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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

R.H. DONNELLEY CORPORATION, et al.,1

Debtors.

Chapter 11

Case No. 09-11833 (KG)

Jointly Administered

GLOBAL NOTES AND STATEMENT OF LIMITATIONS, METHODOLOGY
AND DISCLAIMER REGARDING THE DEBTORS’ SCHEDULES OF 

ASSETS AND LIABILITIES AND STATEMENTS OF FINANCIAL AFFAIRS

The above-captioned Debtors and Debtors in Possession (collectively, the “Debtors”) are 
filing their respective Schedules of Assets and Liabilities (the “Schedules”) and 
Statements of Financial Affairs (the “Statements” and, with the Schedules, the 
“Schedules and Statements”) in the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”). The Debtors, who were assisted by their advisors, 
prepared the Schedules and Statements in accordance with section 521 of title 11 of the 
United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) and Rule 1007 of 
the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).  

These Global Notes and Statement of Limitations, Methodology and Disclaimer 
regarding the Schedules and Statements (collectively, the “Global Notes”) pertain to, are 
incorporated by reference in, and comprise an integral part of, all the Schedules and 
Statements.  These Global Notes should be referred to, and reviewed in connection with, 
any review of the Schedules and Statements.2

The Schedules and Statements have been prepared based on information provided by the 
Debtors’ management and are unaudited and subject to potential adjustment.  In 
preparing the Schedules and Statements, the Debtors relied on financial data derived from 
their books and records that was available at the time of preparation.  The Debtors have 
made reasonable efforts to ensure the accuracy and completeness of such financial 

  
1The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, are: R.H. Donnelley Corporation (0040), R.H. Donnelley Inc. (7635), DonTech 
Holdings, LLC (1351), R.H. Donnelley Publishing & Advertising of Illinois Holdings, LLC (1433), 
DonTech II Partnership (0375), R.H. Donnelley Publishing & Advertising of Illinois Partnership (9571), 
R.H. Donnelley Publishing & Advertising, Inc. (8228), Get Digital Smart.com, Inc. (4530), R.H. Donnelley 
APIL, Inc. (6495), RHD Service LLC (0222), Dex Media, Inc. (9762), Dex Media East, Inc. (5763), Dex 
Media East LLC (4575), Dex Media East Finance Co. (5761), Dex Media West, Inc. (7004), Dex Media 
West LLC (3487), Dex Media West Finance Co. (7059), Dex Media Service LLC (9647), Business.com, 
Inc. (9750), and Work.com, Inc. (5224).  The Debtors’ corporate headquarters are located at, and the 
mailing address for each Debtor is, 1001 Winstead Drive, Cary, NC 27513.    
2 These Global Notes are in addition to any specific notes contained in each Debtor’s Schedules or 
Statements.  The fact that the Debtors have prepared a “General Note” with respect to any of the Schedules 
and Statements and not to others should not be interpreted as a decision by the Debtors to exclude the 
applicability of such General Note to any of the Debtors’ remaining Schedules and Statements, as 
appropriate.
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information; however, subsequent information or discovery may result in material 
changes to the Schedules and Statements and inadvertent errors, omissions or 
inaccuracies may exist.  The Debtors reserve all rights to amend or supplement their 
Schedules and Statements. 

Reservation of Rights.  Nothing contained in the Schedules and Statements or these 
Global Notes shall constitute a waiver of any of the Debtors’ rights or an admission with 
respect to their chapter 11 cases including, but not limited to, any issues involving 
objections to claims, substantive consolidation, equitable subordination, defenses, 
characterization or re-characterization of contracts, assumption or rejection of contracts 
under the provisions of chapter 3 of the Bankruptcy Code and/or causes of action arising 
under the provisions of chapter 5 of the Bankruptcy Code or any other relevant applicable 
laws to recover assets or avoid transfers.

Description of the Cases and “As of” Information Date.  On 
May 28, 2009 (the “Petition Date”), each of the Debtors filed a voluntary petition for 
relief with the Court under chapter 11 of the Bankruptcy Code.  The Debtors are 
operating their businesses and managing their properties as debtors in possession 
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. On June 1, 2009, the 
Court entered an order jointly administering these cases pursuant to Bankruptcy Rule 
1015(b).  

Due to the proximity of the Petition Date to the normal, month-end closing date (May 31, 
2009), and because the Debtors do not believe any material differences exist as a result, 
the Debtors have elected to present the income/ loss and asset values as they appeared as 
of the May month-end close.  Procedures were, and are in place to clearly delineate pre-
and post-petition liabilities.  Consequently, the liabilities, as presented, are reflective of 
the pre-petition liabilities as of the Petition Date.

Basis of Presentation.  For financial reporting purposes, prior to the Petition Date, certain 
of the Debtors prepared consolidated financial statements that were audited annually and 
publicly filed with the SEC.  These Schedules and Statements do not purport to represent 
financial statements prepared in accordance with Generally Accepted Accounting 
Principles (“GAAP”) nor are they intended to fully reconcile to the financial statements 
prepared by the Debtors. Therefore, combining the assets and liabilities set forth in the 
Schedules and Statements of the Debtors could result in amounts that could be 
substantially different from financial information regarding the Debtors that would be 
prepared on a consolidated basis under GAAP. Unlike the consolidated financial 
statements, the Schedules and Statements, except where otherwise indicated, reflect the 
assets and liabilities of each Debtor on a non-consolidated basis where possible.    

For purposes of the Schedules and Statements, the Debtors used reasonable efforts to 
attribute the assets and liabilities of each of their businesses to the proper legal entity; 
however, because the debtors do not always record accounting entries at the individual 
legal entities, it is possible that not all assets or liabilities have been recorded at the 
correct legal entity on the Schedules and Statements. As such, the Debtors reserve all 
rights to amend these Schedules and Statements accordingly.
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Moreover, given, among other things, the uncertainty surrounding the collection and 
ownership of certain assets and the valuation and nature of certain liabilities, to the extent
that a Debtor shows more assets than liabilities, this is not an admission that the Debtor 
was solvent at the Petition Date or at any time prior to the Petition Date.  Likewise, to the 
extent that a Debtor shows more liabilities than assets, this is not an admission that the 
Debtor was insolvent at the Petition Date or any time prior to the Petition Date.  

Consolidated Entity Accounts Payable and Disbursement Systems. The Debtors use 
a centralized cash management system to collect funds from operations and transfer them 
into their primary concentration accounts and maintain a consolidated accounts payable 
and disbursements system to pay operating and administrative expenses through various 
disbursement accounts.  A more complete description of the Debtors’ centralized cash 
management system can be found in the Debtors’ “Cash Management” Motion filed on 
the Petition Date [Docket 13].  Due to the centralized cash management system and the 
Debtors’ payment practices, certain payments reflected in response to SOFA 3b, 9 and 23 
for a specific Debtor may have been made on behalf of other affiliated Debtors.

Intercompany Claims.  Receivables and payables exist among the Debtors (each an 
“Intercompany Receivable” or “Intercompany Payable” and, collectively, the 
“Intercompany Claims”) and are reported as assets on Schedule B or liabilities on 
Schedule F, as appropriate.  There are two types of Intercompany Claims, those
evidenced by unsecured notes/loan agreements and those that are not.  Regarding those 
Intercompany Claims evidenced by notes/loan agreements, there are: (1) a $300M note 
between R.H. Donnelley Corporation (“RHD”) and Dex Media, Inc. (“DMI”), (2) a 
$50M loan between Dex Media East LLC and RHD Service LLC (“RHDS”), (3) a $75M
loan between Dex Media West LLC and RHDS, and (4) $50M loan between R.H. 
Donnelley Inc. (“RHDI”) and RHDS.  

Insiders.  For purposes of the Schedules and Statements, the Debtors define “insiders” 
pursuant to section 101(31) as (a) directors, (b) officers, (c) relatives of directors or 
officers of the Debtors and (d) persons in control.  Except as otherwise disclosed, 
payments to insiders listed in (a) through (d) above are set forth on Statement 3c.

