
LEE ENTERPRISES, INC
Form PRE 14A
January 26, 2012
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant  x    Filed by a Party other than the Registrant  o 

Check the appropriate box:

xPreliminary Proxy Statement

oConfidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

oDefinitive Proxy Statement

oDefinitive Additional Materials

oSoliciting Material Pursuant to §240.14a-12

LEE ENTERPRISES, INCORPORATED
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

xNo fee required.

oFee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3)
Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

o    Fee paid previously with preliminary materials.

oCheck box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the

Edgar Filing: LEE ENTERPRISES, INC - Form PRE 14A

1



Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

SEC 1913 (02-02) Persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.

Edgar Filing: LEE ENTERPRISES, INC - Form PRE 14A

2



LEE ENTERPRISES, INCORPORATED
201 N. Harrison Street, Suite 600
Davenport, Iowa 52801-1924

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD March 21, 2012

TO OUR STOCKHOLDERS:

The Annual Meeting of Stockholders (the "Annual Meeting") of Lee Enterprises, Incorporated, a Delaware
corporation (the "Company"), will be held on the 4th floor of the Company's offices, 201 N. Harrison Street,
Davenport, Iowa, 52801-1924, on March 21, 2012, at 9:00 a.m. CST, for the following purposes:

(1)To elect four directors for terms of three years;

(2)To ratify the selection of KPMG LLP as the Company's independent registered public accounting firm;

(3) To grant the Board of Directors the discretionary authority to effect a reverse stock split;
and

(4)To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

The Board of Directors has fixed January 23, 2012 as the record date for the determination of stockholders entitled to
notice of, and to vote at the Annual Meeting.

We are furnishing our proxy materials to you under Securities and Exchange Commission rules that allow public
companies to deliver proxy materials to their stockholders using the Internet. On or about February 6, 2012, you were
provided with a Notice of Internet Availability of Proxy Materials (“Notice”) and provided access to our proxy materials
over the Internet.

We encourage you to attend the Annual Meeting. However, it is important that your shares be represented whether or
not you plan to attend. Even if you plan to attend the Annual Meeting, please vote, as instructed in the Proxy
Statement as promptly as possible to ensure that your vote is recorded. Alternatively, you may follow the procedures
outlined in the Notice to request a paper proxy card to submit your vote by mail. If you attend the meeting and your
shares are registered in your name, you may withdraw your proxy at that time and vote your shares in person.

C. D. Waterman III, Secretary

Davenport, Iowa
February 6, 2012
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LEE ENTERPRISES, INCORPORATED
 2012 ANNUAL MEETING OF STOCKHOLDERS
 PROXY STATEMENT

References to “we”, “our”, “us” and the like, except under "Executive Compensation", refer to Lee Enterprises, Incorporated
(the "Company"). References to "2012", "2011", "2010" and the like refer to the fiscal year ending, or ended, the last
Sunday in September.

This Proxy Statement is being furnished in connection with the solicitation of proxies by the Board of Directors of the
Company to be voted at the Annual Meeting of Stockholders (the “Annual Meeting”) to be held on the 4th floor of our
offices, 201 N. Harrison Street, Davenport, Iowa, 52801-1924, on March 21, 2012, at 9:00 a.m. CST, for the purposes
set forth in the Notice of Annual Meeting of Stockholders.

In accordance with rules adopted by the Securities and Exchange Commission (“SEC”), we have provided Internet
access to this Proxy Statement and our Annual Report on Form 10-K for the year ended September 25, 2011.
Accordingly, a Notice of Internet Availability of Proxy Materials (the “Notice”) has been sent to our stockholders of
record and beneficial owners. All stockholders will have the ability to access the proxy materials on the website
referred to in the Notice or request that a printed set of the proxy materials be sent to them by following the
instructions in the Notice. If you requested printed versions of these materials by mail, these materials also include the
proxy card for the Annual Meeting.

Also, the Notice provides you with instructions to inform us how to send our future proxy materials to you
electronically by email, or in printed form by mail. If you choose to receive future proxy materials by email, you will
receive an email next year with instructions containing a link to those materials and a link to the proxy voting site.
Your election to receive proxy materials by email, or in printed form by mail, will remain in effect until you terminate
it.

PROXIES

Your vote is very important. If you are a stockholder of record, you may vote your Common Stock in person at the
Annual Meeting. We will give you a ballot when you arrive. If you do not wish to vote in person or if you will not be
attending the Annual Meeting, you may vote by proxy. You may vote by proxy over the Internet (at
www.eproxy.com/lee), by telephone (1-800-560-1965) or through the mail. If you received these proxy materials by
mail, you may vote by signing and dating the proxy card(s) and returning the card(s) in the prepaid envelope or you
may also vote by Internet or telephone (as indicated above). If you received these proxy materials via e-mail, the
e-mail message transmitting the link to these materials contains instructions on how to vote your shares of Common
Stock and your control number. Instructions on how to vote by Internet are also contained in the Notice.

You may revoke the proxy before the Annual Meeting, whether delivered by Internet, telephone or through the mail,
by using, respectively, the Internet voting procedures, the telephone voting procedures or by mailing a signed
instrument revoking the proxy to: C. D. Waterman III, Corporate Secretary, Lee Enterprises, Incorporated, at the
address shown on the cover of this Proxy Statement. To be effective, a mailed revocation must be received by the
Secretary on or before March 20, 2012. A stockholder may also attend the Annual Meeting in person, withdraw the
proxy and vote in person.

If a broker, bank or other nominee holds your Common Stock, you will receive instructions from them that you must
follow in order to have your shares voted. Shares held by a broker, bank or other nominee cannot be voted in person at
the Annual Meeting.
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FORMER HOLDERS OF CLASS B COMMON STOCK

In 2011, all shares of Class B Common Stock were converted into an equal number of shares of Common Stock, in
accordance with sunset provisions for Class B Common Stock established in 1986. If you still hold shares of Class B
Common Stock, contact Wells Fargo Shareowner Services at 1-877-536-3552 to have the shares converted to
Common Stock.

VOTING PROCEDURES

Stockholders of record at the close of business on January 23, 2012 will be entitled to vote at the Annual Meeting or
any adjournment thereof. As of December 30, 2011, there were 44,957,601 shares of Common Stock outstanding.
Each share of Common Stock is entitled to one vote at the Annual Meeting. The holders of Common Stock will vote
as a single class on all matters to be considered at the Annual Meeting.

1
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The presence, in person or by proxy, of a majority of the voting power of our Common Stock issued and outstanding
and entitled to vote is necessary to constitute a quorum at the Annual Meeting. The affirmative vote of the holders of a
plurality of the voting power of Common Stock represented in person or by proxy at the Annual Meeting is required
to elect directors under Proposal 1, and the affirmative vote of the holders of a majority of the voting power of
Common Stock represented at the Annual Meeting, voting as a single class, is required to act on Proposal 2 and
Proposal 3, as more fully set forth in this Proxy Statement, and on any other matter properly brought before the
meeting.

Abstentions from voting on Proposal 2 and Proposal 3 will be included for purposes of determining whether the
requisite number of affirmative votes is received on any matters other than the election of directors submitted to the
stockholders for vote and, accordingly, will have the same effect as a vote AGAINST such matters. If a broker
indicates on the proxy that it does not have discretionary authority as to certain shares to vote on a particular matter,
those shares will be considered as present and entitled to vote, but will have no effect on the vote with respect to that
matter.

In voting by proxy with regard to the election of directors, stockholders may vote in favor of all nominees, withhold
their votes as to all nominees, or withhold their votes as to specific nominees. Stockholders should specify their
choices by using the Internet or telephone voting procedures, or on the proxy card, if printed copies of the proxy
materials are requested by mail. All properly executed proxies delivered to us and not subsequently revoked will be
voted at the Annual Meeting in accordance with the directions given. For any stockholder of record, if no specific
instructions are provided the shares represented by the proxy will be voted FOR the election of all directors in
Proposal 1 and FOR the approval of Proposal 2 and Proposal 3, as more fully set forth in this Proxy Statement. If any
other matters properly come before the Annual Meeting, the persons named as proxies will vote upon such matters
according to their judgment.

