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                         CALCULATION OF REGISTRATION FEE 
 
 
                                        Proposed        Proposed 
Title of                                Maximum         Maximum 
Securities                  Amount      Offering       Aggregate      Amount of 
to be                       to be       Price per      Offering     Registration 
Registered                Registered1    Share2         Price            Fee 
- ------------              -----------  ----------     ----------    ------------ 
 
Common Stock                 50,000    $   23.25      $1,162,500     $   400.86 
($2.00 par 
  value) 
 
 
 
 
 
- --------  
 
1    The  Registration  Statement  also  includes  an  indeterminable  number of 
     additional shares that may become issuable if the anti-dilution  provisions 
     of the Plan become operative. 
 
2    Estimated  solely for the purpose of calculating the  registration  fee, in 
     accordance  with Rule 457 on the basis of the average of the high ($23 1/2) 
     and the low ($23) prices paid for a share of Lee Enterprises,  Incorporated 
     on June 19,  1996 as  reported  on the New York  Stock  Exchange  Composite 
     Transactions Tape. 
 
 
 



 
 
 
                                     PART II 
 
               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 
 
Item 3.  Incorporation of Certain Documents by Reference. 
 
         The  following   documents  are   incorporated  by  reference  in  this 
registration statement: 
 
         (a)   The Company's  latest Annual  Report, filed  pursuant to Sections 
               13 (a) or  15(d)  of the  Securities  Exchange  Act of 1934  (the 
               "Exchange Act") or the latest  prospectus  filed pursuant to Rule 
               424(b) under the Securities Act of 1933 (the  "Securities  Act"), 
               which contains, either directly or by incorporation by reference, 
               audited financial statements for the Company's latest fiscal year 
               for which such statements have been filed. 
 
         (b)   All other reports filed by the Company pursuant to Sections 13(a) 
               or 15(d) of the  Exchange  Act since the end of the  fiscal  year 
               covered by the annual report or the prospectus referred to in (a) 
               above. 
 
         (c)   The   descriptions  of  the  Company's  Common  Stock  which  are 
               contained in the Company's  registration  statements  filed under 
               Section  12 of the  Exchange  Act,  including  any  amendment  or 
               reports filed for the purpose of updating such descriptions. 
 
         All  reports  and other  documents  subsequently  filed by the  Company 
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, as amended, 
prior to the  filing of a  post-effective  amendment  which  indicates  that all 
securities  offered  hereby have been sold or which  deregisters  all securities 
remaining unsold,  shall be deemed to be incorporated by reference herein and to 
be made a part hereof from the date of filing of such reports and documents. 
 
                  Any statement contained in the document incorporated or deemed 
to be  incorporated  by  reference  herein  shall be  deemed to be  modified  or 
superseded  for  purposes of this  registration  statement  to the extend that a 
statement  contained  herein or in any other  subsequently  filed document which 
also  is or is  deemed  to be  incorporated  by  reference  herein  modifies  or 
supersedes  such statement.  Any such statement so modified or superseded  shall 
not be deemed, except as so modified or superseded, to constitute a part of this 
registration statement. 
 
Item 4.  Description of Securities. 
 
         Not applicable. 
 
Item 5.  Interest of Named Experts and Counsel. 
 
         The legality of the Common Stock which may be purchased  under the 1996 
Stock Plan for Non-Employee  Directors (the "Plan") has been passed upon by Lane 
& Waterman,  600 Norwest Bank Building, 220 N. Main Street, Ste. 600, Davenport, 
Iowa.  C. D.  Waterman  III,  a partner in said firm,  is the  secretary  of the 
Company.  As of  June  1,  1996,  attorneys  in the  firm  of  Lane  &  Waterman 
beneficially  own 42,594 shares of Common Stock of the Company and 33,906 shares 
of Class B Common Stock of the Company. 
 
Item 6.  Indemnification of Directors and Officers. 
 
         The information  required by Item 702 of Regulation S-K is incorporated 
by reference herein from the Company's  Registration Statement on Form S-8, Part 
II, Item 7, No. 33-46708 filed on or about March 30, 1992. 
 
Item 7.  Exemption from Registration Claimed. 
 
         Not applicable. 
 
Item 8.  Exhibits. 
 
         The Exhibit Index  immediately  preceding the exhibits is  incorporated 
herein by reference. 



 
 
Item 9.  Undertakings. 
 
