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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD February 23, 2011

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 February 23, 2011, 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 approve, by non-binding vote, the Company's compensation of its executive officers;

(4)    To recommend, by non-binding vote, the frequency of advisory votes on the Company's compensation of its
executive officers; and

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

The Board of Directors has fixed December 27, 2010 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 January 13, 2011, 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
January 13, 2011

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

3



TABLE OF CONTENTS PAGE
Proxies 1
Voting Procedures 1
Proposal 1 - Election of Directors 2
Incumbent Directors With Terms Expiring in 2012 4
Incumbent Directors With Terms Expiring in 2013 4
Proposal 2 - Ratification of Appointment of Independent Registered Public Accounting Firm 5
Proposal 3 - Approval, by Non-binding Vote, of the Company's Compensation of its Executive Officers 6
Proposal 4 - Recommendation, by Non-binding Vote, of the Frequency of Advisory Votes on the
Company's Compensation of its Executive Officers 7

Directors' Meetings and Committees of the Board of Directors 7
Corporate Governance 10
Compensation of Non-Employee Directors 10
Equity Compensation Plan Information 12
Voting Securities and Principal Holders Thereof 13
Executive Compensation 15
Compensation Committee Interlocks and Insider Participation 27
Certain Relationships and Related Transactions 27
Report of the Audit Committee of the Board of Directors Regarding Annual Financial Statements 27
Relationship with Independent Registered Public Accounting Firm 28
Stockholder Proposals for 2012 Annual Meeting 29
Section 16(a) Beneficial Ownership Reporting Compliance 29
Other Matters 30

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

4



Table of Contents

LEE ENTERPRISES, INCORPORATED
 2011 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 "2011", "2010", "2009" 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 February 23, 2011, 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 26, 2010.
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 or Class B
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 or Class B 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 February 22, 2011. A stockholder may also attend the Annual Meeting in person, withdraw the
proxy and vote in person.
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If a broker, bank or other nominee holds your Common Stock or Class B 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.

VOTING PROCEDURES

Stockholders of record at the close of business on December 27, 2010 will be entitled to vote at the Annual Meeting or
any adjournment thereof. As of November 30, 2010, there were 39,332,296 shares of Common Stock and 5,618,075
shares of Class B Common Stock outstanding. Each share of Common Stock is entitled to one vote at the Annual
Meeting and each share of Class B Common Stock is entitled to ten votes. The holders of Common Stock and Class B
Common Stock will vote as a single class on all matters to be considered at the Annual Meeting.

The presence, in person or by proxy, of a majority of the voting power of our Common Stock and Class B 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 and Class B Common Stock
represented in person or by proxy at the Annual Meeting is required to elect directors, and the affirmative vote of the

1
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holders of a majority of the voting power of Common Stock and Class B Common Stock represented at the Annual
Meeting, voting as a single class, is required to act on Proposal 2, as more fully set forth in this Proxy Statement, and
on any other matter properly brought before the meeting.

Proposal 3 and Proposal 4 are non-binding, advisory votes. As described more fully below, because of the advisory
nature of these votes, the Board of Directors and its committees will not be bound to follow the recommendation of
the stockholders. In order for the stockholders to recommend approval of the compensation of our executive officers
under Proposal 3, the affirmative vote of the holders of a majority of the voting power of Common Stock and Class B
Common Stock represented at the Annual Meeting, voting as a single class, is required. Similarly, in order for the
stockholders to recommend approval of an advisory vote related to the frequency of advisory votes on compensation
of our executive officers under Proposal 4, the affirmative vote of the holders of a majority of the voting power of
Common Stock and Class B Common Stock represented at the Annual Meeting, voting as a single class, is required.

Abstentions from voting on Proposal 2, Proposal 3 and Proposal 4 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. With
respect to Proposal 4, any proxy submitted without specific instructions will be voted for an advisory vote on
executive compensation every three years. 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 Proposals 1, 3 and 4 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 2014.
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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
member of our Board of Directors.

