail: dstewart@velaw.com 
 bwallander@velaw.com 
 rpetereit@velaw.com 
 

Diana Jacobs 
U.S. Bank National Association  
1420 Fifth Avenue, 7th Floor 
Seattle, WA 98101 
E-Mail: diana.jacobs@usbank.com 
 
Rebwar Berzinji 
Ahab Capital Management, Inc. 
299 Park Avenue, 17th Floor 
New York, NY 10171 
E-Mail: rb@ahabcap.com 
 
Alex Zyngier 
Smith Management LLC 
885 Third Avenue 
New York, NY 10022 
E-Mail: azyngier@smithnyc.com 
 
Nate Schwartz 
Techniservice 
738 West Cypress Street 
P.O. Box 817 
Kennett Square, PA 19348 
E-Mail: nschwartz@techniservice.com 
 
Patrick O’Neil 
Communication Workers of America 
35 Edes Road 
Cumberland, ME 04021 
E-Mail: patrickeoneil@gmail.com 
 
Dan Pevonka 
RR Donnelley Credit Services 
3075 Highland Parkway 
Downers Grover, IL 60515 
E-Mail: dan.pevonka@rrd.com 
 
Counsel for Unsecured Creditors’ 
Committee: 
Mark Shinderman 
Haig M. Maghakian 
Milbank, Tweed, Hadley & McCloy, LLP 
601 S. Figueroa Street, 30th Floor 
Los Angeles, CA 90017 
E-Mail: mshinderman@milbank.com 
 hmaghakian@milbank.com 
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Local Counsel for Unsecured Creditors’ 
Committee: 
Trey Monsour  
Frances Smith 
Haynes and Boone, LLP 
2323 Victory Avenue, Suite 700 
Dallas, TX 75219 
E-Mail: trey.monsour@haynesboone.com 
 frances.smith@haynesboone.com 
 
Elizabeth Banda 
Perdue, Brandon, Fielder, Collins & Mott 
P.O. Box 13430 
Arlington, TX 76094 
E-Mail: arlbank@pbfcm.com 
 
David McCarty  
T. William Opdyke 
Kyle J. Mathews 
Sheppard Mullin 
333 South Hope Street, 48th Floor 
Los Angeles, CA 90071 
E-Mail: wopdyke@sheppardmullin.com 
 dmccarty@sheppardmullin.com 
 kmathews@sheppardmullin.com 
 
Laurie A. Spindler 
Linebarger Goggan Blair & Sampson, LLP 
2323 Bryan Street, Suite 1600 
Dallas, TX 75201 
E-Mail: dallas.bankruptcy@publicans.com 
 
Paul M. Rosenblatt 
Kilpatrick Stockton LLP 
1100 Peachtree Street, Suite 2800 
Atlanta, GA 30309 
E-Mail: prosenblatt@kilpatrickstockton.com 
 
Bruce Simon  
Richard Seltzer 
Joseph Vitale 
Cohen, Weiss and Simon, LLP 
330 West 42nd Street 
New York, NY 10036 
E-Mail: bsimon@cwsny.com 
 rseltzer@cwsny.com 
 jvitale@cwsny.com 
 

Sanford R. Denison 
Baab & Denison, LLP 
2777 N. Stemmons Freeway, Suite 1100 
Dallas, TX 75207 
E-Mail: denison@baabdenison.com 
 
Jeffrey R. Fine  
Daniel I. Morenoff 
K&L Gates LLP 
1717  Main Street, Suite 2800 
Dallas, TX 75201 
E-Mail: jeff.fine@klgates.com 
 dan.morenoff@klgates.com 
 
Jill Levi  
David B. Rosenberg 
Todd & Levi, LLP 
444 Madison Avenue, Suite 1202 
New York, NY 10022 
E-Mail: jlevi@toddlevi.com 
 drosenberg@toddlevi.com 
 
J. Scott Douglass 
909 Fannin Street, Suite 1800 
Houston, TX 77010 
E-Mail: jsdlaw@msn.com 
 
William A. Frazell 
Assistant Attorney General 
Bankruptcy & Collections Division 
P.O. Box 12548 
Austin, TX 78711 
E-Mail: bill.frazell@oag.state.tx.us 
 
Scott E. Blakeley 
Blakeley & Blakeley LLP 
4685 MacArthur Court, Suite 421 
Newport Beach, CA 92660 
E-Mail: seb@blakeleyllp.com 
 