         (a) The undersigned Company hereby undertakes: 
 
         1.    To file,  during  any  period in which  offers or sales are being 
               made, a post-effective amendment to this registration statement: 
 
               (i)   To include any prospectus  required by Section  10(a)(3) of 
                     the Securities Act; 
 
               (ii)  To reflect in the  prospectus  any facts or events  arising 
                     after the effective date of the registration  statement (or 
                     the most recent  post-effective  amendment  thereof) which, 
                     individually  or in the aggregate,  represent a fundamental 
                     change in the  information  set  forth in the  registration 
                     statement; 
 
               (iii) To include any  material  information  with  respect to the 
                     plan  of  distribution  not  previously  disclosed  in  the 
                     registration  statement  or any  material  change  to  such 
                     information in the registration statement; 
 
                     Provided,  however, that paragraph (a)(1)(i) and (a)(1)(ii) 
                     shall not apply if the information  required to be included 
                     in  a  post-effective  amendment  to  those  paragraphs  is 
                     contained in periodic reports filed by the Company pursuant 
                     to Sections 13 or Section  15(d) of the  Exchange  Act that 
                     are   incorporated   by  reference  in  this   registration 
                     statement. 
 
         2.    That,  for the purpose of  determining  any  liability  under the 
               Securities  Act,  each  such  post-effective  amendment  shall be 
               deemed  to  be a  new  registration  statement  relating  to  the 
               securities  offered therein,  and the offering of such securities 
               at that time shall be deemed to be the initial bona fide offering 
               thereof. 
 
         3.    To remove registration by means of a post-effective  amendment of 
               any of the securities being registered which remain unsold at the 
               termination of the offering. 
 
         (b) The  undersigned  Company hereby  undertakes  that, for purposes of 
             determining  any liability under the Securities Act, each filing of 
             the Company's  annual  report  pursuant to Section 13(a) or Section 
             15(d) of the Exchange Act (and, where applicable, each filing of an 
             employee  benefit plan's annual report pursuant to Section 15(d) of 
             the  Exchange  Act)  that  is  incorporated  by  reference  in  the 
             registration  statement  shall be deemed  to be a new  registration 
             statement  relating  to the  securities  offered  herein,  and  the 
             offering of such  securities at that time shall be deemed to be the 
             initial bona fide offering thereof. 
 
         (e) The undersigned Company hereby undertakes to deliver or cause to be 
             delivered  with  the  prospectus,   to  each  person  to  whom  the 
             prospectus  is sent or given,  the latest annual report to security 
             holders that is  incorporated  by reference in the  prospectus  and 
             furnished pursuant to and meeting the requirements of Rule 14a-3 or 
             Rule 14c-3 under the  Securities  Exchange Act of 1934;  and, where 
             interim financial information required to be presented by Article 3 
             of Regulation S-X are not set forth in the prospectus,  to deliver, 
             or cause to be delivered to each person to whom the  prospectus  is 
             sent or given,  the latest  quarterly  report that is  specifically 
             incorporated by reference in the prospectus to provide such interim 
             financial information. 
 
         (h) Insofar  as  indemnification  for  liabilities  arising  under  the 
             Securities  Act  may  be  permitted  to  directors,   officers  and 
             controlling  persons  of the  Company  pursuant  to the  provisions 
             described  in Item 6, or  otherwise,  the Company has been  advised 
             that in the opinion of the Securities and Exchange  Commission such 
             indemnification  is  against  public  policy  as  expressed  in the 
             Securities Act and is, therefore,  unenforceable. In the event that 
             a claim for  indemnification  against such liabilities  (other than 
             the  payment  by the  Company  of  expenses  incurred  or paid by a 
             director,  officer,  or  controlling  person of the  Company in the 
             successful defense of any action,  suit or proceedings) is asserted 
             by such director,  officer or controlling person in connection with 
             the securities being  registered,  the Company will,  unless in the 
             opinion of its counsel the matter has been  settled by  controlling 
             precedent,  submit  to a  court  of  appropriate  jurisdiction  the 
             question  whether  such  indemnification  by it is  against  public 
             policy as expressed in the  Securities  Act and will be governed by 
             the final adjudication of such issue. 
 
 
 



 
 
 
                                   SIGNATURES 
 
        Pursuant to the  requirements  of the Securities Act of 1933, the issuer 
certifies  that it has  reasonable  grounds to believe  that it meets all of the 
requirements  for  filing  on Form S-8 and has  duly  caused  this  Registration 
Statement  to be  signed  on its  behalf  by  the  undersigned,  thereunto  duly 
authorized,  in the City of  Davenport,  State of Iowa, on the 20th day of June, 
1996. 
 