New York Stock Exchange ("NYSE") rules forbid its member-brokers to vote shares held by them in elections for
directors, and on any matters relating to executive compensation. Accordingly, YOUR BROKER MAY NOT VOTE
on Proposal 1 in its discretion, though your shares will be counted for purposes of determining whether a quorum is
present. NYSE member-brokers are allowed to vote shares held by them for their customers only on matters the
NYSE determines are routine, unless the brokers have received voting instructions from their customers. The NYSE
does not consider the proposal to approve such other business as may properly come before the Annual Meeting or
any adjournment a routine matter, so YOUR BROKER MAY NOT VOTE on this proposal in its discretion, though
your shares will be counted for purposes of determining whether a quorum is present. Your broker, therefore, will
need to return a proxy card without voting on these matters if you do not give voting instructions with respect to these
matters. This is referred to as a “broker non-vote”.

We encourage you to provide voting instructions to the broker, bank or other nominee that holds your shares by
carefully following the instructions provided in the Notice from such entity.

PROPOSAL 1 - ELECTION OF DIRECTORS

Four directors are to be elected to hold office for three-year terms expiring at the annual meeting in 2015.

Proxies will be voted for the election of the nominees unless the stockholder giving the proxy withholds such
authority. If, as a result of circumstances not now known, any of such nominees shall be unable to serve as a director,
proxies will be voted for the election of such other person as the Board of Directors may select. Information about the
nominees and directors continuing in office, including business experience for at least the last five years, is set forth
below. Also included is a description of the specific experience, qualifications, attributes and skills of each nominee
and director continuing in office that led the Board of Directors to conclude that each is well qualified to serve as a
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member of our Board of Directors.

Nominees for Election as Directors with Terms Expiring in 2015

Each of the individuals named below is a nominee of the Nominating and Corporate Governance Committee of the
Board of Directors and nominated by the full Board of Directors for election as a director at the Annual Meeting.
Except for Mr. Schermer, each nominee is independent, as defined in the listing standards of the NYSE. The current
terms of directors Magid, Mayer, Schermer and Vittert expire March 21, 2012.

Brent Magid, 46, Director since 2010

Mr. Magid is President and Chief Executive Officer of Frank N. Magid Associates, Inc., a research-based strategy
consulting company with expertise in a wide range of media. From 2007 to 2009, Mr. Magid served as a director of

2
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Quattro Wireless, a mobile advertising company. Mr. Magid provides the Board of Directors with experience and
insight into key marketing and advertising trends and related media industry strategies.

Mr. Magid is a member of the Nominating and Corporate Governance Committee.

William E. Mayer, 71, Director since 1998

Mr. Mayer is a founding partner of Park Avenue Equity Partners, L.P., New York, NY, a private equity firm. He is
also a director of BlackRock Kelso Capital Corporation, a closed-end management investment company, DynaVox,
Inc. and a trustee of the Columbia Mutual Funds. Since 1976, Mr. Mayer has served on the boards of directors of 16
public companies, and as chairman of the board of the University of Maryland, College Park, and The Aspen Institute.
Mr. Mayer also served as a professor and dean of the College of Business and Management at the University of
Maryland from 1992 to 1996. Mr. Mayer provides the Board of Directors with business leadership experience, an
understanding of the strategic, operational and financial issues confronting public companies, and experience with
respect to corporate governance matters.

Mr. Mayer is Chairman of the Executive Compensation Committee and a member of the Executive Committee and
the Nominating and Corporate Governance Committee. Mr. Mayer has been designated as our Lead Director by the
independent directors to preside over executive sessions of non-management directors.

Gregory P. Schermer, 57, Director since 1999

Mr. Schermer is Vice President-Interactive Media of the Company. From 1989 to July 2006, Mr. Schermer also
served as Corporate Counsel of the Company. Mr. Schermer leads the development of our digital media strategies and
platforms and represents the Company in several industry digital media initiatives, including The Newspaper
Consortium (the "Consortium"), a group of 30 companies that represent nearly 800 local newspapers helping local
advertisers to reach digital audiences. Mr. Schermer serves as a member of the Consortium's executive committee. Mr.
Schermer provides the Board of Directors with insight and operational perspective on the Company's digital media
strategies. 

Mark B. Vittert, 63, Director since 1986

Mr. Vittert has been a private investor for more than 20 years. Over the past 40 years, Mr. Vittert has been involved as
a founder, developer of, or investor in several companies involved in market research and youth marketing,
publishing, sporting goods and the food and beverage industries. Mr. Vittert was a founder of Business Journals
Publishing Corp., with publications in major metropolitan markets including Indianapolis, St. Louis, Pittsburgh,
Philadelphia, Baltimore and Cincinnati. Since the sale of the business, he continues to be an investor in several
publications. Mr. Vittert has also served on the boards of directors of several public companies, and provides the
Board of Directors with insight and experience in corporate governance, risk management and the publishing industry.

Mr. Vittert is Chairman of the Nominating and Corporate Governance Committee and a member of the Executive
Compensation Committee.

* * * *

The affirmative vote of the holders of a plurality of the voting power of our Common Stock, represented in person or
proxy at the Annual Meeting, is required to elect directors.

Recommendation of the Board of Directors

Edgar Filing: LEE ENTERPRISES, INC - Form PRE 14A

9



The Board of Directors recommends a vote FOR Proposal 1 for the election of each of the nominees listed herein.

INCUMBENT DIRECTORS WITH TERMS EXPIRING IN 2013

Mary E. Junck, 64, Director since 1999

Ms. Junck was elected Chairman, President and Chief Executive Officer of the Company in 2002. She is also a
director of TNI Partners, which is owned 50% by the Company. Ms. Junck is a director and vice-chairman of the
board of directors of the Associated Press and a director of The Newspaper Association of America. Ms. Junck leads
our senior

3
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executive team and provides the Board of Directors with in-depth knowledge of the Company and the publishing
industry, in which she has worked in executive and senior management positions for more than 30 years. Ms. Junck
provides a valuable and unique perspective in Board deliberations about the Company's business, competitive
landscape, strategic relationships and opportunities, senior leadership and operational and financial performance.

Ms. Junck is Chairman of the Executive Committee.

Andrew E. Newman, 67, Director since 1991

Mr. Newman is Chairman of Hackett Security, Inc., a security systems company with operations in several states; a
private investor, and a trustee of Washington University, St. Louis. Mr. Newman has been a founder, principal and/or
chief executive officer of several retail and restaurant companies and a group of business publications. Mr. Newman's
business, executive and financial experience provide the Board of Directors with strong oversight of its financial and
disclosure responsibilities, procedures and controls, and qualify him to serve as Chairman of our Audit Committee and
as its designated financial expert.

Mr. Newman is Chairman of the Audit Committee and a member of the Executive Compensation Committee.

Gordon D. Prichett, 70, Director since 1998

Dr. Prichett is Professor of Mathematics, Finance and Computer Applications at Babson College, Babson Park, MA.
From 1987 to 1992, Dr. Prichett served as Vice President and Dean of Faculty of the school and from 1994 until 2006
as Chairman of the Division of Mathematics, Sciences and Information Systems. He is a founder and investment
committee member of Cairnwood Cooperative, Boston, MA, a private investment group. Dr. Prichett is also chairman
of the Board of Trustees of the Pan-Mass Challenge, the largest single athletic fundraising event in the world. Dr.
Prichett brings to the Board of Directors strong financial and analytical skills, as well as experience in organizational
leadership, risk management and strategy development.

Dr. Prichett is a member of the Audit Committee and the Executive Committee.

INCUMBENT DIRECTORS WITH TERMS EXPIRING IN 2014

Richard R. Cole, 69, Director since 2006

Dr. Cole is the John Thomas Kerr Jr. Distinguished Professor at the School of Journalism and Mass Communication,
University of North Carolina at Chapel Hill. From 1979 to 2005, Dr. Cole served as dean of the school and brings to
the Board of Directors over 40 years experience in the profession of journalism and journalism-mass communication
education.

Dr. Cole is a member of the Nominating and Corporate Governance Committee.