2
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Nominees for Election as Directors with Terms Expiring in 2014

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. Each
nominee is independent, as defined in the listing standards of the NYSE. The current terms of directors Cole,
Donovan, Elmore and Moloney expire February 23, 2011.

Richard R. Cole, 68, 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, 59, 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.

Ms. Donovan is a member of the Audit Committee.

Leonard J. Elmore, 58, 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 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, 59, Director since 2001

Mr. Moloney is 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
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executive and management experience in the publishing and television industries.

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

* * * *

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

3
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Recommendation of the Board of Directors

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 2012

Brent Magid, 45, 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
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.

Commencing in 2011, Mr. Magid will serve as a member of the Nominating and Corporate Governance Committee.

William E. Mayer, 70, 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, 56, 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, 62, 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.
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Mr. Vittert is Chairman of the Nominating and Corporate Governance Committee and a member of the Executive
Compensation Committee.

INCUMBENT DIRECTORS WITH TERMS EXPIRING IN 2013

Mary E. Junck, 63, 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

4
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directors of the Associated Press and a director of The Newspaper Association of America. Ms. Junck leads our senior
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, 66, 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, 69, 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.

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 2011. KPMG also served as our independent registered
public accounting firm in 2010. Our 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 and Class B 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 2011. Even if the appointment is ratified, the Audit Committee, in its discretion, may change the
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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.
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PROPOSAL 3 - APPROVAL, BY NON-BINDING VOTE, OF THE COMPANY'S COMPENSATION
OF ITS EXECUTIVE OFFICERS

We are providing our stockholders with the opportunity to cast an advisory vote regarding executive compensation as
described below. The recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the
“Dodd-Frank Act”), enables our stockholders to vote to approve, on an advisory (non-binding) basis, the compensation
of our named executive officers ("NEOs") as disclosed in this Proxy Statement in accordance with the SEC's rules.

As required by the Securities Exchange Act of 1934 (the "Exchange Act"), stockholders may vote to approve (or not
approve) the resolution below on the compensation of the NEOs, as disclosed in the Compensation Discussion and
Analysis and accompanying executive compensation tables and narrative on pages 15-24.

Our goal is to be an employer of choice for our key executives. In order to achieve this status, our strategies are to
have compensation programs in place that will:

•    Reward executives for their contribution;
•    Create an ownership mentality in our executives;
•    Focus the executives on building long-term value;
•    Permit us to recruit the talent we need;
•    Pay our executives at comparable levels with organizations with which we compete for talent; and
•    Encourage top performers to remain with the Company.

Our core compensation philosophy is to pay our executive officers competitive levels of compensation that best reflect
their individual responsibilities and contributions to the Company, while providing incentives to achieve its business
and financial objectives.

The Compensation Disclosure and Analysis more fully describes our executive compensation program and the
decisions made by our Executive Compensation Committee (“ECC”). Specifically, our executive compensation program
substantially reduced the compensation to our NEOs in 2010 and 2009, including a freeze on salaries at the 2008
level, mandatory unpaid vacation time, elimination of grants under our 1990 Long-Term Incentive Plan effective as of
October 1, 1999, as amended January 6, 2010 (“LTIP”) and suspension of substantially all other cash compensation,
including annual cash incentives and contributions to the Retirement Account Plan and Supplementary Benefit Plan,
as amended and restated as of January 1, 2008 (“Non-Qualified Plan”).

We believe that under the continuing difficult economic conditions affecting the Company, the publishing industry
and the economy as a whole in 2010, our executive compensation policies are appropriate and serve to achieve the
objectives outlined above. The Company, therefore, is seeking the approval of its stockholders of the compensation of
the Company's executive officers as described in the Compensation Discussion and Analysis and the tabular
disclosure and narrative regarding NEO compensation of this Proxy Statement.

The affirmative vote of a majority of the voting power of all of our Common Stock and Class B Common Stock
present in person or by proxy, voting as a single class, a quorum being present, will be required for the approval of
Proposal 3.

The advisory vote will not be binding on the ECC or the Board of Directors. However, they will carefully consider the
outcome of the vote and take into consideration any concerns raised by stockholders when determining future
compensation arrangements.