Persons listed as “insiders” have been included for informational purposes only and such 
listing is not intended to be nor should be construed as a legal characterization of such 
party as an insider and does not act as an admission of any fact, claim, right or defense, 
and all such rights, claims, and defenses are hereby expressly reserved.  Further, the 
Debtors do not take any position with respect to (a) such person’s influence over the 
control of the Debtors, (b) the management responsibilities or functions of such 
individual, (c) the decision-making or corporate authority of such individual or 
(d) whether such individual could successfully argue that he or she is not an “insider” 
under applicable law, including, without limitation, the federal securities laws, or with 
respect to any theories of liability or for any other purpose.  

Excluded Assets and Liabilities.  Liabilities resulting from accruals and/or estimates of 
long-term liabilities either are not payable at this time or have not yet been reported and, 
therefore, do not represent specific claims as of the Petition Date and are not otherwise 
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set forth in the Statement and Schedules. Additionally, certain deferred charges, accounts 
or reserves recorded for GAAP reporting purposes only and certain assets with a net book 
value of zero are not included in the Debtors’ Schedules.  Excluded categories of assets 
and liabilities include pension plan assets, deferred tax assets, accrued liabilities, 
including but not limited to, accrued salaries and employee benefits, tax accruals and 
accrued accounts payable and reserves.  Other immaterial assets and liabilities may also 
have been excluded.

Summary of Significant Reporting Policies.  The following is a summary of certain 
significant reporting policies:  

a. Current Market Value — Net Book Value.  In many instances, 
current market valuations are neither maintained by nor readily 
available to the Debtors.  It would be prohibitively expensive and 
unduly burdensome to obtain current market valuations of the 
Debtors’ property interests that are not maintained or readily 
available.  Accordingly, unless otherwise indicated, the Schedules 
and Statements reflect the net book values, rather than current 
market values, of the Debtors’ assets as of May 31, 2009 and may 
not reflect the net realizable value. For this reason, amounts 
ultimately realized will vary, at some times materially, from net 
book value.  

b. First Day Orders.  Pursuant to various “first day” orders issued by 
the Court, the Debtors were authorized to pay certain pre-petition 
claims, including, without limitation, claims relating to employee 
wages and benefit claims, claims for taxes and fees, claims related 
to customer programs, critical vendor claims, broker claims, and 
claims of shippers, warehousemen and other lien claimants.  
However, the claims listed in the Schedules and Statements may 
not reflect amounts paid pursuant to these various “first day” 
orders.  To the extent claims listed on the Schedules and 
Statements have been or are subsequently paid pursuant to an order 
of the Bankruptcy Court (including the First Day Orders), the
Debtors reserve all rights to amend or supplement their Schedules 
and Statements as is necessary and appropriate.

c. Paid Claims.  As part of the “first day” orders, the bankruptcy 
court authorized the Debtors to pay the prepetition claims of 
employees (including workers’ compensation claims) and 
customers.  As such, except to the extent that customers or 
employees have claims in excess of the authority granted to the 
Debtors under the “first day” orders, the Debtors have not included 
claims of this nature in the Schedules and Statements. Further, the 
Debtors were authorized to pay certain prepetition amounts due 
under certain insurance programs.  As such, the Debtors have not 
included claims of this nature in the Schedules and Statements.     



5

d. Setoffs. To the extent the Debtors incurred any ordinary course 
setoffs from customer/vendors such ordinary course setoffs are 
excluded from the Debtors’ Schedules and Statements. 

e. Credits and Adjustments.  Claims of creditors are listed as the 
amounts entered on the Debtors’ books and records and may not 
reflect credits, allowances or other adjustments due from such 
creditors to the Debtors.  The Debtors reserve all of their rights 
with regard to such credits, allowances and other adjustments, 
including the right to assert claims objections and/or setoffs with 
respect to same.

f. Accounts Receivable.  The accounts receivable information listed 
on Schedule B includes both billed and unbilled receivables from 
the Debtors’ customers.

g. Leases.  In the ordinary course of business, the Debtors may lease 
certain fixtures and equipment from certain third party lessors for 
use in the daily operation of their businesses.  Nothing in the 
Schedules and Statements is or shall be construed as an admission 
as to the determination of the legal status of any lease (including 
whether any lease is a true lease or a financing arrangement), and 
the Debtors reserve all rights with respect to such issues.

Undetermined Amounts.  Where a description of an amount is left blank or listed as 
“unknown” such response is not intended to reflect upon the materiality of such amount.

Estimates.  To timely close the books and records of the Debtors and to prepare such 
information on a legal entity basis, the Debtors were required to make certain estimates 
and assumptions that affect the reported amounts of assets and liabilities and reported 
revenue and expenses.  The Debtors reserve all rights to amend the reported amounts of 
assets, liabilities, reported revenue and expenses to reflect changes in those estimates and 
assumptions. 

Classifications.  Listing a claim (a) on Schedule D as “secured,” (b) on Schedule E as 
“priority,” (c) on Schedule F as “unsecured priority,” or (d) listing a contract or lease on 
Schedule G as “executory” or “unexpired,” does not constitute an admission by the 
Debtors of the legal rights of any claimant, or a waiver of the Debtors’ right to 
recharacterize or reclassify any claim or contract.  

Claims Description.  Any failure to designate a claim on a given Debtor’s Schedules as 
“disputed,” “contingent,” or “unliquidated” does not constitute an admission by the 
Debtor that such amount is not “disputed,” “contingent” or “unliquidated.”  The Debtors 
reserve all rights to dispute, or to assert any offsets or defenses to, any claim reflected on 
their respective Schedules on any grounds including, without limitation, amount, liability, 
validity, priority or classification, or to otherwise subsequently designate any claim as 
“disputed,” “contingent” or “unliquidated.”  Listing a claim does not constitute an 
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admission of liability by the Debtors, and the Debtors reserve the right to amend the 
Schedules accordingly.

Guaranties and Other Secondary Liability Claims.  Guaranties and other secondary 
liability claims (the “Guaranties”) with respect to the Debtors’ contracts and leases are 
not included on Schedule H and the Debtors believe that certain Guaranties embedded in 
the Debtors’ executory contracts, unexpired leases, other secured financing, debt 
instruments and similar agreements may exist and, to the extent they do, will be identified 
upon further review.  Therefore, the Debtors reserve their rights to amend the Schedules 
to the extent additional Guaranties are identified.
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SOAL NOTES

Schedule A.  Schedule A of R.H. Donnelley Inc. includes solely its owned real property.  
As noted herein, the stated value of such real property is the property’s net book value.

Schedule B.  Despite their reasonable efforts to identify all known assets, the Debtors
may not have listed all of their respective causes of action or potential causes of action 
against third parties as assets in their respective Schedules and Statements, including, but 
not limited to, avoidance actions arising under chapter 5 of the Bankruptcy Code and 
actions under other relevant non-bankruptcy laws to recover assets.  The Debtors reserve
all of their respective rights with respect to any claims, causes of action, or avoidance 
actions they may have, and neither these Global Notes nor the Schedules and Statements 
shall be deemed a waiver of any such claims, causes of actions, or avoidance actions or in 
any way prejudice or impair the assertion of such claims.

Schedule B(9)

In response to Schedule B(9), the value provided is the pro-rata return of paid premiums, 
if the policy was cancelled as of the Petition Date.

Schedule B(13)

The minority holding in Unicom Media Limited by R.H. Donnelley Inc. is presented for 
informational purposes.  R.H. Donnelley Inc. purchased 2,647,059 shares in Unicom 
Media Limited on November 5, 1998.  Unicom Media Limited has since gone through a 
restructuring and the value of the shares has been written off R.H. Donnelley’s financial 
statements.   

Schedule B(16)

Intercompany receivables are exclusive of intercompany interest and taxes.  
Intercompany receivables (other than those Intercompany Claims evidenced by 
notes/loan agreements discussed above) are reported on Schedule 16 of the operating 
level entities. Intercompany receivables evidenced by notes/loan agreements are reported 
on Schedule 16 of the applicable Debtor entity.  

Schedule B(18)

Miscellaneous receivables include, among other things: receivables from landlords and/ 
or amounts due from the state of North Carolina under a Job Development 
Grant program.