Nancy S. Donovan, 60, Director since 2003

Ms. Donovan is a founding partner of Circle Financial Group, LLC, New York, NY, a wealth advisory and private
equity firm, and the founding partner of Oakmont Partners, LLC, Lake Forest, IL, a private equity firm. From 1989 to
2001, Ms. Donovan was President and Chief Operating Officer of Morgan Stanley Credit Corporation, Riverwoods,
IL. Prior to 1989, Ms Donovan was instrumental in the development of the Discover Card, and led all marketing and
merchant sales. Ms. Donovan provides the Board of Directors with experience in corporate finance, capital markets,
risk analysis and strategic investment.
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Ms. Donovan is a member of the Audit Committee.

Leonard J. Elmore, 59, Director since 2008

Mr. Elmore is an attorney. Mr. Elmore has been the Chief Executive Officer of iHoops, the official youth basketball
initiative of the NCAA and the NBA, since May 2010 and served as a board member of iHoops from its inception in
April 2009. Prior to joining iHoops, Mr. Elmore was a partner with the law firm of Dreier LLP from September 2008
until December 2008, and senior counsel with the law firm of Dewey & LeBoeuf from 2004 to 2008. Mr. Elmore is
also a basketball analyst for ESPN and CBS Sports. Mr. Elmore serves as a trustee of the University of Maryland, and
a

4
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commissioner on the John S. and James L. Knight Foundation's Knight Commission on Intercollegiate Athletics.
Mr. Elmore also serves as a member of the board of directors and chairman of the nominating and corporate
governance committee of 1-800-FLOWERS.COM, Inc. Mr. Elmore brings to the Board of Directors his skills and
experience in diverse roles as a lawyer, broadcaster and executive and in public sector board service.

Mr. Elmore is a member of the Audit Committee.

Herbert W. Moloney III, 60, Director since 2001

From December 2006 through July 2011, Mr. Moloney was President and Chief Operating Officer of Western
Colorprint, Inc. (“Western Colorprint”), a privately-held company that provides advertising supplements and
commercial printing services to the publishing industry. From April 2005 to November 2006, Mr. Moloney was
President and Publisher of the Washington Examiner. From 2000 to March 2005 Mr. Moloney was the Chief
Operating Officer, North America, and an Executive Vice President of Vertis, Inc., a premium provider of targeted
advertising and marketing solutions to leading retail and consumer services companies. Mr. Moloney provides the
Board of Directors over 30 years of executive and management experience in the publishing and television industries.

Mr. Moloney is a member of the Audit Committee and the Executive Compensation Committee.

PROPOSAL 2 - RATIFICATION OF SELECTION OF KPMG LLP AS THE
COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee ("Audit Committee") has selected KPMG LLP (“KPMG”) to serve as the independent registered
public accounting firm to audit our financial statements for 2012. KPMG also served as our independent registered
public accounting firm in 2011. Our Amended and Restated By-laws ("By-laws") do not require that the stockholders
ratify the appointment of KPMG as our independent registered public accounting firm. The Board of Directors is
requesting the stockholders to ratify this appointment as a means of soliciting stockholders' opinions and as a matter of
good corporate practice.

Representatives of KPMG are expected to be present at the Annual Meeting. The KPMG representatives will have an
opportunity to make a statement, if they desire to do so, and will be available to respond to appropriate questions from
stockholders.

The affirmative vote of a majority of the voting power of all of our Common Stock present in person or by proxy,
voting as a single class, a quorum being present, will be required to ratify the selection of KPMG. If the stockholders
do not ratify the appointment, the Audit Committee will consider any information submitted by the stockholders in
determining whether to retain KPMG as our independent registered public accounting firm for 2012. Even if the
appointment is ratified, the Audit Committee, in its discretion, may change the appointment at any time during the
year if it determines that a change would be in the best interests of the Company and its stockholders.

Recommendation of the Board of Directors

The Board of Directors recommends that stockholders vote FOR Proposal 2 to ratify the appointment of KPMG LLP
as the Company's Independent Registered Public Accounting Firm.

PROPOSAL 3 - TO GRANT THE BOARD OF DIRECTORS
THE DISCRETIONARY AUTHORITY TO EFFECT
A REVERSE STOCK SPLIT
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We are seeking stockholder approval to grant the Board of Directors discretionary authority to amend our Amended
and Restated Certificate of Incorporation, as of January 30, 2012 (“Restated Certificate of Incorporation”) to effect a
reverse stock split of the issued and outstanding shares of our Common Stock, par value $0.01 per share, such split to
combine a whole number of outstanding shares of our Common Stock in a range of not less than two and not more
than five shares, into one share of Common Stock, at any time prior to June 30, 2012.

Our Board of Directors unanimously approved, and recommended seeking stockholder approval of this proposal, on
November 17, 2011.

Even if the stockholders approve the reverse stock split, we reserve the right not to effect the reverse stock split if the

5
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Board of Directors does not deem it to be in the best interests of our stockholders. The Board of Directors believes
that granting this discretion provides the Board with maximum flexibility to act in the best interests of our
stockholders. If this proposal is approved by the stockholders, the Board of Directors will have the authority, in its
sole discretion, without any further action necessary by the stockholders, to effect a reverse stock split.

The Board's decision as to whether and when to effect the reverse stock split will be based on a number of factors,
including prevailing market conditions, existing and expected trading prices for our Common Stock, actual or
forecasted results of operations and the likely effect of such results on the market price of our Common Stock.

In 1998, the Board of Directors adopted a Stockholder Rights Plan (“Plan”). Under the Plan, the Board of Directors
declared a dividend of one Preferred Share Purchase Right (“Right”) for each outstanding share of Common Stock and
Class B Common Stock (collectively, “Common Shares”) of the Company. Rights are attached to, and automatically
trade with, the Company's Common Shares.

In 2008, the Board of Directors approved an amendment to the Plan. The amendment increased the beneficial
ownership threshold to 25% from 20% for stockholders purchasing Common Stock for passive investment only and
decreased the threshold to 15% for all other investors. In addition, the amendment extended the expiration date of the
Plan to May 31, 2018 from May 31, 2008.

Rights become exercisable only in the event that any person or group of affiliated persons other than a passive
investor becomes a holder of 15% or more of the Company's outstanding Common Stock, or commences a tender or
exchange offer which, if consummated, would result in that person or group of affiliated persons owning at least 15%
of the Company's outstanding Common Stock. Once the Rights become exercisable, they entitle all other stockholders
to purchase, by payment of a $150 exercise price, one one-thousandth of a share of Series A Participating Preferred
Stock, subject to adjustment, with a value of twice the exercise price. In addition, at any time after a 15% position is
acquired and prior to the acquisition of a 50% position, the Board of Directors may require, in whole or in part, each
outstanding Right (other than Rights held by the acquiring person or group of affiliated persons) to be exchanged for
one share of Common Stock or one one-thousandth of a share of Series A Preferred Stock. The Rights may be
redeemed at a price of $0.001 per Right at any time prior to their expiration.

The total number of shares of all classes of our stock which we have authority to issue is 150,500,000, consisting of
500,000 shares of Serial Convertible Preferred Stock, without par value, 120,000,000 shares of Common Stock and
30,000,000 shares of Class B Common Stock. The aggregate number of issued and outstanding shares of Common
Stock at the close of business on December 30, 2011 was 44,957,601. We do not have any shares of Class B Common
Stock or Serial Convertible Preferred Stock outstanding.

In addition, the stockholders have previously authorized us to reserve for issuance (i) 1,400,000 shares of Common
Stock under the Amended and Restated 1977 Employee Stock Purchase Plan (“ESPP") (of which 270,104 shares
remain unissued); (ii) 135,000 shares of Common Stock under the 2005 Supplemental Employee Stock Purchase Plan,
amended November 16, 2005 (“SPP") (of which 8,717 shares remain unissued); (iii) 6,250,000 shares of Common
Stock under the Long-Term Incentive Plan ("LTIP") (of which 3,272,625 shares remain unissued); and (iv) 450,000
shares of Common Stock under the Non-Employee Directors Stock Plan (of which 182,455 shares remain unissued).
The Company has an unused balance of Common Stock of 71,308,498 shares as of December 30, 2011, which will be
reduced to 64,564,858 shares January 30, 2012 upon consummation of our refinancing.