Recommendation of the Board of Directors
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The Board of Directors recommends a vote FOR Proposal 3 to adopt the following resolution:

RESOLVED, that the stockholders of Lee Enterprises, Incorporated, approve, on an advisory basis, the compensation
philosophy, policies and procedures employed by the Company's Executive Compensation Committee, as described
under "Compensation Discussion and Analysis", and the tabular disclosure and narrative regarding named executive
officer compensation of this Proxy Statement.

6
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PROPOSAL 4 - RECOMMENDATION, BY NON-BINDING VOTE, OF THE FREQUENCY OF ADVISORY
VOTES ON THE COMPANY'S COMPENSATION OF ITS EXECUTIVE OFFICERS

The Dodd-Frank Act also enables our stockholders to indicate how frequently we should seek an advisory vote on the
compensation of our named executive officers, as disclosed pursuant to the SEC's compensation disclosure rules, such
as Proposal 3 above.

As required by the Exchange Act, stockholders may vote on the resolution below regarding how often the Company
will conduct a stockholder advisory vote on executive officer compensation. Stockholders may vote on whether they
prefer an advisory vote every one, two or three years, or to abstain.

As described more fully in the Compensation Discussion and Analysis, the ECC believes the Company's
compensation program reinforces the key drivers of success in its business, with financial emphasis on revenue and
adjusted operating cash flow (as defined). The ECC believes these two measures are key measures of long and short
term success in the publishing industry.

The Board of Directors, at the direction of the ECC, has been responsive to the continuing difficult economic
conditions affecting the Company, the publishing industry and the overall economy in 2010. As a result, the Company
continued the substantially reduced compensation levels established for our NEOs in 2009 through the 2010 fiscal
year.

This Proposal gives the stockholders the opportunity to advise the Board of Directors on the frequency of advisory
votes on executive compensation. Stockholders may vote to advise the Board to adopt a policy of asking the
stockholders to approve executive compensation every one, two or three years, or to abstain. For example, if the
Board of Directors adopts a policy of holding an advisory vote every three years, then the stockholders would be
asked to provide an advisory vote (similar to Proposal 3 of this Proxy Statement) in 2014 and 2017.

The Dodd-Frank Act and newly proposed SEC rules require that we include a proposal similar to this Proposal 4 not
less than every six years. Therefore, we must provide the stockholders with another advisory vote on the frequency of
advisory votes relating to executive compensation in, or before, 2017.

The ECC and the Board of Directors believe that providing stockholders with an advisory vote on executive
compensation every three years will improve stockholder communication with the Board of Directors regarding
executive compensation, while allowing the Board and the ECC time to implement and evaluate the effectiveness of
compensation vis-à-vis performance and be flexible and responsive to stockholder sentiment and changing economic
circumstances.

Stockholders are not voting to approve or disapprove of the Board of Directors' recommendation. The selection of
one, two or three years receiving a majority of the voting power of Common Stock and Class B Common Stock
represented at the Annual Meeting, voting as a single class, shall be deemed by the Company as the stockholders'
recommendation with respect to the frequency of stockholder advisory compensation votes.

The advisory vote will not be binding on the ECC or the Board of Directors. However, they will carefully consider the
outcome of the vote and take into consideration any concerns raised by stockholders when determining the frequency
of future advisory votes relating to executive compensation.

Recommendation of the Board of Directors
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The Board of Directors recommends that a stockholders vote, on an advisory basis, to recommend that stockholder
advisory votes on the Company's compensation of its executive officers be held every three years.