Bruce J. Ruzinsky  
D. Elaine Conway 
Jackson Walker L.L.P. 
1401 McKinney Street, Suite 1900 
Houston, TX 77010 
E-Mail: bruzinsky@jw.com 
 econway@jw.com 
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Robert G. Richardson 
Jackson Walker L.L.P. 
901 Main Street, Suite 6000 
Dallas, TX 75202 
E-Mail: rrichardson@jw.com 
 
Scott K. Brown 
Lewis and Roca LLP 
40 North Central Avenue, Suite 1900 
Phoenix, Arizona 85004 
E-Mail: sbrown@lrlaw.com 
 
Sabrina L. Streusand 
Streusand & Landon, LLP 
515 Congress Avenue, Suite 2523 
Austin, TX 78701 
E-Mail: streusand@streusandlandon.com 
 
Stephen H. Gross 
Hodgson Russ LLP 
60 East 42nd Street, 37th Floor 
New York, NY 10165 
E-Mail: sgross@hodgsonruss.com 
 
Hugh P. Hughes 
P.O. Box 300 
Sumterville, FL 33585 
E-Mail: hphughes@webtv.net 
 
Charles J. Filardi, Jr. 
Filardi Law Offices LLC 
65 Trumbull Street, 2nd Floor 
New Haven, CT 06510 
E-Mail: charles@filardi-law.com 
 
Scott A. McMillan 
Evan Kalooky 
The McMillan Law Firm, APC 
4670 Nebo Drive, Suite 200 
La Mesa, CA 91941 
E-Mail: scott@mcmillanlaw.us 
 
Charles M. Kagay 
Spiegel Liao & Kagay, LLP 
388 Market Street, Suite 900 
San Francisco, CA 94111 
E-Mail: cmk@slksf.com 
 

Ronald M. Mapel 
40 W. Twohig, Suite 213 
San Angelo, TX 76903 
E-Mail: mapel@suddenlinkmail.com 
 
Andrea Sheehan 
Law Offices of Robert E. Luna, PC 
4411 N. Central Expressway 
Dallas, TX 75205 
E-Mail: sheehan@txschoollaw.com 
 
David Sachs 
Aronberg Goldgehn 
330 N. Wabash Avenue, Suite 1700 
Chicago, IL 60611 
E-Mail: dsachs@agdglaw.com 
 
Timothy A. Bortz 
U.S. Tax Agent, Bankruptcy Representative 
Commonwealth of Pennsylvania 
Department of Labor and Industry 
Reading Bankruptcy & Compliance Unit 
625 Cherry Street, Room 203 
Reading, PA 19602 
E-Mail: tbortz@state.pa.us 
 
Luther Dickie Abel 
408 South 4th Street 
Gadsden, AL 35901 
E-Mail: famouslawyer182@aol.com 
 
Elinor P. Smith 
4931 S. Westshore Blvd. 
Tampa, FL 33611 
E-Mail: elinorpsmitha@hotmail.com 
 
Christopher R. Belmonte 
Pamela A. Bosswick 
Satterlee Stephens Burke & Burke LLP 
230 Park Avenue 
New York, NY 10169 
E-Mail: cbelmonte@ssbb.com 
 pbosswick@ssbb.com 
 
Laurie Babich 
Baker & McKenzie LLP 
2001 Ross Avenue, Suite 2300 
Dallas, TX 75201 
E-Mail: laurie.d.babich@bakernet.com 
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Christine E. Devine 
Mirick O’Connell DeMallie & Lougee, LLP 
1700 West Park Drive 
Westborough, MA 01581 
E-Mail: bankrupt@mirickoconnell.com 
 cdevine@mirickoconnell.com 
 
Alfredo R. Perez 
Weil Gotshal & Manges LLP 
700 Louisiana, Suite 1600 
Houston, TX 77002 
E-Mail: alfredo.perez@weil.com 
 
Ramona Neal 
Corporate Counsel 
Hewlett-Packard Company 
11311 Chinden Blvd. 
Mailstop 314 
Boise, ID 83714-0021 
E-Mail: Ramona.neal@hp.com 
 
Ken Higman 
Sr. Default & Recovery Analyst 
Hewlett-Packard Company 
2125 E. Katella Avenue, Suite 400 
Anaheim, CA 92806 
E-Mail: ken.higman@hp.com 
 
Dennis D. Miller 
Stein & Lubin LLP 
600 Montgomery Street, 14th Floor 
San Francisco, CA 94111 
E-Mail: dmiller@steinlubin.com 
 
Susan Mills Richmond 
Lexow, Berbit & Associates, PC 
P.O. Box 239 
56 Park Avenue 
Suffern, NY 10901 
E-Mail: lba@lexowberbit.com 
 

VIA FIRST CLASS MAIL 
 
Debtors 
Idearc Inc. 
Attn: Mr. Cody Wilbanks 
2200 West Airfield Drive 
DFW Airport, TX 75261 
 