Following a reverse stock split, the number of outstanding shares of Common Stock will be significantly reduced. A
reverse stock split will also affect our outstanding stock options issued under the LTIP, as well as shares of Common
Stock issued under the ESPP, SPP and Non-Employee Directors Stock Plan. Under these plans, the number of shares
of Common Stock deliverable upon exercise or grant must be appropriately adjusted and appropriate adjustments must
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be made to the purchase price per share to reflect the reverse stock split.

An amendment to our Restated Certificate of Incorporation to effect a reverse stock split would not change the
number of authorized shares of Common Stock, Class B Common Stock or Serial Convertible Preferred Stock, the par
value of Common Stock and Class B Common Stock or the relative voting power of our stockholders. Accordingly,
the number of authorized, but unissued shares will materially increase and will be available for reissuance by the
Company. Also, a reverse stock split, if effected, would affect all of our holders of Common Stock uniformly.

The reverse stock split is not being proposed in response to any effort of which we are aware to accumulate our shares
of Common Stock or obtain control of the Company, nor is it part of a plan by management to recommend a series of
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similar actions to our Board of Directors or our stockholders.

There are certain risks associated with a reverse stock split, and we cannot accurately predict or assure that the reverse
stock split will produce or maintain the desired results (for more information on the risks see the section below
entitled “Certain Risks Associated with a Reverse Stock Split”). However, our Board of Directors believes that the
benefits to the Company and our stockholders outweigh the risks and recommends that you vote in favor of granting
the Board the discretionary authority to effect a reverse stock split.

Reasons for the Reverse Stock Split

The primary purpose for effecting the reverse stock split, should the Board of Directors choose to effect one, would be
to increase the per share price of our Common Stock. The Board of Directors believes that, should the appropriate
circumstances arise, effecting the reverse stock split would, among other things, help us to:

•Improve the perception of our Common Stock as an investment security; and

•Appeal to a broader range of investors to generate greater investor interest in the Company.

Improve the Perception of Our Common Stock as an Investment Security - Our Common Stock is listed on the NYSE
(LEE). As of July 1, 2011, our Common Stock traded at an average 30-day closing market price of less than $1 per
share. Our equity market capitalization is also less than the $50,000,000 minimum requirement of the NYSE. Under
the NYSE listing standards, if our Common Stock fails to maintain an adequate per share price and total market
capitalization, our Common Stock could be removed from the NYSE and traded in the over-the-counter market. In a
letter dated July 8, 2011 the NYSE notified the Company that it does not meet the NYSE continued listing standard
due to its failure to maintain an adequate share price. Our price cure period will extend through the Annual Meeting
date in order to receive shareholder approval to implement a reverse stock split, if necessary, as permitted under
NYSE rules. In addition, Lee continues to operate under a planned cure period with respect to its minimum market
capitalization that provides for a maximum cure date no later than February 2013, with continuing assessment by the
NYSE throughout. An increase in the average closing price to $1 per share would return Lee to compliance with all
quantitative listing requirements, absent a reverse stock split.

We believe that the overall economic environment in which we and other publishing companies are currently
operating has been a significant contributing factor in the decline in the price of our Common Stock. We also believe
uncertainty surrounding the refinancing of our debt, which has now been resolved, was a significant contributing
factor. Our Board of Directors unanimously approved the discretionary authority to effect a reverse stock split as one
potential means of increasing the share price of our Common Stock to improve the perception of our Common Stock
as a viable investment security. Lower-priced stocks have a perception in the investment community as being risky
and speculative, which may negatively impact not only the price of our Common Stock, but also our market liquidity.
As a publishing company we believe that we may be particularly sensitive to this type of negative public perception
and, if this proposal is approved, our Board of Directors would have the ability to increase our per share price if it
determines that it is undermining our current or future prospects.

Appeal to a Broader Range of Investors to Generate Greater Investor Interest in the Company - An increase in our
stock price may make our Common Stock more attractive to investors. Brokerage firms may be reluctant to
recommend lower-priced securities to their clients, particularly lower-priced securities of publishing companies. Many
institutional investors have policies prohibiting them from holding lower-priced stocks in their portfolios, which
reduces the number of potential purchasers of our Common Stock. Investment funds may also be reluctant to invest in
lower-priced stocks. Investors may also be dissuaded from purchasing lower-priced stocks because the brokerage
commissions, as a percentage of the total transaction, tend to be higher for such stocks. Moreover, the analysts at
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many brokerage firms do not monitor the trading activity or otherwise provide coverage of lower-priced stocks.
Giving the Board of Directors the ability to effect a reverse stock split and thereby increase the price of our Common
Stock would give the Board the ability to address these issues if it is deemed necessary.

Certain Risks Associated with a Reverse Stock Split

Even if a reverse stock split is effected, some or all of the expected benefits discussed above may not be realized or
maintained. The market price of our Common Stock will continue to be based, in part, on our performance and other
factors unrelated to the number of shares outstanding.
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The current economic environment in which we operate, the substantial debt we carry and other risks which affect our
ability to operate as a going concern, along with otherwise volatile equity market conditions, could limit our ability to
raise new equity capital in the future.

Principal Effects of a Reverse Stock Split

If our stockholders approve this proposal and the Board of Directors elects to effect a reverse stock split, our issued
and outstanding shares of Common Stock would decrease in accordance with the exchange ratio determined by the
Board. The reverse stock split would be effected simultaneously for all of our Common Stock, and the exchange ratio
would be the same for all shares of Common Stock. The reverse stock split would affect all of our stockholders
uniformly and would not affect any stockholder's percentage ownership interests in the Company. The reverse stock
split would not affect the relative voting or other rights that accompany the shares of our Common Stock. Common
Stock issued pursuant to the reverse stock split would remain fully paid and non-assessable. The reverse stock split
would not affect our securities law reporting and disclosure obligations, and we would continue to be subject to the
periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). We have
no current plans to take the Company private. Accordingly, a reverse stock split is not related to a strategy to do so.

In addition to the change in the number of shares of Common Stock outstanding, the reverse stock split would have
the following effects:

Increase the Per Share Price of our Common Stock - By effectively condensing a number of pre-split shares into one
share of Common Stock, the per share price of a post-split share is generally greater than the per share price of a
pre-split share. The amount of the initial increase in per share price and the duration of such increase, however, is
uncertain. If appropriate circumstances exist, the Board of Directors may utilize the reverse stock split as part of its
plan to address the required minimum per share price of the Common Stock under the NYSE listing standards noted
above.

Increase in the Number of Shares of Common Stock Available for Future Issuance - By reducing the number of shares
outstanding without a corresponding reduction in the number of shares of authorized but unissued Common Stock, a
reverse stock split would increase the number of authorized but unissued shares.

The following table shows the number of shares that would be (a) issued and outstanding, (b) authorized and reserved
for issuance upon the exercise of outstanding stock options and (c) authorized but unreserved for issuance, upon the
implementation of a reverse stock split of one-for-two or one-for-five based on our capitalization at December 30,
2011, as adjusted on a pro forma basis for the issuance, as of January 30, 2012, of 6,743,640 shares of Common Stock
to holders of the Company's Second Lien Term Loan.

Common Stock as of December 30, 2011, As Adjusted

Shares Issued
and Outstanding

Shares Authorized
and Reserved
for Issuance

Shares
Authorized
but Unreserved

Total Authorized

Pre-split 51,701,241 3,733,901 64,564,858 120,000,000
If 1-for-2 Stock Split Enacted 25,850,621 1,866,951 92,282,428 120,000,000
If 1-for-5 Stock Split Enacted 10,340,248 746,780 108,912,972 120,000,000

Although a reverse stock split would not have any dilutive effect on our stockholders, the reverse stock split would
reduce the proportion of shares owned by our stockholders relative to the number of shares authorized for issuance,
giving our Board of Directors an effective increase in the authorized shares available for issuance, in its discretion.
Our Board of Directors from time to time may deem it to be in the best interests of the Company and our stockholders
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to enter into transactions and other ventures that may include the issuance of shares of our Common Stock. However,
our Board of Directors has no current plans to use the additional authorized shares available for issuance as a result of
the reverse stock split for such purposes. Many stock issuances not involving equity compensation do not require
stockholder approval, and our Board of Directors generally seeks approval of our stockholders in connection with a
proposed issuance only if required at that time.