Date:  June 20, 1996                       LEE ENTERPRISES, INCORPORATED 
 
 
 
 
/s/ Richard D. Gottlieb                       /s/ Larry L. Bloom 
- -------------------------------               ------------------------------ 
Richard D. Gottlieb, President,               Larry L. Bloom, Vice-President 
Chief Executive Officer, and                  of Finance, Treasurer and 
Director                                      Chief Financial Officer 
 
 
                                              /s/ G. C. Wahlig 
                                              ------------------------------ 
                                              G. C. Wahlig, 
                                              Principal Accounting Officer 
 
 
 



 
 
 
 
 
                                  EXHIBIT INDEX 
 
  
Exhibit 
Number                               Exhibit 
- -------                              ------- 
 
Exhibits  (listed by numbers  corresponding  to the Exhibit Table of Item 601 in 
Regulation S-K) 
 
4.    (i)         Specimens of securities being registered.  (Incorporated by  
                  reference as an Exhibit to the Company's Registration  
                  Statement on Form 8-A No. 1-6227). 
 
     (ii)         The Company's Note Purchase Agreement, dated as of December 1, 
                  1990,  by and among the  Company and the  Purchasers  named in 
                  Schedule II to the Agreement.  (Incorporated by reference from 
                  Exhibit 4(iv) to the Company's  Registration Statement on Form 
                  S-8 No. 33-46708). 
 
   (iii)          The  Company's  Credit  Agreement  dated as of August 1, 
                  1995 between the Company and Bank of America Illinois. 
 
    (iv)          The Company's Multiple Advance Term Loan Agreement   
                  dated as of January 16, 1996,  as amended,  between the  
                  Company and Firstar Bank Milwaukee, N.A. 
 
5.                Opinion of Lane & Waterman as to legality of the securities  
                  being registered. 
 
23.  (i)          Consent of McGladrey & Pullen       
 
    (ii)          Consent of Lane & Waterman.        
 
24.               Power of Attorney. 
 
 
 
 
 
 
 
 



                                  Exhibit 4(iii) 
 
                                CREDIT AGREEMENT 
 
 
         This CREDIT AGREEMENT is entered into as of August 1, 1995, between Lee 
Enterprises,  Incorporated a Delaware  corporation (the "Company"),  and Bank of 
America Illinois (the "Bank"). 
 
         WHEREAS,  the  Bank has  agreed  to make  available  to the  Company  a 
revolving  credit  facility  upon the  terms  and  conditions  set forth in this 
Agreement; 
 
         NOW, THEREFORE,  in consideration of the mutual agreements,  provisions 
and covenants contained herein, the parties agree as follows: 
 
                                   ARTICLE I. 
                                   DEFINITIONS 
 
         1.1.     Certain Defined Terms.  The terms defined in Appendix A 
shall have the meanings set forth therein. 
 
         1.2.  Accounting  Principles.  Unless  the  context  otherwise  clearly 
requires,  all accounting terms not expressly defined herein shall be construed, 
and all financial  computations  required under this Agreement shall be made, in 
accordance with GAAP,  consistently applied.  References herein to "fiscal year" 
and "fiscal quarter" refer to such fiscal periods of the Company. 
 
                                   ARTICLE II. 
                                   THE CREDIT 
 
         2.1. Amount and Terms of Revolving Commitment.  The Bank agrees, on the 
terms and  conditions set forth herein,  to make Revolving  Loans to the Company 
from time to time on any Business Day during the period from the Closing Date to 
the  Termination  Date,  in an  aggregate  amount  not to  exceed  at  any  time 
outstanding  $15,000,000  (such amount, as the same may be reduced under Section 
2.6 the "Revolving Commitment") . Within the limits of the Revolving Commitment, 
and subject to the other  terms and  conditions  hereof,  the Company may borrow 
under this Section 2.1, prepay under Section 2.7 and reborrow under this Section 
2.1. 
 
         2.2.     Term Loan.  The Bank agrees, on the terms and 
conditions set forth herein, to make a Term Loan on the Closing 
Date in the amount of $20,000,000. 
 
         2.3.     Loan Accounts.  The Loans made by the Bank shall be 
evidenced by one or more loan accounts or records maintained by the Bank in 
the ordinary course of business.  The loan accounts or records maintained by the 
Bank shall be conclusive  absent  manifest error of the amount of the Loans made 
by the Bank to the Company and the interest and payments thereon. Any failure so 
to record or any error in doing so shall not, however, limit or otherwise affect 
the obligation of the Company  hereunder to pay any amount owing with respect to 
the Loans. 
 
         2.4.  Procedure  for  Borrowing.  Each  Loan  shall  be made  upon  the 
Company's  irrevocable  written  notice  delivered  to the Bank in the form of a 
Notice of  Borrowing,  (which notice must be received by the Bank prior to 11:00 
a.m.  (Chicago  time) (a) three  Business Days prior to the requested  Borrowing 
Date, in the case of an Offshore Rate Loan;  and (b) on the requested  Borrowing 
Date,  in the case of a Base Rate  Loan or the Term  Loan,  specifying:  (i) the 
amount of the Loan,  which shall be  $20,000,000 in the case of the Term Loan or 
for  Revolving  Loans in a  minimum  amount of  $1,000,000  or any  multiple  of 
$1,000,000 in excess thereof;  (ii) the requested Borrowing Date, which shall be 
a Business Day; (iii) the Type of Loan  requested;  and (iv) the duration of the 
Interest Period  applicable to an Offshore Rate Loan. If the Notice of Borrowing 
fails to specify the duration of the Interest  Period for an Offshore Rate Loan, 
such Interest  Period shall be three  months.  The proceeds of each Loan will be 
made available to the Company by the Bank either by crediting the account of the 
Company on the books of the Bank, or by wire transfer in accordance-with written 
instructions provided to the Bank by the Company. 
 