George F. McElreath 
Office of the United States Trustee 
1100 Commerce Street, Room 976 
Dallas, TX 75242 
 
Texas Comptroller of Public Accounts 
P.O. Box 13528, Capitol Station 
Austin, TX 78711 
 
Securities & Exchange Commission 
175 W. Jackson Blvd., Suite 900 
Chicago, IL 60604 
 
U.S. Attorney, Northern District of Texas 
Attn: James T. Jacks 
1100 Commerce Street, Room 300 
Dallas, TX 75242 
 
IRS 
1100 Commerce Street 
MC 6610 DAL/Room 1021 
Dallas, TX 75242 
 
Charles A. Szybist 
423 Mulberry Street 
Willlamsport, PA 17701 
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Exhibit A 
 

Committee Bylaws 
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Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 
DALLAS DIVISION 

 
IN RE: §  
 § Case No. 09-31828 (BJH) 
IDEARC, INC., et al., §  
 § (Chapter 11) 
 Debtors. § (Jointly Administered) 

 §  
 
 

ORDER PURSUANT TO 11 U.S.C. §§ 105(a), 1102(b)(3) AND 1103(c), FOR NUNC PRO 
TUNC ORDER CLARIFYING REQUIREMENTS TO (1) PROVIDE 
ACCESS TO INFORMATION, AND (2) SOLICIT AND RECEIVE 

COMMENTS FROM UNSECURED CREDITORS 
 

Upon the motion (the “Motion”; capitalized terms used but not defined herein shall have 

the meanings given them in the Motion) filed on May 18, 2009 by the Official Committee of 

Unsecured Creditors (the “Committee”), pursuant to 11 U.S.C. §§ 105(a), 1102(b)(3) and 

1103(c) of title 11 of the United States Code (as amended, the “Bankruptcy Code”), for an order, 

nunc pro tunc to April 14, 2009, clarifying the Committee’s obligation to (1) provide access to 
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information to general unsecured creditors, and (2) solicit and receive comments from creditors; 

this Court having considered the Motion, any objections thereto, and being fully advised of the 

grounds for entry of an order set forth therein; appropriate notice and opportunity for a hearing 

on the Motion having been given; the relief requested in the Motion being in the best interest of 

the Debtors, their estates and their creditors; this Court having jurisdiction to grant the relief 

requested pursuant to 28 U.S.C. §§ 157 and 1334; venue before this Court is proper pursuant to 

28 U.S.C. §§ 1408 and 1409(a); this matter constituting a core proceeding pursuant to 28 U.S.C. 

§ 157(b); and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted. 

2. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived, or settled, including all reservations of rights included therein, which are not 

otherwise resolved in this Order, are overruled on the merits. 

3. Notwithstanding anything contained in Section 1102(b)(3)(A) of the Bankruptcy 

Code, the Committee shall not disseminate to any entity (as defined by Section 101(15) of the 

Bankruptcy Code, “Entity”), including any creditors that are not members of the Committee 

(“Non-Committee Creditors”): (i) any non-public information concerning the Debtors or the 

Committee, including, but not limited to, any confidential, proprietary, or other non-public 

materials of the Committee and documents, mental impressions, strategy, memoranda, expert 

reports, legal analysis, interview memoranda or summaries, factual summaries, communications 

and other information and materials relevant to the Debtors’ bankruptcy cases, whether provided 

voluntarily or involuntarily by or on behalf of the Debtors or by any third party or prepared by or 

for the Committee, including any information designated as “Confidential” by the Debtors 

pursuant to any Confidentiality Agreement; or (ii) any other information if the effect of such 

disclosure would constitute a general waiver of the attorney-client, work-product, or other 

applicable privilege possessed by the Debtors or the Committee (whether solely or shared with 
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another party) (separately, the “Confidential Information” or “Privileged Information” or, 

collectively, the “Confidential/Privileged Information”). 

4. The Debtors shall assist the Committee in identifying any Confidential/Privileged 

Information concerning the Debtors that is provided by the Debtors, their agents or professionals, 

or by any third party, to the Committee, its agents and professionals. 

5. If a creditor that is not a member of the Committee (the “Requesting Creditor”) 

submits a written request (the “Information Request”) for the Committee to disclose information, 

the Committee shall as soon as practicable, but no more than ten (10) business days after receipt 

of the Information Request, provide a written response to the Information Request (the 

“Response”) that (i) attaches this Order; (ii) provides any non-confidential, non-proprietary, and 

non-privileged information in the Committee’s possession that is responsive to the Information 

Request, unless the Committee determines, in its sole discretion, that such request is unduly 

burdensome; and (iii) further informs the Requesting Creditor that the Committee is not 

permitted to share Confidential/Privileged Information with Non-Committee Creditors.  Under 

no circumstances shall the Committee share or disseminate Confidential/Privileged Information 

of the Debtors to any third parties, including, but not limited to, the Requesting Creditor, unless 

the Court expressly orders otherwise. 