Schedule D — Creditors Holding Secured Claims.  Except as otherwise agreed 
pursuant to a stipulation, agreed order or general order entered by the Bankruptcy Court 
that is or becomes final, the Debtors and/or their estates reserve their right to dispute or 
challenge the validity, perfection or immunity from avoidance of any lien purported to be 
granted or perfected in any specific asset to a creditor listed on Schedule D of any 
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Debtor.  Moreover, although the Debtors may have scheduled claims of various creditors 
as secured claims for informational purposes, no current valuation of the Debtors’ assets 
in which such creditors may have a lien has been undertaken.  Further, the Debtors have 
included the results of UCC searches performed prior to the Petition Date, however, the 
listing of such results is not nor shall not be deemed an admission as to the validity of any 
such lien.  The Debtors reserve all rights to dispute or challenge the secured nature of any 
such creditor’s claim or the characterization of the structure of any such transaction or 
any document or instrument related to such creditor’s claim.  The descriptions provided 
in Schedule D are intended only to be a summary.    

The Debtors have not included on Schedule D parties that may believe their claims are 
secured through setoff rights, deposits posted by, or on behalf of, the Debtors, inchoate 
statutory lien rights, or real property lessors, utility companies and other parties which 
may hold security deposits. Further, pursuant to certain orders of the Bankruptcy Court 
entered in the Debtors’ chapter 11 cases, the Debtors were authorized (but not directed) 
to pay, among other things, certain prepetition claims that are or may be secured.  
Accordingly, these liabilities may have been or may be satisfied in accordance with the 
applicable orders and therefore are not listed on Schedule D.

Prior to the Petition Date, R.H. Donnelley Inc. (“RHDI”) and R.H. Donnelley 
Corporation (“RHD”) were borrowers under that certain Second Amended Credit 
Agreement, dated as of December 13, 2005 with Deutsche Bank Trust Company 
Americas and several other financial institutions (as amended, restated or modified from 
time to time, the “RHDI Credit Agreement”).  The RHDI Credit Agreement provided for 
(i) a $175,000,000 revolving credit facility and (ii) terms loans which had approximately 
$1,269,000,000 in principal balance outstanding as of the Petition Date.  In addition, 
certain letters of credit were issued under the RHDI Credit Agreement.  As the 
obligations of the issuers of such letters of credit were deemed obligations under the 
RHDI Credit Agreement (that were listed in the aggregate on Schedule D), the Debtors 
have not separately listed each letter of credit issues on Schedule D.  RHDI’s obligations 
under the RHDI Credit Agreement are guaranteed by RHD, DonTech Holdings, LLC, 
The DonTech II Partnership, R.D. Donnelley Publishing & Advertising of Illinois 
Holdings, LLC, R.H. Donnelley Publishing & Advertising of Illinois Partnership, Get 
Digital Smart.com, Inc., R.H. Donnelley APIL, Inc. and R.H. Donnelley Publishing & 
Advertising, Inc (together with RHD and RHDI, the “RHDI Operating Debtors”).

As of the Petition Date, the RHDI Operating Debtors were indebted under the RHDI 
Credit Agreement in the aggregate principal amount of approximately $1,433,966,507 on 
account of loans made thereunder plus letters of credit in the face amount of 
approximately $717,600, plus, in each case accrued and unpaid interest thereon, 
reimbursement obligations in respect thereof, indemnification obligations, cash 
management obligations, obligations arising under hedging agreements (described below) 
and fees and expenses and other obligations incurred in connection therewith, in 
accordance with the terms of the applicable loan documents.  

Dex Media East, LLC (“DME”) is a borrower under that certain Credit Agreement, dated 
as of October 24, 2007, among DME, Dex Media East, Inc. (“DMEI”), Dex Media, Inc.
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(“DMI”), the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., 
as administrative agent (the “DME Credit Agreement”).  The DME Credit Agreement 
provided for (i) a $100,000,000 revolving credit facility; (ii) a tranche A term loan 
facility; and (iii) a tranche B term loan facility.  In addition, certain letters of credit were 
issued under the DME Credit Agreement.  As the obligations of the issuers of such letters 
of credit were deemed obligations under the DME Credit Agreement (that were listed in 
the aggregate on Schedule D), the Debtors have not separately listed each letter of credit 
issues on Schedule D.  The obligations of the issuers of such letters of credit were 
deemed obligations under the DME Credit Agreement.  DME’s obligations under the 
DME Credit Agreement are guaranteed by DMEI and Dex Media East Finance Co. The 
DME Credit Agreement is secured by liens and security interests on substantially all 
equity and the assets and property – and proceeds thereof – of DME, DMEI and Dex 
Media East Finance Co.

As of the Petition Date, certain Debtors were indebted under the DME Credit Agreement 
in the aggregate principal amount of approximately $1,099,608,700.72 on account of 
loans made thereunder plus letters of credit in the face amount of approximately 
$2,587,400, plus, in each case accrued and unpaid interest thereon, reimbursement 
obligations in respect thereof, indemnification obligations, cash management obligations, 
obligations arising under hedging agreements (described below) and fees and expenses 
and other obligations incurred in connection therewith, in accordance with the terms of 
the applicable loan documents.

Dex Media West, LLC (“DMW”) is a borrower under that certain Credit Agreement, 
dated as of June 6, 2008, among DMW, Dex Media West, Inc. (“DMWI”), Dex Media, 
Inc., the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as 
administrative agent (the “DMW Credit Agreement” and together with the DME Credit 
Agreement and the RHDI Credit Agreement, the “Prepetition Credit Agreements”).  The 
DMW Credit Agreement provided for (i) a $90,000,000 revolving credit facility; (ii) a 
tranche A term loan facility; and (iii) a tranche B term loan facility.  DMW’s obligations 
under the DMW Credit Agreement are guaranteed by DMWI and Dex Media West 
Finance Co. The DMW Credit Agreement is secured by liens and security interests on 
substantially all equity and the assets and property – and proceeds thereof – of DMW, 
DMWI and Dex Media West Finance Co.

As of the Petition Date, certain Debtors were indebted under the DMW Credit Agreement 
in the aggregate principal amount of approximately $1,109,088,086.07 on account of 
loans made thereunder, plus, accrued and unpaid interest thereon, reimbursement 
obligations in respect thereof, indemnification obligations, cash management obligations, 
obligations arising under hedging agreements (described below) and fees and expenses 
and other obligations incurred in connection therewith, in accordance with the terms of 
the applicable loan documents

Further, per the terms of the Pre-Petition Credit Agreements, the claims of the 
counterparties under the various swap and hedging agreements listed on Schedule D are 
secured claims under the Pre-Petition Credit Agreement.  
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Schedule E — Creditors Holding Unsecured Priority Claims.  All claims listed on the 
Debtors' Schedule E are claims owing to various taxing authorities to which the Debtors 
may potentially be liable. However, certain of such claims may be subject to on-going 
audits and the Debtors are otherwise unable to determine with certainty the amount of 
many, if not all, of the remaining claims listed on Schedule E. Therefore, the Debtors 
have listed all such claims as unknown in amount, pending final resolution of on-going 
audits or other outstanding issues.

The Debtors have not listed on Schedule E any tax, wage or wage-related obligations for 
which the Debtors’ have been granted authority to pay pursuant to a First Day Order.  
The Debtors believe that all such claims have been or will be satisfied in the ordinary 
course during these chapter 11 cases pursuant to the authority granted in the relevant First 
Day Orders. The Debtors reserve their right to dispute or challenge whether creditors 
listed on Schedule E are entitled to priority claims.  

The Debtors have listed the claims or potential claims of various taxing authorities.  The 
listing of a taxing authority on Schedule E is not an admission that such taxing authority 
has a valid priority claim against the particular Debtor.  

Schedule F — Creditors Holding Unsecured Nonpriority Claims.  The Debtors have 
attempted to relate all liabilities to each particular Debtor.  As a result of the Debtors’ 
consolidated operations, however, the reader should review Schedule F for all Debtors in 
these cases for a complete understanding of the unsecured debts of the Debtors.