         2.5. Conversion and Continuation  Elections.  (a) The Company may, upon 
irrevocable written notice to the Bank in accordance with subsection 2.5(b): (i) 
elect,  as of any  Business  Day, in the case of a Base Rate Loan,  or as of the 
last day of the  applicable  Interest  Period,  in the case of an Offshore  Rate 
Loan,  to convert any such Loan (or any part  thereof in an amount not less than 
$1,000,000,  or that is in an integral multiple of $1,000,000 in excess thereof) 
into a Base Rate Loan or an Offshore  Rate Loan;  or (ii) elect,  as of the last 
day of the applicable  Interest Period, to continue an Offshore Rate Loan having 
an Interest  Period  expiring on such day (or any part  thereof in an amount not 
less than $1,000,000, or that is in an integral multiple of $1,000,000 in excess 
thereof) ; provided, that if at any time the amount of any Offshore Rate Loan is 
reduced, by payment,  prepayment,  or conversion of part thereof to be less than 
$1,000,000, such Offshore Rate Loan shall automatically convert into a Base Rate 
Loan,  and on and after such date the right of the Company to continue such Loan 
as, and convert such Loan into, an Offshore Rate Loan, as the case may be, shall 
terminate. 
 
 

 
 
 
                  (b)    The    Company    shall    deliver    a    Notice    of 
Conversion/Continuation  to be  received  by the Bank not later  than 11:00 a.m. 
(Chicago   time)  at  least  (i)  three   Business   Days  in   advance  of  the 
Conversion/Continuation  Date, if any Revolving  Loan is to be converted into or 
continued  as an  Offshore  Rate Loan;  and (ii) on the  Conversion/Continuation 
Date,  if  any  Revolving  Loan  is to be  converted  into  a  Base  Rate  Loan, 
specifying: (A) the proposed Conversion/Continuation Date; (B) the amount of the 



Revolving  Loan to be converted  or  continued;  (C) the Type of Revolving  Loan 
resulting from the proposed  conversion or  continuation;  and (D) other than in 
the case of  conversions  into Base Rate Loans,  the  duration of the  requested 
Interest Period. 
 
                  (c) If upon the expiration of any Interest  Period  applicable 
to an Offshore Rate Loan, the Company has failed to select timely a new Interest 
Period to be applicable to such Loan, or if any Default or Event of Default then 
exists,  the Company shall be deemed to have elected to convert such Loan into a 
Base Rate Loan effective as of the expiration date of such Interest Period. 
 
                  (d) Unless the Bank otherwise agrees,  during the existence of 
a Default or Event of  Default,  the  Company  may not elect to have a Revolving 
Loan converted into or continued as an Offshore Rate Loan. 
 
         2.6. Voluntary  Termination or Reduction of Revolving  Commitment.  The 
Company may, upon not less than three Business  Days,  prior notice to the Bank, 
terminate  the  Revolving  Commitment,   or  permanently  reduce  the  Revolving 
Commitment by a minimum amount of  $5,000,000,  or any multiple of $1,000,000 in 
excess  thereof;  unless,  after giving effect thereto and to any prepayments of 
Revolving  Loans  made on the  effective  date  thereof,  the  then  outstanding 
principal amount of the Revolving Loans would exceed the amount of the Revolving 
Commitment  then in effect.  Once reduced in accordance  with this Section,  the 
Revolving  Commitment may not be increased.  All accrued commitment fees to, but 
not  including  the  effective  date  of any  reduction  or  termination  of the 
Revolving  Commitment,  shall be paid on the effective date of such reduction or 
termination. 
 
         2.7.     Optional Prepayments. (a) Subject to Section 3.4, the 
Company  may,  at any  time or from  time to time,  upon not less  than one 
Business  Day's  irrevocable  notice to the Bank in the case of Base Rate Loans, 
and three Business Days' irrevocable  notice to the Bank in the case of Offshore 
Rate Loans prepay  Revolving  Loans in whole or in part,  in minimum  amounts of 
$5,000,000,  or any multiple of  $1,000,000  in excess  thereof.  Such notice of 
prepayment  shall specify the date and amount of such prepayment and the Type(s) 
of Revolving  Loans to be prepaid.  If such notice is given by the Company,  the 
Company  shall make such  prepayment  and the payment  amount  specified in such 
notice shall be due and payable on the date  specified  therein,  together  with 
accrued  interest  to each  such  date on the  amount  prepaid  and any  amounts 
required pursuant to Section 3.4. 
 