6. If the Requesting Creditor still wishes to obtain Confidential/Privileged 

Information after receiving the Response, the Requesting Creditor may, after a good faith effort 

to meet and confer with the Debtors and/or the Debtors’ authorized representatives and 

professionals to request that such information be provided, seek to compel such disclosure for 

cause pursuant to a motion filed in this Court.  Such motion shall be served and the hearing on 

such motion shall be noticed and scheduled pursuant to the Federal Rules of Bankruptcy 

Procedure and applicable local rules. 

7. Nothing in the Order requires the Committee to provide access to any information 

(regardless of whether such information constitutes Confidential Information or Privileged 

Information) or solicit comments from any Entity that has not demonstrated to the satisfaction of 
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the Committee, in its sole discretion, or the Court, that it holds claims of the kind described in 

Section 1102(b)(3) of the Bankruptcy Code. 

8. None of the Debtors, the Committee and any of their respective directors, officers, 

employees, members, attorneys, consultants, advisors and agents (acting in such capacity) 

(collectively, the “Exculpated Parties”), shall have or incur any liability to any Entity (including 

the Debtors and their affiliates) for any acts or the omission of such acts taken in connection with 

the preparation or dissemination of information provided pursuant to this Order and 

Section 1102(b)(3) of the Bankruptcy Code; provided, however, that the foregoing shall not 

affect the liability of any Exculpated Party protected pursuant to this paragraph that otherwise 

would result from any such act or omission to the extent that such act or omission is determined 

in a final non-appealable order to have constituted a breach of fiduciary duty, gross negligence, 

or willful misconduct, including without limitation, fraud and criminal misconduct, or the breach 

of any confidentiality agreement or order.  Without limiting the foregoing, the exculpation 

provided in this paragraph shall be coextensive with any Exculpated Party’s qualified immunity 

under applicable law. 

9. This Order shall be effective as of its entering, however, the terms of the Order 

shall apply to all information governed by this Order, including information in the Committee’s 

possession prior to April 14, 2009 

10. Consistent with the Committee’s obligations and in aid of fulfilling its duties with 

respect to the Debtors’ bankruptcy cases, the By-Laws of Official Committee of Unsecured 

Creditors of Idearc, Inc., et al., which are attached hereto as Exhibit A, are hereby approved. 

11. In satisfaction of its statutory obligations under Section 1102(b)(3)(B), the 

Committee is authorized to hold periodic meetings open to all creditors represented by the 

Committee.  Consistent with this obligation, the Committee shall provide notice of the periodic 

meetings by posting the date and time of such meetings, along with dial-in information., on the 

Debtors’ bankruptcy website (http://www.kccllc.net/idearc) no later than fifteen (15) days before 

such meeting.  Any unsecured creditor wishing to participate in the periodic meetings may elect 
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to do so by calling in to participate at the designated date and time of such meeting.  For the 

avoidance of doubt, the Committee shall not provide any Confidential/Privileged Information of 

the Debtors to any Non-Committee Creditors attending in-person or appearing telephonically at 

the periodic meetings described it this paragraph.  If such Non-Committee Creditor wishes to 

obtain additional information, such creditor must submit a written Information Request to the 

Committee pursuant to paragraph 5 of this Order.  If the information sought constitutes 

Confidential/Privileged Information of the Debtors, the Requesting Creditor must comply with 

the procedures set forth in paragraph 6 of this Order. 

12. This Court shall retain jurisdiction with respect to all matters arising from or 

relating to the implementation of this Order. 

# # # END OF ORDER # # # 

 

Prepared by: 

 
Mark Shinderman 
Haig M. Maghakian 
MILBANK, TWEED, HADLEY & McCLOY LLP 
601 S. Figueroa Street, 30th Floor 
Los Angeles, CA 90017 
Telephone: (213) 892-4000 
Facsimile: (213) 629-5063 
 
and 
 
Trey Monsour 
HAYNES AND BOONE, LLP 
2323 Victory Avenue, Suite 700 
Dallas, Texas 75219 
Telephone: (214) 651-5000 
Facsimile: (214) 651-5940 
 
PROPOSED COUNSEL FOR THE OFFICIAL 
COMMITTEE OF UNSECURED CREDITORS 
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