Require Adjustment to Currently Outstanding Securities and Debt Obligations Exercisable or Convertible into Shares
of our Common Stock - A reverse stock split would effect a reduction in the number of shares of Common Stock
issuable upon the exercise or conversion of our outstanding stock options and Serial Convertible Preferred Stock in
proportion
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to the reverse stock split ratio. Additionally, the exercise price of outstanding options would increase, likewise in
proportion to the reverse stock split ratio.

Require Adjustment to the Number of Shares of Common Stock Available for Future Issuance Under our LTIP, ESPP,
SPP and Non-Employee Director Stock Plans - In connection with any reverse split our Board of Directors would also
make a corresponding reduction in the number of shares available for future issuance under the foregoing plans so as
to avoid the effect of increasing the number of authorized but unissued shares available for future issuance under such
plans.

In addition, a reverse stock split may result in some stockholders owning “odd lots” of less than 100 shares of Common
Stock, which may be more difficult to sell and may cause those holders to incur greater brokerage commissions and
other costs upon sale.

Procedure for Effecting Reverse Stock Split and Exchange of Stock Certificates

If this Proposal is approved by our stockholders, our Board of Directors, in its sole discretion, will determine whether
such an action is in the best interests of the Company and our stockholders, taking into consideration the factors
discussed above. If our Board of Directors believes that a reverse stock split is in our best interests and the best
interest of our stockholders, our Board will then determine the ratio of the reverse stock split to be implemented.

We would then file a certificate of amendment to our Restated Certificate of Incorporation with the Secretary of the
State of Delaware at such time as our Board of Directors had determined as the appropriate effective time for the
reverse stock split. Upon the filing of the certificate of amendment, and without any further action on the part of the
Company or our stockholders, the issued and outstanding shares of Common Stock held by stockholders of record as
of the effective date of the reverse stock split would be converted into a lesser number of shares of Common Stock
calculated in accordance with a reverse stock split ratio of not less than one-for-two or not more than one-for-five, as
selected by our Board of Directors and set forth in the certificate of amendment.

For example, if a stockholder presently holds 100 shares of our Common Stock, he or she would hold 50 shares of
Common Stock following a one-for-two reverse stock split, or 20 shares of Common Stock following a one-for-five
reverse stock split. Beginning on the effective date of the split, each certificate representing pre-split shares would be
deemed for all corporate purposes to evidence ownership of post-split shares.

As soon as practicable after the effective date of the reverse stock split, stockholders would be notified that the reverse
stock split had been effected.

Effect on Beneficial Holders (i.e., Stockholders Who Hold in “Street Name”)

Upon the reverse stock split, we intend to treat Common Stock held by stockholders in “street name,” through a bank,
broker or other nominee, in the same manner as stockholders whose shares are registered in their own names. Banks,
brokers or other nominees will be instructed to effect the reverse stock split for their customers holding Common
Stock in “street name.” However, these banks, brokers or other nominees may have different procedures than registered
stockholders for processing the reverse stock split. If you hold shares of Common Stock with a bank, broker or other
nominee and have any questions in this regard, you are encouraged to contact your bank, broker or other nominee.

Effect on Registered “Book-Entry” Holders (i.e., Stockholders That are Registered on the Transfer Agent's Books and
Records but do not Hold Certificates)

Edgar Filing: LEE ENTERPRISES, INC - Form PRE 14A

21



Some of our registered holders of Common Stock may hold some or all of their shares electronically in book-entry
form with our transfer agent, Wells Fargo Bank N.A. These stockholders do not have stock certificates evidencing
their ownership of Common Stock. They are, however, provided with a statement reflecting the number of shares
registered in their accounts. If a stockholder holds registered shares in book-entry form with our transfer agent, no
action needs to be taken to receive post-reverse stock split shares or fractional shares, if applicable. If a stockholder is
entitled to post-reverse stock split shares, a transaction statement will automatically be sent to the stockholder's
address of record indicating the number of shares (including fractional shares) of Common Stock held following the
reverse stock split.

Effect on Certificated Shares

Upon the reverse stock split our transfer agent will act as our exchange agent and assist holders of Common Stock
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in implementing the exchange of their certificates.

Commencing on the effective date of a reverse stock split, stockholders holding shares in certificated form will be sent
a transmittal letter by our transfer agent. The letter of transmittal will contain instructions on how a stockholder should
surrender his or her certificates representing Common Stock (“Old Certificates”) to the transfer agent in exchange for
certificates representing the appropriate number of whole post-reverse stock split Common Stock, as applicable (“New
Certificates”). No New Certificates will be issued to a stockholder until that stockholder has surrendered all Old
Certificates, together with a properly completed and executed letter of transmittal, to the transfer agent. No
stockholder will be required to pay a transfer or other fee to exchange his Old Certificates. The letter of transmittal
will contain instructions on how you may obtain New Certificates if your Old Certificates have been lost. If you have
lost your certificates, you will have to pay any surety premium and the service fee required by our transfer agent.

Until surrendered, we will deem outstanding Old Certificates held by stockholders to be canceled and only to
represent the number of whole shares to which these stockholders are entitled.

Any Old Certificates submitted for exchange, whether because of a sale, transfer or other disposition of shares, will
automatically be exchanged for New Certificates.

Stockholders should not destroy any stock certificates and should not submit any certificates until requested to do so
by the transfer agent. Shortly after the reverse stock split the transfer agent will provide registered stockholders with
instructions and a letter of transmittal for converting Old Certificates into New Certificates. Stockholders are
encouraged to promptly surrender Old Certificates to the transfer agent (acting as exchange agent in connection with
the reverse stock split) in order to avoid having shares become subject to escheat laws.

Fractional Shares

Fractional shares will be issued in connection with the reverse stock split. Stockholders who hold a number of shares
of Common Stock that could not be evenly divided by the reverse stock split ratio selected by the Board of Directors
would receive any fractional shares that they would otherwise be entitled to.

Accounting Matters

The par value of our Common Stock would remain unchanged at $0.01 per share, if a reverse stock split is effected.

The Company's stockholders' equity in its consolidated balance sheet would not change in total. However, the
Company's stated capital (i.e., $0.01 par value times the number of shares issued and outstanding), would be
proportionately reduced based on the reduction in shares of Common Stock outstanding. Additional paid in capital
would be increased by an equal amount, which would result in no overall change to the balance of stockholders'
equity.

Additionally, net income or loss per share for all periods would increase proportionately as a result of a reverse stock
split since there would be a lower number of shares outstanding. We do not anticipate that any other material
accounting consequences would arise as a result of a reverse stock split.

A reduction in stated capital will, under Delaware law, create a corresponding increase in paid-in surplus (i.e., the
excess of net assets over stated capital), and the Company may make distributions, such as the payment of dividends,
up to the amount of its surplus provided that the distribution does not cause it to become insolvent.

Potential Anti-Takeover Effect
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Even though a potential reverse stock split would result in an increased proportion of unissued authorized shares to
issued shares, which could, under certain circumstances, have an anti-takeover effect (for example, by permitting
issuances that would dilute the stock ownership of a person seeking to effect a change in the composition of the Board
of Directors or contemplating a tender offer or other transaction for the combination of us with another company), the
reverse stock split proposal is not being proposed in response to any effort of which we are aware to accumulate
shares of our Common Stock or obtain control of us, nor is it part of a plan by management to recommend a series of
similar amendments to our Board and our stockholders.
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No Appraisal Rights

Our stockholders are not entitled to appraisal rights with respect to a reverse stock split, and we will not independently
provide stockholders with any such right.