Certain creditors listed on Schedule F may owe amounts to the Debtors and, as such, may 
have valid setoff and recoupment rights with respect to such amounts.  The amounts 
listed on Schedule F do not reflect any such right of setoff or recoupment and the Debtors 
reserve all rights to challenge any setoff and/or recoupment rights that may be asserted.    
The Debtors reserve their right to dispute or challenge the validity, perfection or 
immunity from avoidance of any lien purported to be perfected by a creditor listed on 
Schedule F of any Debtor.

In addition, certain claims listed on Schedule F may be entitled to priority under 11 
U.S.C. § 503(b)(9).   

Schedule F contains information regarding pending litigation involving the Debtors.  In 
certain instances, the Debtor that is the subject of the litigation is unclear or 
undetermined.  However, to the extent that litigation involving a particular Debtor has 
been identified, such information is contained in the Schedule for that Debtor.  The 
amounts for these potential claims are listed as undetermined and marked as contingent, 
unliquidated and disputed in the Schedules.

The Debtors have made their best efforts to include all creditors on Schedule F; however, 
the Debtors’ believe there are instances where vendors have yet to provide proper 
invoices for prepetition goods or services.  While the Debtor’s maintain general accruals 
to account for these liabilities in accordance with GAAP, these amounts are estimates and 
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not tracked on a vendor by vendor basis, and as such have not been included on Schedule 
F.  

The Debtors’ accounting system tracks vendors by vendor number.  Because many 
vendors do business with several of the Debtors’ locations, and the Debtors may do 
business with many vendor locations, there are many instances where the same vendor 
has multiple vendor numbers.  For purposes of Schedule F, the Debtors’ have not 
aggregated the claims of such vendors with multiple vendor numbers and addresses, but 
rather have separately listed the claims of such vendors under each vendor number.

Intercompany Claims listed on Schedule F are exclusive of intercompany interest and 
taxes.  Intercompany Claims payables (other than those Intercompany Claims evidenced 
by notes/loan agreements discussed above) are reported at the operating level entities, 
and, as such, are reported on Schedule F of the applicable operating level Debtor entity.  

The claims of individuals participating in certain supplemental retirement and deferred 
compensation plans are based upon the Debtors’ valuation of such claims as of December 
31, 2008.

Schedule G — Executory Contracts and Unexpired Leases.  Although reasonable 
efforts have been made to ensure the accuracy of Schedule G regarding executory 
contracts and unexpired leases (collectively the “Agreements”), review is ongoing and 
inadvertent errors, omissions or over-inclusion may have occurred.  In the ordinary 
course of business, the Debtors enter into agreements with their customer/advertisers.  
Due to extremely large number of advertisers and relatively short-term nature of these 
agreements, the Debtors have not included such contracts on Schedule G. The Debtors 
may have entered into various other types of Agreements in the ordinary course of their 
businesses, such as indemnity agreements, supplemental agreements, amendments/letter 
agreements, and confidentiality agreements which may not be set forth in Schedule G.  
Omission of a contract or agreement from Schedule G does not constitute an admission 
that such omitted contract or agreement is not an executory contract or unexpired lease.  
Schedule G may be amended at any time to add any omitted Agreements.  Likewise, the 
listing of an Agreement on Schedule G does not constitute an admission that such 
Agreement is an executory contract or unexpired lease or that such Agreement was in 
effect on the Petition Date or is valid or enforceable.  The Agreements listed on 
Schedule G may have expired or may have been modified, amended, or supplemented 
from time to time by various amendments, restatements, waivers, estoppel certificates, 
letter and other documents, instruments and agreements which may not be listed on 
Schedule G.  

Any and all of the Debtors’ rights, claims and causes of action with respect to the 
Agreements listed on Schedule G are hereby reserved and preserved, and as such, the 
Debtors hereby reserve all of their rights to (i) dispute the validity, status, or 
enforceability of any Agreements set forth on Schedule G, (ii) dispute or challenge the 
characterization of the structure of any transaction, or any document or instrument related 
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to a creditor’s claim, including, but not limited to, the Agreements listed on Schedule G 
and (iii) to amend or supplement such Schedule as necessary.  

Certain of the Agreements listed on Schedule G may have been entered into or on behalf 
of more than one of the Debtors.  Additionally, the specific Debtor obligor(s) to certain of 
the Agreements could not be specifically ascertained in every circumstance.  In such 
cases, the Debtors have made reasonable efforts to identify the correct Debtor’s Schedule 
G on which to list the agreement, and, where a contract party remained uncertain, such 
Agreements have been listed on Schedule G for the applicable operating level debtor 
entity.

Schedule H — Co-Debtors.  In the ordinary course of their businesses, the Debtors are 
involved in pending or threatened litigation and claims arising out of the conduct of their 
businesses.  Some of these matters may involve multiple plaintiffs and defendants, some 
or all of whom may assert cross-claims and counter-claims against other parties.  Because 
such claims are listed elsewhere in the Bankruptcy Materials, they have not been set forth 
individually on Schedule H.  

Further, the Debtors may not have identified certain guarantees that are embedded in the 
Debtors’ executory contracts, unexpired leases, secured financings, debt instruments and 
other such agreements.  
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SOFA NOTES

SOFA 1

The amounts reported on SOFA 1 do not include Intercompany revenues.

SOFA 2

The amounts reported on SOFA 2 include Intercompany interest income, swap interest 
income, and other interest income.

SOFA 3 and 23

The response to SOFA 3(b) does not include checks that were voided.  Due to the 
centralized cash management system, certain payments reflected in response to SOFA 3b 
and SOFA 23 may have been made on behalf of other affiliated Debtors.  

Responses to SOFA 3(c) (Payments to creditors - insiders within year) appear on Exhibit 
S-23. Payments to insiders within one year of the commencement of these cases that are 
employees have been aggregated and categorized based on the type of payment or 
distribution.

SOFA 4(a)

The Debtors reserve all of their rights and defenses with respect to any and all listed 
lawsuits and administrative proceedings.  The listing of any such suits and proceedings 
shall not constitute an admission by the Debtors of any liabilities or that the actions or 
proceedings were correctly filed against the Debtors or any affiliates of the Debtors.  The 
Debtors also reserve their rights to assert that neither the Debtors nor any affiliate of the 
Debtors is an appropriate party to such actions or proceedings.

SOFA 7

The Debtors have provided a summary of the number and value of charitable gifts made 
during the reporting period and while reasonable efforts have been made to ensure that 
the list of gifts provided in response to SOFA 7 is accurate, certain gifts may have 
inadvertently been omitted from the response to SOFA 7.  

SOFA 8

Losses appearing in response to SOFA 8 are reported at the operating level entity.

SOFA 9

Due to the centralized cash management system, certain payments reflected in response 
to SOFA 9 may have been made on behalf of other affiliated Debtors. Further, the 
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payments reflected on SOFA 9 reflect only payments related to debt counseling or 
bankruptcy the Debtors made to their professionals. 

SOFA 19(d)

From time to time the Debtors provided financial statements in the ordinary course of 
business to parties for business, statutory, credit, financing and other reasons. Recipients 
have included regulatory agencies, financial institutions, investment banks, customers, 
vendors, accountants, attorneys, and rating agencies. Additionally, financial statements 
have been provided to other parties as requested. Pursuant to the Pre-petition Credit 
Agreements, quarterly and annual financial statements and schedules were distributed to 
the administrative agents under the each Pre-Petition Credit Agreement. 

In addition, pursuant to all of the outstanding indentures governing the Debtors' 
outstanding unsecured notes, quarterly and annual financial reports were delivered to 
each of the respective indenture trustees. In the ordinary course of business and in 
connection with certain transactions not in the ordinary course, the Debtors’ pre-petition 
lenders or other parties acting as advisors to such lenders have been provided with the 
Debtor's business unit financial statements and schedules as well as schedules of financial 
analysis upon request. 

In addition, on a monthly basis and from time to time, the Debtors prepare financial 
reports (collectively, the "Internal Reports"). The Internal Reports are utilized by the 
Debtors in the operation and management of their businesses. In addition, in the ordinary 
course of business and in connection with certain transactions not in the ordinary course 
of business, the Internal Reports were often distributed to accountants, lawyers, lenders 
and other parties doing business with the Debtors after having received written 
assurances that such parties agreed to keep the information contained therein confidential. 
The Debtors have not maintained complete records of the parties who requested or 
obtained copies of the Internal Reports.  