                  (b)      The Company shall not prepay the Term Loan. 
 
         2.8.     Repayment. (a) The Company shall repay to the Bank on 
the Termination Date the aggregate principal amount of all 
Revolving Loans outstanding on such date. 
 
                  (b)      The Company shall repay the Term Loan on the Term 
Maturity Date.  The Term Loan may not be reborrowed. 
 
         2.9.  Interest.  (a) Each  Revolving  Loan shall bear  interest  on the 
outstanding  principal  amount thereof from the  applicable  Borrowing Date at a 
rate per annum equal to the Offshore  Rate or the Base Rate,  as the case may be 
(and subject to the Company's right to convert to other Types of Revolving Loans 
under Section 2.5), plus the Applicable Margin. 
 
                  (b) The Term  Loan  shall  bear  interest  on the  outstanding 
principal amount thereof from the Closing Date at a 6.17% per annum. 



 
 
                  (c)  Interest  on each Loan  shall be paid in  arrears on each 
Interest Payment Date. Interest shall also be paid on the date of any prepayment 
of Revolving  Loans under Section 2.7 for the portion of the Revolving  Loans so 
prepaid and upon payment (including  prepayment) in full thereof and, during the 
existence of any Event of Default, interest shall be paid on demand of the Bank. 
 
                  (d) Notwithstanding  subsection (a) of this Section, while any 
Event of Default  exists or after  acceleration,  the Company shall pay interest 
(after as well as before  entry of judgment  thereon to the extent  permitted by 
law) on the principal  amount of all outstanding  Revolving Loans, at a rate per 
annum which is determined by adding 2% per annum to the  Applicable  Margin then 
in effect for such Revolving Loans;  provided,  however,  that, on and after the 
expiration  of  any  Interest  Period  applicable  to  any  Offshore  Rate  Loan 
outstanding on the date of occurrence of such Event of Default or  acceleration, 
the principal  amount of such Revolving Loan shall,  during the  continuation of 
such Event of Default or after  acceleration,  bear interest at a rate per annum 
equal to the Base Rate from time to time in effect plus 2%. 
 
                  (e) Notwithstanding  subsection (b) of this Section, while any 
Event of  Default  exists  or after  acceleration,  the  Company  shall pay 
interest  (after as well as  before  entry of  judgment  thereon  to the  extent 
permitted by law) on the  principal  amount of the Term Loan at a rate per annum 
equal to the  greater of W 8.17% or (ii) 2% in excess of the Base Rate in effect 
from time to time. 
 
         2.10 Commitment Fee. The Company shall pay to the Bank a commitment fee 
on the average daily unused portion of the Revolving  Commitment,  computed on a 
quarterly  basis in arrears on the last  Business Day of each  calendar  quarter 
based upon the daily  utilization  for that quarter as  calculated  by the Bank, 
equal to the Applicable  Margin per annum. Such commitment fee shall accrue from 
the Closing Date to the Termination Date and shall be due and payable  quarterly 
in arrears on the last  Business Day of each quarter  commencing  on the Closing 
Date  through the  Termination  Date,  with the final  payment to be made on the 
Termination  Date provided that, in connection with any reduction or termination 
of Revolving Commitment under Section 2.6, the accrued commitment fee calculated 
for the  period  ending  on such  date  shall  also be paid on the  date of such 
reduction or termination,  with the following quarterly payment being calculated 
on the basis of the  period  from such  reduction  or  termination  date to such 
quarterly  payment date. The commitment  fee provided in this  subsection  shall 
accrue at all times after the  above-mentioned  commencement date,  including at 
any time during which one or more conditions in Article IV are not met. 
 
         2.11 Computation of Fees and Interest. All computations of interest for 
Base Rate Loans when the Base Rate is determined by the Bank's  "reference rate" 
shall be made on the basis of a year of 365 or 366 days, as the case may be, and 
actual days elapsed.  All other  computations of fees and interest shall be made 
on the basis of a 360-day  year and actual days elapsed  (which  results in more 
interest being paid than if computed on the basis of a 365- day year).  Interest 
and fees shall accrue during each period during which  interest or such fees are 
computed from the first day thereof to the last day thereof.  Each determination 
of an interest rate by the Bank shall be  conclusive  and binding on the Company 
in the absence of manifest error. 
 