Federal Income Tax Consequences of a Reverse Stock Split

The following is a summary of certain material federal income tax consequences of a reverse stock split. It does not
purport to be a complete discussion of all of the possible federal income tax consequences of a reverse stock split and
is included for general information only and is not intended as tax advice to any person or entity. Further, it does not
address any state, local or foreign income or other tax consequences. Also, it does not address the tax consequences to
holders in light of their individual circumstances or to the holders that are subject to special tax rules, such as banks,
insurance companies, regulated investment companies, personal holding companies, foreign entities, nonresident alien
individuals, partnerships, limited liability companies and other tax-transparent entities, broker-dealers, holders subject
to the alternative minimum tax provisions of the Internal Revenue Code (the “Code”), holders who hold their stock as
part of a hedge, wash sale, appreciated financial position, straddle, conversion transaction, synthetic security or other
risk reduction transaction or integrated investment, holders who have acquired their stock upon exercise of employee
stock options or otherwise as compensation and tax-exempt entities. The discussion is based on the provisions of the
United States federal income tax law as of the date hereof, which is subject to change retroactively as well as
prospectively. This summary also assumes that the pre-split shares were, and the post-split shares will be, held as a
“capital asset,” as defined in the Code (generally, property held for investment). The tax treatment of a stockholder may
vary depending upon the particular facts and circumstances of such stockholder. Our view regarding the tax
consequences of a reverse stock split is not binding on the Internal Revenue Service or the courts. Each stockholder is
urged to consult with such stockholder's own tax advisor with respect to the tax consequences of a reverse stock split.

No gain or loss for federal income tax purposes should be recognized by a stockholder upon such stockholder's
exchange of pre-split shares for post-split shares pursuant to the reverse stock split. The aggregate tax basis of the
post-split shares received in the reverse stock split, including any fraction of a post-split share deemed to have been
received, will be the same as the stockholder's aggregate tax basis in the pre-split shares that are exchanged. The
stockholder's holding period for the post-split shares will include the period during which the stockholder held the
pre-split shares surrendered in the reverse stock split.

The Company itself would not realize any taxable gain or loss as a result of a reverse stock split.

Interests of Directors and Executive Officers

Our directors and executive officers have no substantial interests, directly or indirectly, in the matters set forth in this
proposal except to the extent of their ownership of shares of our Common Stock.

Reservation of Right to Abandon Reverse Stock Split

We reserve the right to abandon a reverse stock split without further action by our stockholders at any time before the
effectiveness of the filing with the Secretary of the State of Delaware of the certificate of amendment to our Restated
Certificate of Incorporation, even if the authority to effect a reverse stock split has been approved by our stockholders
at the Annual Meeting. By voting in favor of a reverse stock split, you are expressly also authorizing the Board of
Directors to delay, not to proceed with, and abandon, a reverse stock split if it should so decide, in its sole discretion,
that such action is in the best interests of the stockholders.

Vote Required
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The affirmative vote of the holders of a majority of the voting power of Common Stock represented at the Annual
Meeting, voting as a single class, is required for approval of the certificate of amendment to effect a reverse stock
split. Accordingly, abstentions and broker “non-votes” will have the effect of a vote AGAINST the proposal.

*  *  *  *

We recommend a vote FOR the proposal to grant the Board of Directors the discretionary authority to effect a reverse
stock split.
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DIRECTORS' MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

General

Our Board of Directors met fifteen times in 2011. No incumbent director attended fewer than 75% of the aggregate of
(1) the total number of meetings of the Board of Directors and (2) the total number of meetings held by all committees
of the Board on which he or she served in 2011. All of the incumbent directors attended our February 23, 2011 Annual
Meeting of Stockholders. All directors are expected to attend each meeting of our Board of Directors and the
committees on which they serve and are also expected to attend our annual meetings of stockholders.

Our Board of Directors has four committees. With the exception of the Executive Committee, each is composed of at
least three independent directors and operates under a written charter, which are all available on our website
www.lee.net by clicking on “Governance”.

Board Leadership Structure

As stated in our Corporate Governance Guidelines, our Board of Directors has no formal policy with respect to the
separation of the offices of Chairman and Chief Executive Officer. Our Board of Directors believes that having a
combined Chairman and Chief Executive Officer position (the "CEO"), together with an independent Lead Director,
currently provides the best Board leadership structure for the Company. This structure, together with our other
corporate governance practices, provides strong independent oversight of management, while ensuring clear strategic
alignment throughout the Company. Our Lead Director is a non-employee director who is elected by the independent
members of the Board of Directors. William E. Mayer, a director since 1998, currently serves as our Lead Director.

 The role of Mr. Mayer, as Lead Director, includes the following duties:

•Preside at all meetings of the Board when the Chairman is not present;
•Call meetings of the non-management directors, as needed;
•Develop the agendas for meetings of the non-management directors;
•Preside at executive sessions of the non-management directors;
•Confer regularly with the CEO;
•Serve as a liaison between the CEO and the non-management directors;
•In consultation with the CEO, review and approve Board meeting schedules and agendas; and
•Meet with stockholders as appropriate.

Risk Oversight

Oversight of risk management is a responsibility of the Board of Directors and is an integral part of the Board's
oversight of our business. The primary responsibility for the identification, assessment and management of the various
risks resides with management. The Board of Directors has delegated to the Audit Committee primary responsibility
for evaluating our overall risk management profile and ensuring that management has established and adequately
reviewed processes for identifying and preparing the Company to manage risks.

Director Independence

Our Board of Directors has examined the relationship between each of our non-employee directors and the Company
and has determined that directors Cole, Donovan, Elmore, Magid, Mayer, Moloney, Newman, Prichett and Vittert
qualify as “independent” directors in accordance with the published listing requirements of the NYSE and, in the case of
the Audit Committee, the rules of the SEC. In assessing the independence of directors named in this Proxy Statement,
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our Audit Committee and Board of Directors considered the fact that Mr. Moloney served as an officer of Western
Colorprint, with which we conduct business. He became President and Chief Operating Officer in December 2006 and
served in that capacity until July 2011. Western Colorprint provided us, in the normal course of business, with
commercial printing services for which we paid Western Colorprint $618,000 in 2011. We believe that the terms of
2011 business with Western Colorprint were comparable to terms that would have been reached by unrelated parties
in an arms-length transaction. Our Audit Committee and the Board of Directors have reviewed the relationship
between the Company and Western Colorprint and have concluded that the relationship was not material to either
party, and that Mr. Moloney did not have a material interest in, nor any direct involvement with, the transactions and
as such and no material relationship with us. Based on its review, the Board of Directors has determined that
Mr. Moloney is also an independent director of the Company under the rules of the NYSE and the SEC. Western
Colorprint ceased business
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operations in 2011. See “Certain Relationships and Related Transactions” below. Directors Junck and Schermer do not
qualify as independent directors because they are employees of the Company.

Audit Committee

The Audit Committee met eight times in 2011. The members of the Audit Committee are directors Newman, who
chairs the Audit Committee, Donovan, Elmore, Moloney and Prichett. The Audit Committee has the responsibilities
set forth in its charter, including, without limitation: (1) the quality and integrity of our financial statements; (2) our
compliance with legal and regulatory requirements, including the review of related persons reports and disclosures of
transactions involving the Company and any director, nominee for director, officer, owner of more than 5% of our
Common Stock or immediate family member of any of the above; (3) our overall risk management profile; (4) the
independent registered public accounting firm's qualifications and independence; (5) the performance of our internal
audit function and that of our independent registered public accounting firm; and (6) preparation of the annual Audit
Committee Report to be included in our Proxy Statement.