SOFA 20(a)

The Debtors have a de minimus amount of paper inventory that is valued on the balance 
sheet.  The annual audit does not include an inventory count of the paper. The Debtors 
hold published directories in warehouses for secondary distribution channels; however, 
these are not recorded for inventory purposes.



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

     This statement is to be completed by every debtor.  Spouses filing a joint petition may file a single statement on which 
the information for both spouses is combined.  If the case is filed under chapter 12 or chapter 13, a married debtor must 
furnish information for both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint 
petition is not filed.  An individual debtor engaged in business as a sole proprietor, partner, family farmer, or self-employed 
professional, should provide the information requested on this statement concerning all such activities as well as the 
individual’s personal affairs.  Do not include the name or address of a minor child in this statement.  Indicate payments, 
transfers and the like to minor children by stating “a minor child.”  See 11 U.S.C. § 112; Fed. R. Bankr. P. 1007(m). 

     Questions 1 - 18 are to be completed by all debtors.  Debtors that are or have been in business, as defined below, also 
must complete Questions 19 - 25. If the answer to an applicable question is "None,"  mark the box labeled "None."  If 
additional space is needed for the answer to any question, use and attach a separate sheet properly identified with the 
case name, case number (if known), and the number of the question.

DEFINITIONS

     "In business."  A debtor is "in business" for the purpose of this form if the debtor is a corporation or partnership.  An 
individual debtor is "in business" for the purpose of this form if the debtor is or has been, within six years immediately 
preceding the filing of this bankruptcy case, any of the following:  an officer, director, managing executive, or owner of 5 
percent or more of the voting or equity securities of a corporation; a partner, other than a limited partner, of a partnership; a 
sole proprietor or self-employed full-time or part-time.  An individual debtor also may be "in business" for the purpose of this 
form if the debtor engages in a trade, business, or other activity, other than as an employee, to supplement income from 
the debtor's primary employment.

1



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Income from employment or operation of business1.

X State the gross amount of income the debtor has received from employment, trade, or profession, or from 
operation of the debtor’s business from the beginning of this calendar year to the date this case was 
commenced.  State also the gross amounts received during the two years immediately preceding this 
calendar year.  (A debtor that maintains, or has maintained, financial records on the basis of a fiscal rather 
than a calendar year may report fiscal year income.  Identify the beginning and ending dates of the debtor’s 
fiscal year.)  If a joint petition is filed, state income for each spouse separately.  (Married debtors filing under 
chapter 12 or chapter 13 must state income of both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.)

NONE

Income other than from employment or operation of business2.

X State the amount of income received by the debtor other than from employment, trade, profession, or 
operation of the debtor’s business during the two years immediately preceding the commencement of this 
case.  Give particulars.  If a joint petition is filed, state income for each spouse separately.  (Married debtors 
filing under chapter 12 or chapter 13 must state income for each spouse whether or not a joint petition is filed, 
unless the spouses are separated and a joint petition is not filed.)

NONE

Payments to creditors Complete a. or b., as appropriate, and c.3.
Complete a. or b. as appropriate, and c.

X a.       Individual or joint debtor(s) with primarily consumer debts:  List all payments on loans, installment 
purchases of goods or services, and other debts to any creditor made within 90 days immediately preceding 
the commencement of this case if the aggregate value of all property that constitutes or is affected by such 
transfer is not less than $600.  Indicate with an asterisk (*) any payments that were made to a creditor on 
account of a domestic support obligation or as part of an alternative repayment schedule under a plan by an 
approved nonprofit budgeting and creditor counseling agency.  (Married debtors filing under chapter 12 or 
chapter 13 must include payments by either or both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.)

NONE

b.     Debtor whose debts are not primarily consumer debts:  List each payment or other transfer to any 
creditor made within 90 days immediately preceding the commencement of the case if the aggregate value of 
all property that constitutes or is affected by such transfer is not less than $5,475.  (Married debtors filing 
under chapter 12 or chapter 13 must include payments and other transfers by either or both spouses whether 
or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

SEE EXHIBIT-S3B

c.     All debtors:  List all payments made within one year immediately preceding the commencement of this 
case to or for the benefit of creditors who are or were insiders.  (Married debtors filing under chapter 12 or 
chapter 13 must include payments by either or both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.)

NONE

SEE EXHIBIT-S3C

2



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Suits and administrative proceedings, executions, garnishments and attachments4.

X a.     List all suits and administrative proceedings to which the debtor is or was a party within one year 
immediately preceding the filing of this bankruptcy case.  (Married debtors filing under chapter 12 or chapter 
13 must include information concerning either or both spouses whether or not a joint petition is filed, unless 
the spouses are separated and a joint petition is not filed.)

NONE

X b.     Describe all property that has been attached, garnished or seized under any legal or equitable process 
within one year immediately preceding the commencement of this case.  (Married debtors filing under chapter 
12 or chapter 13 must include information concerning property of either or both spouses whether or not a joint 
petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

Repossessions, foreclosures and returns5.

X List all property that has been repossessed by a creditor, sold at a foreclosure sale, transferred through a 
deed in lieu of foreclosure or returned to the seller, within one year immediately preceding the 
commencement of this case.  (Married debtors filing under chapter 12 or chapter 13 must include information 
concerning property of either or both spouses whether or not a joint petition is filed, unless the spouses are 
separated and a joint petition is not filed.)

NONE

Assignments and receiverships6.

X a.       Describe any assignment of property for the benefit of creditors made within 120 days immediately 
preceding the commencement of this case.  (Married debtors filing under chapter 12 or chapter 13 must 
include any assignment by either or both spouses whether or not a joint petition is filed, unless the spouses 
are separated and a joint petition is not filed.)

NONE

X b.       List all property which has been in the hands of a custodian, receiver, or court-appointed official within 
one year immediately preceding the commencement of this case.  (Married debtors filing under chapter 12 or 
chapter 13 must include information concerning property of either or both spouses whether or not a joint 
petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

Gifts7.

List all gifts or charitable contributions made within one year immediately preceding the commencement of 
this case except ordinary and usual gifts to family members aggregating less than $200 in value per individual 
family member and charitable contributions aggregating less than $100 per recipient.  (Married debtors filing 
under chapter 12 or chapter 13 must include gifts or contributions by either or both spouses whether or not a 
joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

SEE EXHIBIT-S7

Losses8.

X List all losses from fire, theft, other casualty or gambling within one year immediately preceding the 
commencement of this case or since the commencement of this case.  (Married debtors filing under chapter 
12 or chapter 13 must include losses by either or both spouses whether or not a joint petition is filed, unless 
the spouses are separated and a joint petition is not filed.)

NONE

3



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Payments related to debt counseling or bankruptcy9.

X List all payments made or property transferred by or on behalf of the debtor to any persons, including 
attorneys, for consultation concerning debt consolidation, relief under the bankruptcy law or preparation of a 
petition in bankruptcy within one year immediately preceding the commencement of this case.

NONE

Other transfers10.

X a.     List all other property, other than property transferred in the ordinary course of the business or financial 
affairs of the debtor, transferred either absolutely or as security within two years immediately preceding the 
commencement of this case.  (Married debtors filing under chapter 12 or chapter 13 must include transfers by 
either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint 
petition is not filed.)

NONE

X b.     List all property transferred by the debtor within ten years immediately preceding the commencement of 
this case to a self-settled trust or similar device of which the debtor is a beneficiary.

NONE

Closed financial accounts11.

List all financial accounts and instruments held in the name of the debtor or for the benefit of the debtor which 
were closed, sold, or otherwise transferred within one year immediately preceding the commencement of this 
case.  Include checking, savings, or other financial accounts, certificates of deposit, or other instruments; 
shares and share accounts held in banks, credit unions, pension funds, cooperatives, associations, brokerage 
houses and other financial institutions.  (Married debtors filing under chapter 12 or chapter 13 must include 
information concerning accounts or instruments held by or for either or both spouses whether or not a joint 
petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

SEE EXHIBIT-S11

Safe deposit boxes12.