         2.12  Payments by the  Company.  All payments to be made by the Company 
shall be made  without  set-off,  recoupment  or  counterclaim.  Except  as 
otherwise  expressly  provided herein, all payments by the Company shall be made 
to the Bank at the  address  from  time to time  specified  by the Bank for such 
purpose,  and shall be made in dollars and in immediately  available  funds,  no 
later than 12:00 p.m. (Chicago time) on the date specified  herein.  Any payment 
received  by the Bank later than 12:00 p.m.  (Chicago  time)  shall be deemed to 
have been received on the following Business Day and any applicable  interest or 
fee  shall  continue  to  accrue.  Subject  to the  provisions  set forth in the 
definition  of "Interest  Period"  herein,  whenever any payment is due on a day 
other than a Business Day, such payment shall be made on the following  Business 
Day,  and  such  extension  of time  shall  in  such  case  be  included  in the 
computation of interest or fees, as the case may be. 
 



 
 
                                  ARTICLE III. 
                     TAXES, YIELD PROTECTION AND ILLEGALITY 
 
         3.1.  Taxes.  If any payments to the Bank under this Agreement are made 
from outside the United  States,  the Company will not deduct any foreign  taxes 
from any  payments  it makes to the Bank.  If any such taxes are  imposed on any 
payments  made by the  Company  (including  payments  under this  Section),  the 
Company will pay the taxes and will also pay to the Bank,  at the time  interest 
is paid, any additional amount which the Bank specifies as necessary to preserve 
the  after-tax  yield the Bank  would have  received  if such taxes had not been 
imposed.  The Company will confirm that it has paid the taxes by giving the Bank 
official tax receipts (or notarized copies) within 30 days after the due date. 
 
         3.2.  Illegality.  (a) If the Bank determines that the  introduction of 
any  Requirement  of Law,  or any change in any  Requirement  of Law,  or in the 
interpretation  or  administration  of any  Requirement  of  Law,  has  made  it 
unlawful, or that any central bank or other Governmental  Authority has asserted 
that it is unlawful,  for the Bank or any applicable  lending office of the Bank 
to make Offshore Rate Loans, then, on notice thereof by the Bank to the Company, 
any obligation of the Bank to make Offshore Rate Loans shall be suspended  until 
the Bank  notifies  the  Company  that  the  circumstances  giving  rise to such 
determination no longer exist. 
 
                  (b) If the Bank  determines  that it is  unlawful  to maintain 
Offshore Rate Loans, the Company shall,  upon its receipt of notice of such fact 
and  demand  from  the  Bank,  prepay  in full  all  Offshore  Rate  Loans  then 
outstanding,  together with interest  accrued thereon and amounts required under 
Section 3.4, either on the last day of the Interest Period thereof,  if the Bank 
may  lawfully  continue  to  maintain  Offshore  Rate  Loans  to  such  day,  or 
immediately,  if the Bank may not lawfully  continue to maintain  Offshore  Rate 
Loans.  If the  Company is required to so prepay any  Offshore  Rate Loan,  then 
concurrently  with such  prepayment,  the Company shall borrow from the Bank, in 
the amount of such repayment, a Base Rate Loan. 
 
         3.3.  Increased Costs and Reduction.  (a) If the Bank determines  that, 
due to either (i) the introduction of or any change in or in the  interpretation 
of any law or regulation  or (ii) the  compliance by the Bank with any guideline 
or request from any central bank or other Governmental Authority (whether or not 
having the force of law), there shall be any increase in the cost to the Bank of 
agreeing to make or making,  funding or maintaining any Offshore Rate Loan, then 
the Company shall be liable for, and shall from time to time,  upon demand,  pay 
to the Bank,  additional  amounts as are  sufficient to compensate  the Bank for 
such increased costs. 
 
                  (b)  If  the  Bank   shall  have   determined   that  (i)  the 
introduction of any Capital Adequacy Regulation,  (ii) any change in any Capital 
Adequacy Regulation, (iii) any change in the interpretation or administration of 
any  Capital  Adequacy  Regulation  by any  central  bank or other  Governmental 
Authority charged with the  interpretation or  administration  thereof,  or (iv) 
compliance  by the Bank (or any  applicable  lending  office of the Bank) or any 
corporation  controlling the Bank with any Capital Adequacy Regulation,  affects 
or would affect the amount of capital  required or expected to be  maintained by 
the Bank or any corporation  controlling the Bank and (taking into consideration 
the Bank's or such  corporation's  policies with respect to capital adequacy and 
the Bank's desired return on capital) determines that the amount of such capital 
is increased as a consequence of its Commitment,  loans,  credits or obligations 
under this Agreement,  then, upon demand of the Bank to the Company, the Company 
shall pay to the Bank,  from time to time as specified  by the Bank,  additional 
amounts sufficient to compensate the Bank for such increase. 
 