DIRECTORS' MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

General

Our Board of Directors met four times in 2010. 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 2010. All of the incumbent directors attended our February 17, 2010 Annual
Meeting of Stockholders. All directors are expected to attend each meeting of our Board of Directors and the
committees

7
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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,
our Audit Committee and Board of Directors considered the fact that Mr. Moloney serves as an officer of Western
Colorprint, with which we conduct business. He became Chief Operating Officer in 2007. Western Colorprint
provides us, in the normal course of business, with commercial printing services for which we paid Western
Colorprint $645,000 in 2010. We expect to continue to purchase such services in 2011. We believe that the terms of
continuing business with Western Colorprint are 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 is not material to either party,
and that Mr. Moloney does not, and will not, have a material interest in, nor any direct involvement with, the
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transactions and as such has 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. 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 2010. 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
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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 Class B 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 five times in 2010. 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
Amended and Restated 1977 Employee Stock Purchase Plan (“ESPP”) and 2005 Supplemental Employee Stock
Purchase Plan, amended November 16, 2005 (“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 four times in 2010. 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.

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.
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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
and/or Class B 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 or Class B Common Stock, if any, 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 2012 annual
meeting, stockholders must submit the required information to Mr. Vittert by September 14, 2011.

9
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Executive Committee

The Executive Committee did not meet in 2010. 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 2010 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 2010 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
with our 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 finance
staff, including the principal financial and accounting officer;

•    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
and controls, and reports directly to the Audit Committee.

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

23



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 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.
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In 2010, 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 2010, 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 2010.

The following table summarizes 2010 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 53,000 30,500 5,000 88,500
Nancy S. Donovan 59,000 30,500 5,000 94,500
Leonard J. Elmore 58,000 30,500 5,000 93,500
Herbert W. Moloney III 67,000 30,500 — 97,500
Brent Magid — 24,200 — 24,200
William E. Mayer 81,000 30,500 1,000 112,500
Gordon D. Prichett 59,000 30,500 5,000 94,500
Andrew E. Newman 77,000 30,500 5,000 112,500
Mark B. Vittert (4) 66,000 30,500 5,000 101,500

(1)    Includes all non-employee directors who served in 2010.

(2)    All stock awards are fully vested on the grant date, subject to the holding period. Stock awards are granted at a
price equal to the fair market value on the date of the grant.

(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.

(4)    The director has elected to defer receipt of all or part of cash compensation earned in 2010 under, as applicable,
our Outside Directors Deferral Plan or a "rabbi trust" established by us with an independent trustee.

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
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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 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.
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EQUITY COMPENSATION PLAN INFORMATION

Information as of September 26, 2010 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 940,071 8.77 4,566,393

(1)    LTIP.

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

(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 November 30, 2010, except as set forth below, as to each person
known by us to own beneficially more than five (5) percent of the Common Stock or Class B Common Stock of the
Company. Holders of Class B Common Stock are entitled to ten votes per share on all matters.

Beneficial Owners Common Stock Percent
of Class

Class B
Common Stock

Percent
of Class

(1) (1)
Ariel Investments, LLC (2)

200 E. Randolph Street
Suite 2900
Chicago, IL 60601

6,046,860 15.2 — —

Cedar Rock Capital Limited (3)

110 Wigmore Street
London W1U 3RW
United Kingdom

3,654,670 9.2 — —

Schermer Management Corporation (4)

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 20.7

Lloyd G. Schermer (4)(5)

c/o Reed Smith LLP
10 S. Wacker Drive, 40th Floor
Chicago, IL 60606-7507

— — 520,028 9.3

Betty A. Schermer (4)(6)

c/o Reed Smith LLP
10 S. Wacker Drive, 40th Floor
Chicago, IL 60606-7507

— — 410,008 7.3

Gregory P. Schermer (4)(7)

c/o Lee Enterprises, Incorporated
201 North Harrison Street, Suite 600
Davenport, IA 52801-1924

42,631 * 528,974 9.4

Grant E. Schermer (4)(8)

c/o Reed Smith LLP
10 S. Wacker Drive, 40th Floor
Chicago, IL 60606-7507

5,099 * 513,350 9.1

Lee Endowment Foundation (9)

c/o First Citizens National Bank
2601 Fourth Street
P.O. Box 1708
Mason City, IA 50402

— — 437,648 7.8

*    Less than one percent of the class.