Executive Compensation Committee

The ECC met four times in 2011. The members of the ECC are directors Mayer, who chairs the ECC, Moloney,
Newman and Vittert. Its functions are to: (1) administer our Retirement Account Plan, Non-Qualified Plan, LTIP, the
ESPP and SPP; (2) establish salaries, bonus formulae and bonuses, and participation in other benefit plans or
programs for executive officers; (3) review employment terminations involving payment to any officer or other key
executive in excess of $200,000; (4) approve employment contracts for executives extending beyond one year; and
(5) approve the position description, performance standards and goals for cash bonus and restricted stock awards for
our CEO under our 2005 Incentive Compensation Program and to measure her related performance. In addition, the
ECC recommends to the Board of Directors significant employee benefit programs and bonus or other benefit plans
affecting executives other than NEOs. The ECC is responsible for evaluating risks posed by our compensation
policies.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee (“NCGC”) met twice in 2011. The members of the NCGC are
directors Vittert, who chairs the NCGC, Cole and Mayer. Its functions are to consider and recommend to the Board of
Directors all nominees for possible election and re-election to the Board, and to consider all matters relating to the
size, composition and governance of the Board and the general subject matter, size and composition of Board
committees.

The NCGC regularly reviews the composition of the Board of Directors, anticipated openings and whether the
addition of directors with particular experiences, skills or other characteristics would make the Board more effective.
The NCGC has not established any specific minimum criteria or qualifications that a nominee must possess. Rather,
the NCGC seeks directors who possess integrity and other character traits, broad experience, expertise in their field,
capacity to understand our business, a willingness to devote adequate time to duties of the Board of Directors and the
ability to make independent judgments using their diversity of experience. The NCGC also considers if a potential
nominee will otherwise qualify for membership on the Board of Directors and if the potential nominee will satisfy the
independence requirements of the NYSE and the SEC. In determining whether to recommend a director for
re-election, the NCGC also considers the director's past attendance at meetings and participation in and contributions
to the Board of Directors. The NCGC considers diversity in the nominating process, but has no specific policy related
to diversity.
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Consideration of a nominee for the Board of Directors typically involves a series of internal discussions, review of a
nominee's background and experience and interviews of the nominee. In general, nominees are suggested by members
of the Board of Directors or our executives. The NCGC then meets to consider and approve the final nominees, and
either makes its recommendation to the Board of Directors to fill a vacancy, add an additional member or recommend
a slate of nominees to the Board of Directors for nomination and election to the Board. Director nominees
recommended by the NCGC for election at an annual meeting are subject to approval by the full Board of Directors.

The NCGC will consider nominees recommended by stockholders. The NCGC evaluates nominees proposed by
stockholders using the same criteria as other nominees. A written nomination should be mailed or delivered to Mark
B. Vittert, Chairman, NCGC, in care of the Company, at the address shown on the cover of this Proxy Statement. The
nomination should include the stockholder's name, address and the class and number of shares of our Common Stock
owned. It should also include the name, age, business and residence addresses of the individual being nominated, the
nominee's principal occupation or employment and the class and number of shares of our Common Stock if any,
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owned by the nominee, together with a statement indicating the nominee's willingness to serve, if elected. To assist in
the evaluation of nominees recommended by the stockholders, the NCGC may require the nominees to provide any
additional information about themselves as the NCGC may determine appropriate or desirable, including information
required to be disclosed in our Proxy Statement under the Exchange Act. To be considered by the NCGC for the slate
recommended in the Proxy Statement for the 2013 annual meeting, stockholders must submit the required information
to Mr. Vittert by October 8, 2012.

Executive Committee

The Executive Committee did not meet in 2011. The members of the Executive Committee are directors Junck, who
chairs the Executive Committee, Mayer and Prichett. The Executive Committee may exercise the authority of the
Board of Directors between its meetings, except to the extent that the Board of Directors has delegated authority to
another committee or to other persons, and except as limited by applicable law.

CORPORATE GOVERNANCE

We maintain corporate governance information on our website, which includes key information about our corporate
governance initiatives, including our Corporate Governance Guidelines, Code of Business Conduct and Ethics and
charters for the independent committees of the Board of Directors. The corporate governance information can be
found at www.lee.net by clicking on “Governance”.

We also post on our website our 2011 Annual Report on Form 10-K, as filed with the SEC. The Annual Report on
Form 10-K can be found at www.lee.net by clicking on “Financial”. We will also furnish, upon written request and
without charge, a printed copy of the 2011 Annual Report on Form 10-K to each person whose proxy is solicited and
to each person representing that, as of the record date of the Annual Meeting, he or she was a beneficial owner of
shares entitled to be voted at the meeting. Such written request should be directed to the Company at the address
shown on the cover of this Proxy Statement.

Our policies and practices reflect corporate governance initiatives that are in compliance with the listing requirements
of the NYSE and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, specifically:

•The Board of Directors has adopted clear corporate governance policies;

•A majority of the Board of Directors is independent of the Company and its management;

•The non-management directors meet regularly without management present;

•All members of the Audit Committee, ECC and NCGC are independent;

•The non-management directors have designated an independent Lead Director to chair their meetings and consult withour CEO regarding matters considered by the non-management directors;

•The charters of the Board committees clearly establish their respective roles and responsibilities;

•We have a Code of Business Conduct and Ethics that is monitored by the Audit Committee and is annually affirmed
by our directors and executive officers;

•Our Code of Business Conduct and Ethics applies to our principal executive officer and all members of our financestaff, including the principal financial and accounting officer;
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•We have a hotline available to all employees and the Audit Committee has procedures in place for the anonymous
submission of employee complaints on accounting, internal controls, auditing or other matters; and

•Our internal audit function maintains critical oversight over the key areas of our business and financial processes andcontrols, and reports directly to the Audit Committee.

Interested parties may communicate with the Board of Directors, the non-management directors as a group, or the
Lead Director by writing to William E. Mayer, Lead Director, in care of the Company, at the address shown on the
cover
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of this Proxy Statement.

 COMPENSATION OF NON-EMPLOYEE DIRECTORS

We desire to compensate our directors in a manner that is comparable to compensation levels at companies in our peer
group (see “Peer Group Information” below) and provides stock ownership. Our Human Resources Department provides
the ECC with information from our peer group's proxies on annual retainers and compensation for board and
committee meetings. The ECC reviews the information and makes a recommendation to the full Board of Directors
for its approval.

In 2011, we paid all non-employee directors a $40,000 annual retainer. Our Lead Director received an additional
annual retainer of $10,000. The chairmen of the Audit Committee and ECC each received a $10,000 annual retainer
for serving as such and the Chairman of the NCGC received an annual retainer of $5,000. Non-employee directors
received $2,000 for each Board or committee meeting attended and $1,000 for each Board or committee telephonic
meeting. Non-employee directors are also reimbursed for reasonable and customary business expenses incurred on our
behalf.

Under the Amended and Restated 1996 Stock Plan for Non-Employee Directors (“Stock Plan”), in 2011, non-employee
directors received an annual grant of 10,000 shares (which is subject to a cap on the fair market value of shares
awarded equal to the annual cash retainer). The Stock Plan is intended to encourage non-employee directors to
increase their ownership of shares of our Common Stock and thereby align their interests more closely with the
interests of our other stockholders. In addition, an objective of the Stock Plan has been to assist us in attracting and
retaining non-employee directors of outstanding ability and in providing compensation opportunities which are
competitive with those of other major corporations, as well as enabling such directors to participate in our long-term
growth and financial success. Non-employee directors are required to hold their annual stock grant for a minimum of
ten years, unless a director retires, resigns or dies while holding the position of director prior to satisfying this
requirement.

Directors engaged to provide consultative services are normally compensated at the rate of $1,500 per diem. No
non-employee director provided such compensated consultative services in 2011.

The following table summarizes 2011 non-employee director compensation:

(Dollars) Fees Earned 
or Paid in Cash

Value of
Stock Awards

All Other
Compensation Total

(1) (2) (3)
Richard R. Cole 61,000 11,200 5,000 77,200
Nancy S. Donovan 64,000 11,200 5,000 80,200
Leonard J. Elmore 63,000 11,200 5,000 79,200
Brent Magid 57,000 11,200 2,000 70,200
William E. Mayer 84,000 11,200 1,000 96,200
Herbert W. Moloney III 76,000 11,200 2,800 90,000
Andrew E. Newman 85,000 11,200 5,000 101,200
Gordon D. Prichett 62,000 11,200 5,000 78,200
Mark B. Vittert 67,000 11,200 5,000 83,200

(1)Includes all non-employee directors who served in 2011.