 
 
 
         3.4.  Funding Losses - Offshore Rate Loans. The Company shall reimburse 
the Bank and hold the Bank harmless from any loss or expense which the Bank 
may sustain or incur as a consequence of: (a) the failure of the Company to make 
on a timely basis any payment of principal  of any Offshore  Rate Loan;  (b) the 
failure of the  Company to borrow,  continue or convert a Loan after the Company 
has  given (or is deemed  to have  given) a Notice of  Borrowing  or a Notice of 
Conversion/Continuation;  (c) the failure of the Company to make any  prepayment 
in accordance with any notice delivered under Section 2.7; (d) the prepayment or 
other payment (including after acceleration thereof) of an Offshore Rate Loan on 
a day that is not the  last  day of the  relevant  Interest  Period;  or (e) the 
automatic  conversion under Section 2.5 of any Offshore Rate Loan to a Base Rate 
Loan  on a day  that  is not  the  last  day of the  relevant  Interest  Period; 
including any such loss or expense  arising from the liquidation or reemployment 
of funds obtained by it to maintain any Offshore Rate Loans or from fees payable 
to terminate the deposits from which such funds were  obtained.  For purposes of 
calculating  amounts  payable by the Company to the Bank under this  Section and 
under  subsection  3.3(a),  each  Offshore  Rate Loan made by the Bank (and each 
related reserve,  special deposit or similar  requirement) shall be conclusively 
deemed to have been funded at the IBOR used in determining the Offshore Rate for 
such  Offshore  Rate  Loan by a  matching  deposit  or  other  borrowing  in the 
interbank Eurodollar market for a comparable amount and for a comparable period, 
whether or not such Offshore Rate Loan is in fact so funded. 
 
         3.5. Funding Losses - Fixed Rate Loans. The Company shall reimburse the 
Bank for the loss and expense  (determined  below) which the Bank may sustain or 
incur as a  consequence  of: (a) the  failure of the  Company to borrow the Term 
Loan on the Closing  Date; or (b) the  prepayment  or other  payment  (including 
acceleration  thereof)  of the Term Loan on a day other  than the Term  Maturity 
Date.  The amount of such loss and expense shall equal (i) (A) the interest rate 
per annum applicable on the Term Loan minus (B) the Treasury Rate for the period 
from the prepayment  (or in case of failure to borrow,  the Closing Date) to the 
Term Maturity Date multiplied by (ii) the amount of the Term Loan present valued 
at the rate  applicable on the Term Loan from the Term Maturity Date to the date 
of payment under this Section 3.5 (or failure to borrow). In no event shall such 
amount be less than zero. 
 
         3.6.  Inability to Determine Rates. If the Bank determines that for any 
reason  adequate and reasonable  means do not exist for determining the Offshore 
Rate for any requested  Interest Period with respect to a proposed Offshore Rate 
Loan, or that the Offshore Rate applicable pursuant to subsection 2.9(a) for any 
requested Interest Period with respect to a proposed Offshore Rate Loan does not 
adequately  and fairly  reflect the cost to the Bank of funding  such Loan,  the 
Bank will promptly so notify the Company. Thereafter, the obligation of the Bank 
to make or maintain  Offshore Rate Loans, as the case may be, hereunder shall be 
suspended  until the Bank revokes  such notice in writing.  Upon receipt of such 
notice,   the  Company  may  revoke  any  Notice  of   Borrowing  or  Notice  of 
Conversion/Continuation  then  submitted  by it. If the Company  does not revoke 
such Notice,  the Bank shall make,  convert or continue the Loan, as proposed by 
the Company,  in the amount specified in the applicable  notice submitted by the 
Company,  but such Loans shall be made,  converted  or  continued as a Base Rate 
Loan instead of an Offshore Rate Loan. 
 
         3.7.     Survival. The agreements and obligations of the Company 
in this Article III shall survive the payment of all other 
Obligations. 
 



 
                                   ARTICLE IV. 
 
                              CONDITIONS PRECEDENT 
 
         4.1.     Conditions of Initial Loan.  The obligation of the Bank 
to make the initial Loan hereunder is subject to the condition 
that the Bank has received on or before the Closing Date all of 
the following, in form and substance satisfactory to the Bank: 
 
                  (a)      Credit Agreement.  This Agreement executed by the 
Company; 
 
 
                 (b) Resolutions;  Incumbency. (i) Copies of the resolutions of 
the board of directors of the Company authorizing the transactions  contemplated 
hereby,  certified as of the Closing Date by the  Secretary of the Company;  and 
(ii) a certificate of the Secretary of the Company certifying the names and true 
signatures  of the officers of the Company  authorized  to execute,  deliver and 
perform,  as  applicable,  this  Agreement,  and all other Loan  Documents to be 
delivered by it hereunder; 
 