(1)    Class B Common Stock is convertible on a share-for-share basis into Common Stock at the option of the
stockholder. As a result, pursuant to Rule 13d-3(d)(1) of the Exchange Act, a stockholder is deemed to have beneficial
ownership of the shares of Common Stock which such stockholder may acquire upon conversion of Class B Common
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Stock. In order to avoid overstatement, the amount of Common Stock beneficially owned does not take into account
such shares of Common Stock which may be acquired upon conversion (an amount which is equal to the number of
shares of Class B Common Stock held by a stockholder). The percentage of outstanding Common Stock does not take
into account shares of Common Stock which may be issued upon conversion of Class B Common Stock.

(2)    The information is based solely on a report on Form 13G, filed as of October 8, 2010 by Ariel Investments, LLC
(“Ariel”) with the SEC. Ariel reported sole voting authority with respect to 5,473,505 of the reported shares.

(3)    The information is based solely on a report on Form 13G, filed February 11, 2010 by Cedar Rock Capital
Limited (“Cedar Rock”) with the SEC. Cedar Rock reported shared voting authority with respect to all of the reported
shares.
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(4)     Schermer Investment Partnership, L.P. (“SIP”), a limited partnership established for family investment planning,
owns 1,163,966 shares of Class B Common Stock. Schermer Management Corporation, a Colorado corporation
(“SMC”), is the sole general partner of SIP charged with management of the business of SIP, including voting and
investment authority with regard to Class B Common Stock held by SIP. SMC has four equal stockholders: Gregory
P. Schermer and trusts for the benefit of Lloyd G. Schermer, Betty A. Schermer and Grant E. 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 Class B 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 could be deemed to comprise a “group” within the meaning of SEC regulations. 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 Class B
Common Stock, and in the aggregate, this group would beneficially own 2,726,318 shares or 48.5% of the outstanding
shares of Class B Common Stock.

(5)    Class B Common Stock includes (i) 20,000 shares of Class B Common Stock owned by a trust as to which Lloyd
G. Schermer possesses sole voting and investment authority; (ii) 110,020 shares of Class B Common Stock held by a
trust and 320,700 shares of Class B Common Stock held by a charitable foundation as to which Mr. Schermer shares
voting and investment authority; and (iii) 69,308 shares of Class B 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 Class B Common Stock listed in (5)(ii) and (5)(iii) above and all shares of Class B Common Stock
beneficially owned by Betty A. Schermer, Gregory P. Schermer and Grant E. Schermer. See also (4) above with
regard to the ownership by SIP of 1,163,966 shares of Class B Common Stock.

(6)    Class B Common Stock includes (i) 69,308 shares of Class B Common Stock owned by a trust as to which Betty
A. Schermer possesses sole voting and investment authority; (ii) 320,700 shares of Class B Common Stock held by a
charitable foundation as to which Mrs. Schermer shares voting and investment authority; and (iii) 20,000 shares of
Class B 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 Class B Common Stock listed in
(6)(ii) and (6)(iii) above and all shares of Class B Common Stock beneficially owned by Lloyd G. Schermer, Gregory
P. Schermer and Grant E. Schermer. See also (4) above with regard to the ownership by SIP of 1,163,966 shares of
Class B Common Stock.

(7)    Common Stock includes (i) 2,000 shares of Common Stock held by a trust for the benefit of Gregory
P. Schermer's son as to which Mr. Schermer possesses sole voting and investment authority and 2,160 shares of
Common Stock held by each of Mr. Schermer's son and minor daughters as to which Mr. Schermer possesses sole
voting and investment authority. Class B Common Stock includes (i) 522,974 shares of Class B Common Stock as to
which Mr. Schermer possesses sole voting and investment authority, of which 6,000 shares of Class B Common Stock
are held by a trust for the benefit of his son, 4,000 shares of Class B Common Stock are held by a trust for the benefit
of a minor daughter, and one share of Class B Common Stock is held by separate trusts for the benefit of Mr.
Schermer's son and three minor daughters as to which Mr. Schermer possesses sole voting and investment authority;
and (ii) 6,000 shares of Class B Common Stock owned by his spouse. Mr. Schermer disclaims beneficial ownership of
all shares of Common Stock and Class B Common Stock held by his spouse, his son and minor daughters, and the
trusts for the benefit of his son and minor daughters and all shares of Class B Common Stock beneficially owned by
Lloyd G. Schermer, Betty A. Schermer and Grant E. Schermer. See also (4) above with regard to the ownership by
SIP of 1,163,966 shares of Class B Common Stock.