(2)All stock awards are fully vested on the grant date, subject to the holding period. Stock awards are granted at aprice equal to the fair market value on the date of the grant.
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(3)
The Lee Foundation, an affiliate of the Company, matches on a dollar-for-dollar basis up to $5,000 annually,
charitable contributions made by non-employee directors to qualifying organizations. Such matching contributions
are not considered income to the director.

The Board of Directors has authorized non-employee directors, prior to the beginning of any calendar year, to elect to
defer receipt of all or any part of the cash compensation a director might earn during such year under our Outside
Directors Deferral Plan (Amended and Restated as of January 1, 2008). Amounts so deferred will be paid to the
director upon his or her separation from service, death or disability, adjusted for any investment gains (or losses)
thereon. Alternatively, directors may elect to have deferred compensation credited to a “rabbi trust” established by us
with an independent trustee, which administers the investment of amounts so credited for the benefit and at the
direction of the trust beneficiaries until their accounts are distributed under the deferred compensation plan. Amounts
so credited
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for the benefit of non-employee directors are invested in investment alternatives selected by the director.

None of our employees receive any compensation for serving as a director.

EQUITY COMPENSATION PLAN INFORMATION

Information as of September 25, 2011 with respect to equity compensation plans is as follows:

Plan Category

Number of Securities
to be Issued Upon
Exercise of Outstanding
Options, Warrants
and Rights

Weighted Average
Exercise Price of
Outstanding
Options, Warrants
and Rights (Dollars)

Number of Securities
Remaining Available for
Future Issuance
Under Equity
Compensation Plans

(1) (2) (3)
Equity compensation plans
approved by stockholders 1,812,341 5.07 5,500,992

(1)LTIP.

(2)Includes the number of securities remaining available for future issuance under the LTIP, Stock Plan, ESPP andSPP.

(3)
Under the LTIP, those securities that are not issued upon the exercise of stock options may, in the discretion of the
ECC, be issued as restricted Common Stock. Such amounts are excluded from the total presented as the amount
cannot be determined.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The following table sets forth information as of December 30, 2011, except as set forth below, as to each person
known by us to own beneficially more than five (5) percent of our Common Stock.
Beneficial Owners Common Stock Percent of Class

Cedar Rock Capital Limited (1)
110 Wigmore Street
London W1U 3RW
United Kingdom

3,587,257 7.8

Dimensional Fund Advisors LP (2)
Building One, 6300 Bee Cave Road
Austin, TX 78746

3,006,465 6.6

Schermer Management Corporation (3)
General Partner
Schermer Investment Partnership, L.P.
c/o Reed Smith LLP
10 S. Wacker Drive, 40th Floor
Chicago, IL 60606-7507

1,163,966 2.5

(1)The information is based solely on a report on Form 13G, filed February 14, 2011 by Cedar Rock Capital Limited(“Cedar Rock”) with the SEC. Cedar Rock reported shared voting authority with respect to all of the reported shares.

(2)
The information is based solely on a report on Form 13F, dated September 30, 2011, filed by Dimensional Fund
Advisors LP, wtih the SEC. Dimensional Fund Advisors LP reported sole voting authority with respect to
2,940,538 of the reported shares.

(3)Schermer Investment Partnership, L.P. (“SIP”) was established for family investment planning.  It owns 1,163,966
shares of Common Stock. SIP's limited partners are as follows: (i) Gregory P. Schermer, who holds 41.50 of the
limited partnership units of SIP; (ii) separate trusts for the benefit of each of Gregory P. Schermer's four children,
each of which holds 2 limited partnership units of SIP (and for which Gregory P. Schermer is the trustee); (iii)
Grant E. Schermer, who holds 49.50 limited partnership units of SIP; and (iv) Schermer Management Corporation,
a Colorado corporation ("SMC"), which holds 1 limited partnership unit. SMC is the sole general partner of SIP
charged with management of the business of SIP, including voting and investment authority with regard to the
Common Stock held by SIP. SMC has four equal stockholders: Gregory P. Schermer and Grant E. Schermer and
trusts for the benefit of Lloyd G. Schermer and Betty A. Schermer. The Board of Directors of SMC consists of
Lloyd G. Schermer, Betty A. Schermer, Gregory P. Schermer and Grant E. Schermer (collectively, the “SMC
Directors”). No SMC Director may act individually with regard to voting or investment of the shares of Common
Stock held by SIP. Such actions require the majority vote of three SMC directors. By virtue of these actions with
regard to the shares held by SIP, Lloyd G. Schermer, Betty A. Schermer, Gregory P. Schermer and Grant E.
Schermer may be deemed to be members of a “group” under Section 13(d) of the Act. If deemed such a group,
Gregory P. Schermer, Lloyd G. Schermer, Betty A. Schermer and Grant E. Schermer, individually or through
trusts, may each be deemed to be the beneficial owner of these 1,163,966 shares of Common Stock. Separately: (a)
Lloyd G. Schermer is the beneficial owner of the following shares of Common Stock: (i) 20,000 shares of
Common Stock owned by a trust as to which Mr. Schermer possesses sole voting and investment authority;
(ii) 110,020 shares of Common Stock held by a trust and 320,700 shares of Common Stock held by a charitable
foundation as to which Mr. Schermer shares voting and investment authority; and (iii) 69,308 shares of Common
Stock owned by a trust as to which Betty A. Schermer possesses sole voting and investment authority.
Mr. Schermer disclaims beneficial ownership of all the shares of Common Stock listed in (a)(ii) and (a)(iii) above

Edgar Filing: LEE ENTERPRISES, INC - Form PRE 14A

36



and all shares of Common Stock beneficially owned by Betty A. Schermer, Gregory P. Schermer and Grant E.
Schermer; (b) Betty A. Schermer is the beneficial owner of the following shares of Common Stock: (i) 69,308
shares of Common Stock owned by a trust as to which Mrs. Schermer possesses sole voting and investment
authority; (ii) 320,700 shares of Common Stock held by a charitable foundation as to which Mrs. Schermer shares
voting and investment authority; and (iii) 20,000 shares of Common Stock owned by a trust as to which Lloyd G.
Schermer possesses sole voting and investment authority. Mrs. Schermer disclaims beneficial ownership of all the
shares of Common Stock listed in (b)(ii) and (b)(iii) above and all shares of Common Stock beneficially owned by
Lloyd G. Schermer, Gregory P. Schermer and Grant E. Schermer; (c) Gregory P. Schermer is the beneficial owner
of the following shares of Common Stock: (i) 546,688 shares of Common Stock as to which Mr. Schermer
possesses sole voting and investment authority; and (ii) 8,541 shares of Common Stock held a by trust for the
benefit of Mr. Schermer's son and 4,541 shares of Common Stock held by a trust for the benefit of a daughter and
541 shares of Common Stock held by separate trusts for the benefit of two other minor daughters as to which
Mr. Schermer shares voting and investment authority. Mr. Schermer disclaims beneficial ownership of all the
shares of Common Stock listed in (c)(ii) and all shares of Common Stock beneficially owned by Lloyd G.
Schermer, Betty A. Schermer and Grant E. Schermer; and (d) Grant E. Schermer is the beneficial owner of 518,449
shares of Common Stock as to which he possesses sole voting and investment authority. Mr. Schermer disclaims
beneficial ownership of all shares of Common Stock owned by Lloyd G. Schermer, Betty A. Schermer and
Gregory P. Schermer. In the aggregate, this group would beneficially own 2,763,295 shares or 6.0% of the
outstanding shares of Common Stock.
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The following table sets forth information as to our Common Stock beneficially owned as of December 30, 2011 by
each director and nominee, each of the NEOs listed in the Summary Compensation Table, and by all directors and
executive officers as a group:
Name of Beneficial Owner Common Stock Percent of Class

Richard R. Cole 26,000 *
Nancy S. Donovan 57,603 *
Leonard J. Elmore 25,693 *
Mary E. Junck (1) 479,673 1.1
Vytenis P. Kuraitis (1) 42,718 *
Brent Magid 20,200 *
William E. Mayer 141,979 *
Kevin D. Mowbray (1) 48,678 *
Herbert W. Moloney III 43,000 *
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