X List each safe deposit or other box or depository in which the debtor has or had securities, cash or other 
valuables within one year immediately preceding the commencement of this case.  (Married debtors filing 
under chapter 12 or chapter 13 must include boxes or depositories of either or both spouses whether or not a 
joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE

Setoffs13.

X List all setoffs made by any creditor, including a bank, against a debt or deposit of the debtor within 90 days 
preceding the commencement of this case.  (Married debtors filing under chapter 12 or chapter 13 must 
include information concerning either or both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.)

NONE

4



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Property held for another person14.

List all property owned by another person that the debtor holds or controls.
NONE

SEE EXHIBIT-S14

Prior address of debtor15.

X If the debtor has moved within three years immediately preceding the commencement of this case, list all 
premises which the debtor occupied during that period and vacated prior to the commencement of this case.  
If a joint petition is filed, report also any separate address of either spouse.

NONE

Spouses and Former Spouses16.

X If the debtor resides or resided in a community property state, commonwealth or territory (including Alaska, 
Arizona, California, Idaho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or Wisconsin) 
within eight years immediately preceding the commencement of the case, identify the name of the debtor’s 
spouse and of any former spouse who resides or resided with the debtor in the community property state.

NONE

Environmental Information17.

For the purpose of this question, the following definitions apply:

“Environmental Law” means any federal, state, or local statute or regulation regulating pollution, contamination, releases of 
hazardous or toxic substances, wastes or material into the air, land, soil, surface water, groundwater, or other medium, 
including, but not limited to, statutes or regulations regulating the cleanup of these substances, wastes, or material.  

“Site”  means any location, facility, or property as defined under any Environmental Law, whether or not presently or formerly 
owned or operated by the debtor, including,  but not limited to, disposal sites.  

“Hazardous Material” means anything defined as a hazardous waste, hazardous substance, toxic substance, hazardous material, 
pollutant, or contaminant or similar term under an Environmental Law.

X a.       List the name and address of every site for which the debtor has received notice in writing by a 
governmental unit that it may be liable or potentially liable under or in violation of an Environmental Law.
Indicate the governmental unit, the date of the notice, and if known, the Environmental Law:

NONE

X b.       List the name and address of every site for which the debtor provided notice to a governmental unit of a 
release of Hazardous Material.  Indicate the governmental unit to which the notice was sent and the date of 
the notice.

NONE

X c.       List all judicial or administrative proceedings, including settlements or orders, under any Environmental 
Law with respect to which the debtor is or was a party.  Indicate the name and address of the governmental 
unit that is or was a party to the proceeding, and the docket number.

NONE

5



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Nature, location and name of business18.

X a.       If the debtor is an individual, list the names, addresses, taxpayer identification numbers, nature of the 
businesses, and beginning and ending dates of all businesses in which the debtor was an officer, director, 
partner, or managing executive of a corporation, partner in a partnership, sole proprietor, or was a 
self-employed in a trade, profession, or other activity either full- or part-time within six years immediately 
preceding the commencement of this case, or in which the debtor owned 5 percent or more of the voting or 
equity securities within six years immediately preceding the commencement of this case.

NONE

If the debtor is a partnership, list the names, addresses, taxpayer-identification numbers, nature of the businesses,
and beginning and ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of
the voting or equity securities, within six years immediately preceding the commencement of this case.

If the debtor is a corporation, list the names, addresses, taxpayer-identification numbers, nature of the businesses,
and beginning and ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of
the voting or equity securities within six years immediately preceding the commencement of this case.

X b.     Identify any business listed in respect to subdivision a., above, that is “single asset real estate” as 
defined in 11 U.S.C. § 101.

NONE

The following questions are to be completed by every debtor that is a corporation or partnership and by any individual 
debtor who is or has been, within six years immediately preceding the commencement of this case, any of the following:
an officer, director, managing executive or owner of more than 5 percent of the voting or equity securities of a corporation; 
a partner, other than a limited partner, of a partnership; a sole proprietor or self-employed in a trade, profession, or other 
activity, either full- or part-time. (An individual or joint debtor should complete this portion of the statement only if the debtor
is or has been in business, as defined above, within  six years immediately preceding the commencement of this case.  A 
debtor who has not been in business within those six years should go directly to the signature page.)

Books, records and financial statements19.

a.     List all bookkeepers and accountants who within two years immediately preceding the filing of this 
bankruptcy case kept or supervised the keeping of books of account and records of the debtor.

NONE

SEE EXHIBIT-S19A

b.       List all firms or individuals who within two years immediately preceding the filing of this bankruptcy case 
have audited the books of account and records, or prepared a financial statement of the debtor.

NONE

SEE EXHIBIT-S19B
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

c.       List all firms or individuals who at the time of the commencement of this case were in possession of the 
books of account and records of the debtor.  If any of the books of account and records are not available, 
explain.

NONE

SEE EXHIBIT-S19C

X d.     List all financial institutions, creditors and other parties, including mercantile and trade agencies, to 
whom a financial statement was issued within two years immediately preceding the commencement of this 
case by the debtor.

NONE

Inventories20.

X a.          List the dates of the last two inventories taken of your property, the name of the person who 
supervised the taking of each inventory, and the dollar amount and basis of each inventory.

NONE

X b.          List the name and address of the person having possession of the records of each of the two 
inventories reported in a., above.

NONE

Current Partners, Officers, Directors and Shareholders21.

a.     If the debtor is a partnership, list the nature and percentage of partnership interest of each member of 
the partnership.

NONE

SEE EXHIBIT-S21A

X b.       If the debtor is a corporation, list all the officers and directors of the corporation, and each stockholder 
who directly or indirectly owns, controls or holds 5 percent or more of the voting or equity securities of the 
corporation.

NONE

Former partners, officers, directors and shareholders22.

X a.       If the debtor is a partnership, list each member who withdrew from the partnership within one year 
immediately preceding the commencement of this case.

NONE

X b.        If the debtor is a corporation, list all officers or directors whose relationship with the corporation 
terminated within one year immediately preceding the commencement of this case.

NONE

Withdrawals from a partnership or distributions by a corporation23.

If the debtor is a partnership or corporation, list all withdrawals or distributions credited or given to an insider, 
including compensation in any form, bonuses, loans, stock redemptions, options exercised and any other 
perquisite during one year immediately preceding the commencement of this case.

NONE

SEE EXHIBIT-S23
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Tax Consolidation Group.24.

If the debtor is a corporation, list the name and federal taxpayer identification number of the parent 
corporation of any consolidated group for tax purposes of which the debtor has been a member at any time 
within six years immediately preceding the commencement of the case.

NONE

SEE EXHIBIT-S24

Pension Funds.25.

If the debtor is not an individual, list the name and federal taxpayer identification number of any pension fund 
to which the debtor, as an employer, has been responsible for contributing at any time within six years 
immediately preceding the commencement of the case.

NONE

SEE EXHIBIT-S25

8



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

STATEMENT OF FINANCIAL AFFAIRS

ADMINISTRATIVE RESOURCE OPTIONS, INC
200 W. ADAMS ST., #2000 
CHICAGO, IL 60606

$ 13,818.864000029 3/27/2009

$ 9,412.174000033 4/24/2009

$ 3,566.694000036 5/8/2009

$ 10,971.594000040 5/22/2009

$ 1,747.674000042 5/27/2009

$ 39,516.98Total:

ANDERSON BROTHERS STORAGE & MOVING 
CORPORATION
3141 NORTH SHEFFIELD 
CHICAGO, IL 60657

$ 2,865.00408767 3/3/2009

$ 1,350.00408790 3/10/2009

$ 2,532.50408904 3/31/2009

$ 1,242.50408940 4/7/2009

$ 1,111.15409037 4/29/2009

$ 300.00409059 5/5/2009

$ 9,401.15Total:

ANNA JANIK CLEANING SERVICE
15165 OLYMPIC LANE 
LOCKPORT, IL 60441

$ 1,850.00408791 3/10/2009

$ 1,850.00408843 3/17/2009

$ 1,850.00409057 4/29/2009

$ 1,850.0046024 5/8/2009

$ 7,400.00Total:

1



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

AT&T
POST OFFICE BOX 660324 
DALLAS TX, 75266-0324

$ 32,642.99408769 3/3/2009

$ 34,610.55408867 3/24/2009

$ 67,253.54Total:

AT&T
POST OFFICE BOX 8102 
AURORA, IL 60507

$ 14,279.25408768 3/3/2009

$ 45.53408793 3/10/2009

$ 221.34408844 3/17/2009

$ 184.16408866 3/24/2009

$ 14,279.25408941 4/7/2009

$ 29,009.53Total:

BLOOM, RICHARD G.
145 LILAC LANE 
BUFFALO GROVE, IL 60089

$ 841.3345727 3/3/2009

$ 4,000.0045756 3/10/2009

$ 1,600.0045876 4/7/2009

$ 330.6545905 4/14/2009

$ 642.7245939 4/21/2009

$ 329.0246049 5/20/2009

$ 7,743.72Total:

2



In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

CHICAGO BEARS
38978 EAGLE WAY 
CHICAGO, IL 60678-1389

$ 7,396.00408785 3/5/2009

$ 7,396.00Total:

CHICAGO BLACKHAWKS
1901 W. MADISON STREET 
CHICAGO, IL 60612

$ 6,400.00408786 3/5/2009

$ 3,100.00408975 4/14/2009

$ 9,500.00Total:

CHICAGO BULLS
1901 W. MADISON STREET 
CHICAGO, IL 60612

$ 7,560.00408871 3/24/2009

$ 7,560.00Total:

COMDATA NETWORK, INC.
5301 MARYLAND WAY 
BRENTWOOD , TN 37027

$ 3,478.80408787 3/5/2009

$ 3,213.00408864 3/18/2009

$ 3,152.95408902 3/26/2009

$ 15,801.8645847 3/31/2009

$ 948.7545944 4/21/2009

$ 13,734.7045972 4/28/2009

$ 10,387.5446039 5/11/2009

$ 1,035.0046056 5/20/2009

$ 12,419.5946096 5/26/2009

$ 64,172.19Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

CREATIVE SOURCING, INC
2046 WEST BELMONT AVENUE 
CHICAGO, IL 60618

$ 16,000.00408801 3/10/2009

$ 4,000.00409005 4/21/2009

$ 20,000.00Total:

CREEKSIDE OFFICE CONDO, LLC
600 DAKOTA STREET, SUITE B 
CRYSTAL LAKE, IL 60012

$ 105.15408979 4/14/2009

$ 10,500.00409006 4/21/2009

$ 144.29409068 5/5/2009

$ 10,749.44Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

DISTRIBUTION DATA, INCORPORATED (DDI)
160101 SNOW ROAD SUITE 300 
BROOK PARK, OH 44142

$ 1,311.8145738 3/3/2009

$ 1,577.7345763 3/10/2009

$ 1,309.7645785 3/17/2009

$ 1,432.6545812 3/24/2009

$ 1,452.4245852 3/31/2009

$ 1,675.6445885 4/7/2009

$ 1,521.5145914 4/14/2009

$ 1,725.3545949 4/21/2009

$ 1,422.3145977 4/28/2009

$ 9.4045991 4/29/2009

$ 1,767.3546004 5/5/2009

$ 1,355.4046044 5/11/2009

$ 1,520.6046063 5/20/2009

$ 18,081.93Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

DIVERSIFIED BUSINESS FORMS INC.
P.O. BOX 126 
LUZERNE NC, 18709

$ 1,847.36408848 3/17/2009

$ 3,104.56408876 3/24/2009

$ 2,926.96408908 3/31/2009

$ 3,606.24408984 4/14/2009

$ 2,324.10409008 4/21/2009

$ 3,004.88409041 4/29/2009

$ 4,399.01409102 5/8/2009

$ 21,213.11Total:

HANSON, DENNIS
3744 CAINE DRIVE 
NAPERVILLE, IL 60564-0000

$ 8,014.3245744 3/3/2009

$ 13,264.2645819 3/24/2009

$ 2,367.6145890 4/7/2009

$ 1,800.0045954 4/21/2009

$ 2,871.3246010 5/5/2009

$ 5,217.1446071 5/20/2009

$ 33,534.65Total:

IMPERIAL PARKING
200 EAST RANDOLPH, LL1 
CHICAGO, IL 60601

$ 25,530.00408815 3/10/2009

$ 11,925.00408886 3/24/2009

$ 12,375.00409015 4/21/2009

$ 49,830.00Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

KERZ, HEIDI
4505 TURTLE BAY DRIVE 
SPRINGFIELD, IL 62707

$ 702.7145745 3/3/2009

$ 440.3845791 3/17/2009

$ 30.7745893 4/7/2009

$ 4,850.0045957 4/21/2009

$ 288.0046032 5/8/2009

$ 4,778.0046072 5/20/2009

$ 11,089.86Total:

LASER CYCLE USA INC
528 SOUTH TAYLOR AVENUE 
LOUISVILLE CO, 80027-3030

$ 845.954000025 3/3/2009

$ 2,756.004000026 3/13/2009

$ 3,213.004000027 3/17/2009

$ 3,152.954000028 3/26/2009

$ 1,983.004000030 3/27/2009

$ 8,910.90409001 4/17/2009

$ 2,412.954000034 4/24/2009

$ 5,990.604000037 5/8/2009

$ 1,035.004000039 5/19/2009

$ 1,448.004000041 5/22/2009

$ 31,748.35Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

LEOPARDO COMPANIES, INC.
333 WEST WACKER DR., #250 
CHICAGO, IL 60504

$ 12,234.15409077 5/5/2009

$ 12,234.15Total:

MACMUNNIS, INC
ATTN: BRICE WEEKS
1840 OAK AVENUE, SUITE 300 
EVANSTON, IL 60201

$ 395,340.7645827 3/24/2009

$ 391,887.2045970 4/24/2009

$ 345,461.7746075 5/20/2009

$ 1,132,689.73Total:

MAPONICS
THE COLTON CENTER JANE SHERWIN 221 ROUTE 5 
SOUTH NORWICH VT, 05055

$ 4,130.00408854 3/17/2009

$ 9,089.00409078 5/5/2009

$ 13,219.00Total:

NOLAND FACILITY SERVICES
23810 W. INDUSTRIAL DR., SUITE B 
PLAINFIELD, IL 60585

$ 16,624.20408824 3/10/2009

$ 27,343.00408857 3/17/2009

$ 43,967.20Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

PAPA, FRANCIS
#30 KINGSLEY WAY 
GLEN CARBON, IL 62034

$ 1,657.2945797 3/17/2009

$ 2,076.9345929 4/14/2009

$ 3,423.1946035 5/8/2009

$ 184.3546081 5/20/2009

$ 7,341.76Total:

PRUDENTIAL RELOCATION, INC
POST OFFICE BOX 841337 
DALLAS TX, 75284

$ 20,650.97408927 3/31/2009

$ 12,105.62409050 4/29/2009

$ 32,756.59Total:

QWEST
POST OFFICE BOX 91154 
SEATTLE WA, 98111-9254

$ 2,030.91408859 3/17/2009

$ 2,058.65408998 4/14/2009

$ 2,041.88409090 5/5/2009

$ 6,131.44Total:

RIEMERSMA, JAMES
10512 S KEDVALE 
OAKLAWN, IL 60453-0000

$ 18,292.0045749 3/3/2009

$ 8,800.0045863 3/31/2009

$ 4,250.0045961 4/21/2009

$ 3,750.0046083 5/20/2009

$ 35,092.00Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

STAPLES NATIONAL ADVANTAGE
PO BOX 30851 - DEPT HNJ 
HARTFORD, CT 06150

$ 5,134.52408895 3/24/2009

$ 342.18408969 4/7/2009

$ 5,602.37409028 4/21/2009

$ 11,079.07Total:

STUDLEY, INC
191 NORTH WACKER DR., #2700 
CHICAGO, IL 60606

$ 211,886.44408896 3/24/2009

$ 211,886.44Total:

TPI
1220 THOMAS BECK ROAD
DES MOINES IA, 50315

$ 7,224.13409000 4/14/2009

$ 7,224.13Total:

UNI-CARRIER, INC
POST OFFICE BOX 794 
WESTMONT, IL 60559

$ 3,385.7945777 3/10/2009

$ 995.2245841 3/24/2009

$ 3,001.744000031 4/3/2009

$ 948.754000032 4/17/2009

$ 1,909.584000035 4/24/2009

$ 830.254000038 5/8/2009

$ 11,071.33Total:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

Creditor Name and Address Check Number /
Wire Number Date Amount

EXHIBIT S-3b
PAYMENTS TO CREDITORS - CHECKS AND WIRES - WITHIN 90 DAYS

XEROX CORPORATION
PO BOX 827181 
PHILADELPHIA, PA 19182-7181

$ 564.74408839 3/10/2009

$ 16,996.10408898 3/24/2009

$ 1,250.92408901 3/26/2009

$ 3,106.69408935 3/31/2009

$ 284.72409033 4/21/2009

$ 12,234.60409056 4/29/2009

$ 10,849.90409107 5/8/2009

$ 45,287.67Total:

Grand Total: $ 2,015,180.96
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-3c

PAYMENTS TO CREDITORS - INSIDERS - 1 YEAR

For a listing of payments to insiders, please see exhibit S-23.
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-7

GIFTS - WITHIN 1 YEAR

PERSON OR 
ORGANIZATION ADDRESS RELATIONSHIP TO 

DEBTOR GIFT DATE DESCRIPTION OF 
GIFT VALUE OF GIFT

CYSTIC FIBROSIS 
FOUNDATION

CYSTIC FIBROSIS FOUNDATION 
(NATIONAL HEADQUARTERS)
6931 ARLINGTON ROAD
BETHESDA, MARYLAND 20814

N/A MAY-08 CHARITABLE 
DONATION

$ 390.00
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-11

CLOSED FINANCIAL ACCOUNTS - WITHIN 1 YEAR

NAME AND ADDRESS OF INSTITUTION ACCOUNT TYPE AND NUMBER DATE 
CLOSED

FINAL BALANCE

BANK OF AMERICA CA5-705-09-31
555 CALIFORNIA ST.
SAN FRANCISCO, CA 94104

DEMAND
DEPOSIT

********5001 8/31/2008 $ -  
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-14

PROPERTY HELD FOR ANOTHER PERSON

PROPERTY LOCATION AMOUNTDESCRIPTIONADDRESSNAME

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 1,200.001819 S. NEIL STREET, 
SUITE 101 
CHAMPAIGN, IL 61820

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 38,160.00AON BUILDING
200 E. RANDOLPH, 70TH 
FLOOR
CHICAGO, IL 60601

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 1,200.001022 EASTPORT PLAZA 
DRIVE
COLLINSVILLE, IL 62234

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 7,296.003245 E. 35TH STREET 
COURT 
DAVENPORT, IA 52807

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 1,200.007800 NORTH SOMMER 
STREET, SUITE 410 
PEORIA, IL 61615

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 1,200.006703 WEAVER ROAD 
ROCKFORD, IL 61114

NEOPOST 
LEASING

3400 BRIDGE PARKWAY, 
SUITE 201,  
REDWOOD CITY, CA 
94065

POSTAGE EQUIPMENT $ 4,368.003243 S. MEADOWBROOK 
ROAD
SPRINGFIELD, IL 62711

$ 54,624.00Owner Subtotal:

XEROX CAPITAL 
SERVICES LLC

1350 JEFFERSON ROAD, 
ROCHESTER, NY 14623

PHOTOCOPY AND PRINTING 
EQUIPMENT

$ 2,620.00AON BUILDING
200 E. RANDOLPH, 71ST 
FLOOR
CHICAGO, IL 60601

XEROX CAPITAL 
SERVICES LLC

1350 JEFFERSON ROAD, 
ROCHESTER, NY 14623

PHOTOCOPY AND PRINTING 
EQUIPMENT

$ 2,888.006703 WEAVER ROAD 
ROCKFORD, IL 61114

$ 5,508.00Owner Subtotal:

$ 60,132.00Total Amount:
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-19a

BOOKKEEPERS AND ACCOUNTANTS - WITHIN 2 YEARS

NAME ADDRESS DATES SERVICES RENDERED

STEVEN BLONDY, CFO C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

MAR-02 PRESENT

SYLVESTER JOHNSON, 
CONTROLLER

C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

APR-09 PRESENT

ROBERT BUSH, 
CONTROLLER

C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

NOV-08 APR-09

BARRY SAUDER, 
CONTROLLER

C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

JAN-08 NOV-08

KAREN PALCZUK, INTERIM 
CONTROLLER

C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

JUN-07 JAN-08
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-19b

AUDITORS OR FINANCIAL STATEMENT PREPARERS- WITHIN 2 YEARS

NAME ADDRESS DATES SERVICES RENDERED CONTACT NAME, 
IF FIRM

KPMG LLP 401 SOUTH TRYON STREET SUITE 
2300
CHARLOTTE, NC 28202-1911

3/31/2006 PRESENT H. PAUL CHAPMAN
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-19c

POSSESSION OF THE BOOKS OF ACCOUNT AND RECORDS

NAME ADDRESS DATES SERVICES RENDERED CONTACT NAME, 
IF FIRM

STEVEN BLONDY, CFO C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

MAR-02 PRESENT

SYLVESTER JOHNSON, 
CONTROLLER

C/O R.H. DONNELLEY 
1001 WINSTEAD DRIVE 
CARY, NC 27513

APR-09 PRESENT
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

NAME

EXHIBIT S-21a
CURRENT PARTNERS, OFFICERS AND DIRECTORS

ADDRESS TITLE NATURE AND PERCENTAGE OF
OWNERSHIP

1001 WINSTEAD DRIVE
CARY, NC 27513

PARTNER GENERAL PARTNERSHIPR.H. DONNELLEY INC. 50%

3773 HOWARD HUGHEST 
PARKWAY, SUITE 300N
LAS VEGAS, NV 89109-5945

PARTNER GENERAL PARTNERSHIPDONTECH HOLDINGS, LLC 50%
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

AMOUNT OR 
DESCRIPTION AND 

VALUE OF PROPERTY

EXHIBIT S-23
WITHDRAWALS OR DISTRIBUTIONS CREDITED OR GIVEN TO AN INSIDER - WITHIN 1 YEAR

STATEMENT OF FINANCIAL AFFAIRS

NAME ADDRESS RELATIONSHIP 
TO DEBTOR

DATE RANGE 
OF

DISTRIBUTION

PURPOSE OF 
DISTRIBUTION

AON CENTER   200 
EAST RANDOLPH 
DRIVE - 70TH 
FLOOR CHICAGO, 
IL 60601

FRANCHISE
SALES VICE 
PRESIDENT, 
MIDWEST

5/29/2008 - 
5/28/2009

EXPENSE 
REIMBURSEMENT

$ 15,177.29DISBROW, BRUCE C.

$ 15,177.29Total:    

LINCOLN STATION  
9380 STATION 
STREET  
LONETREE, CO 
80112

FRANCHISE
SALES VICE 
PRESIDENT, 
NORTH

5/29/2008 - 
5/28/2009

EXPENSE 
REIMBURSEMENT

$ 9,940.23HAGER, ROBIN

$ 9,940.23Total:    

AON CENTER   200 
EAST RANDOLPH 
DRIVE - 70TH 
FLOOR CHICAGO, 
IL 60601

FRANCHISE
VICE
PRESIDENT, 
SALES
PROCESS & 
MANAGEMENT 
DEVELOPMENT

5/29/2008 - 
5/28/2009

EXPENSE 
REIMBURSEMENT

$ 7,937.58LAIL, BRENT

$ 7,937.58Total:    

$ 33,055.10 Grand Total:    
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS
EXHIBIT S-24

TAX CONSOLIDATION GROUPS - WITHIN 6 YEARS

NAME OF CORPORATION TAXPAYER ID

SBC COMMUNICATIONS 36-4190375

R.H. DONNELLEY CORPORATION 13-2740040
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In Re: Case No:DONTECH II PARTNERSHIP 09-11837

STATEMENT OF FINANCIAL AFFAIRS

NAME OF PLAN PLAN ID #

EXHIBIT S-25
PENSION FUNDS - WITHIN 6 YEARS

36-4190375-001DONTECH RETIREMENT ACCOUNT

1