(8)    Class B Common Stock includes (i) 513,147 shares of Class B Common Stock as to which Grant E. Schermer
possesses sole voting and investment authority; (ii) 200 shares of Class B Common Stock held by a trust as to which
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Mr. Schermer shares voting and investment authority; and (iii) three shares of Class B Common Stock held by a
grantor retained annuity trust for the benefit of Betty A. Schermer during its term and for Mr. Schermer's benefit upon
its termination as to which Mr. Schermer possesses sole voting and investment authority. Mr. Schermer disclaims
beneficial ownership of all shares of Class B Common Stock owned by Lloyd G. Schermer, Betty A. Schermer and
Gregory P. Schermer. See also (4) above with regard to the ownership by SIP of 1,163,966 shares of Class B Common
Stock.

  (9)    The information is based solely on a report on Schedule 13G, dated January 8, 2010, filed by Lee Endowment
Foundation (“Lee Endowment”) with the SEC. Lee Endowment reported sole voting authority and sole dispositive
authority with respect to 437,648 shares. Lee Endowment is independently governed and is not an affiliate of ours.
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The following table sets forth information as to our Common Stock and Class B Common Stock beneficially owned as
of November 30, 2010 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

Class B
Common Stock

Percent
of Class

Richard R. Cole 16,000 * — —
Nancy S. Donovan 47,603 * — —
Leonard J. Elmore 15,693 * — —
Mary E. Junck 331,334 * — —
Vytenis P. Kuraitis 37,991 * — —
Brent Magid 10,200 * — —
William E. Mayer (1) 133,979 * — —
Kevin D. Mowbray 38,814 * — —
Herbert W. Moloney III 33,000 * — —
Andrew E. Newman 26,000 * — —
Gordon D. Prichett 21,600 * — —
Gregory P. Schermer (1) 42,631 * 528,974 9.4
Carl G. Schmidt 82,999 * — —
Greg R. Veon (1) 95,446 * 5,804 *
Mark B. Vittert 26,000 * — —
All executive officers and directors as a group (16
persons) (1) 1,000,934 2.5 534,778 9.5

*    Less than one percent of the class.

(1)    The following directors and named executive officers disclaim beneficial ownership of the following shares,
included above: Mr. Mayer - 2,000 shares of Common Stock owned by his spouse; Mr. Schermer - 6,000 shares of
Class B Common Stock owned by his spouse, 2,000 shares of Common Stock and 6,000 shares of Class B Common
Stock held by a trust for the benefit of his son, 4,000 shares of Class B Common Stock held by a trust for the benefit
of a minor daughter and 2,160 shares of Common Stock held by each of Mr. Schermer's son and minor daughters, one
share of Class B Common Stock held by separate trusts for the benefit of Mr. Schermer's son and three minor
daughters; and Mr. Veon - 400 shares of Common Stock held by his sons. See also (7) to "Voting Securities and
Principal Holders Thereof" above.

EXECUTIVE COMPENSATION

References to “we,” “our” or “us” under "Executive Compensation" refer to the ECC.

Overview

Due to continuing difficult economic conditions affecting the Company, the publishing industry and the overall
economy, in 2010, we maintained the substantially reduced compensation levels established for the NEOs in 2009.
The following changes were implemented in 2009 and maintained through the fiscal year ended September 26, 2010:

•    Salaries were frozen at the 2008 level. In addition, NEOs were required to take one week off without pay, which
reduced 2010 salaries paid by 1.9% from the 2008 level; 

•    Annual cash incentive payments were suspended;
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•    No equity award grants were made under the LTIP; and

•    Company contributions to the Retirement Account Plan and Non-Qualified Plan were suspended.

Compensation Discussion and Analysis
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