                  (c)      Legal Opinion.  A favorable opinion of counsel to 
the Company, addressed to the Bank, with respect to such legal 
matters relating hereto as the Bank may request; 
 
                  (d)  Certificate.   A  certificate  signed  by  a  Responsible 
Officer,  dated as of the Closing Date, stating that: W the  representations and 
warranties  contained  in Article V are true and correct on and as of such date, 
as though  made on and as of such  date;  (ii) no  Default  or Event of  Default 
exists or would result from the  execution and delivery of this  Agreement;  and 
(iii) there has occurred since March 31, 1995, no event or circumstance that has 
resulted or could reasonably be expected to result in a Material Adverse Effect; 
and 
 
                  (e)      Other Documents.  Such other approvals, opinions, 
documents or materials as the Bank may request. 
 
         4.2.     Conditions to All Loans.  The obligation of the Bank 
to make any Loan (including the initial Loan) is subject to the 
satisfaction of the following conditions precedent on the 
relevant Borrowing Date: 
 
                  (a)      Notice of Borrowing.  The Bank shall have received 
a Notice of Borrowing; 
 
                  (b)  Continuation  of  Representations  and  Warranties.   The 
representations  and warranties in Article V shall be true and correct on and as 
of  such  Borrowing  Date  with  the  same  effect  as if made on and as of such 
Borrowing  Date  (except  to the  extent  such  representations  and  warranties 
expressly refer to an earlier date, in which case they shall be true and correct 
as of such earlier date); and 
 
                  (c)      No Existing Default.  No Default or Event of 
Default shall exist or shall result from such Loan. 
 
Each Notice of Borrowing  submitted by the Company  hereunder shall constitute a 
representation  and  warranty by the Company  hereunder,  as of the date of each 
such notice and as of each  Borrowing  Date,  that the conditions in Section 4.2 
are satisfied. 
 
 



 
 
                                   ARTICLE V. 
                         REPRESENTATIONS AND WARRANTIES 
 
         The Company represents and warrants to the Bank that: 
         5.1. Corporate Existence and Power.  Each of the Company and 
its Subsidiaries:  (a) is a corporation duly organized,  validly existing and in 
good standing under the laws of the jurisdiction of its  incorporation;  (b) has 
the power and authority and all governmental licenses, authorizations,  consents 
and approvals to own its assets, carry on its business and to execute,  deliver, 
and perform its obligations under the Loan Documents; (c) is duly qualified as a 
foreign  corporation and is licensed and in good standing under the laws of each 
jurisdiction where its ownership,  lease or operation of property or the conduct 
of its business requires such qualification or license; and (d) is in compliance 
with all Requirements of Law; except,  in each case referred to in clause (c) or 
clause  (d), to the extent  that the  failure to do so could not  reasonably  be 
expected to have a Material Adverse Effect. 
 
         5.2. Corporate Authorization; No Contravention. The execution, delivery 
and performance by the Company of this Agreement and each other Loan Document to 
which the Company is party, have been duly authorized by all necessary corporate 
action,  and do not  and  will  not:  (a)  contravene  the  terms  of any of the 
Company's Organization  Documents;  (b) conflict with or result in any breach or 
contravention of, or the creation of any Lien under, any document evidencing any 
Contractual Obligation to which the Company is a party or any order, injunction, 
writ or  decree  of any  Governmental  Authority  to which  the  Company  or its 
property is subject; or (c) violate any Requirement of Law. 
 
         5.3.  Governmental  Authorization.  No  approval,  consent,  exemption, 
authorization,   or  other  action  by,  or  notice  to,  or  filing  with,  any 
Governmental   Authority  is  necessary  or  required  in  connection  with  the 
execution,  delivery or performance by, or enforcement  against,  the Company or 
any of its Subsidiaries of the Agreement or any other Loan Document,  other than 
filings  with the  Federal  Communications  Commission  which shall be made in a 
timely manner. 
 
         5.4.     Binding Effect.  This Agreement and each other Loan 
Document to which the Company is a party  constitute  the legal,  valid and 
binding  obligations  of  the  Company,   enforceable  against  the  Company  in 
accordance with their respective terms,  except as enforceability may be limited 
by applicable bankruptcy,  insolvency, or similar laws affecting the enforcement 
of  creditors,   rights  generally  or  by  equitable   principles  relating  to 
enforceability. 
         5.5. Litigation.  There are no actions, suits,  proceedings,  claims or 
disputes  pending,  or to the  best  knowledge  of the  Company,  threatened  or 
contemplated,  at law,  in equity,  in  arbitration  or before any  Governmental 
Authority,  against the Company,  or its Subsidiaries or any of their respective 
properties  which:  (a)  purport to affect or pertain to this  Agreement  or any 
other Loan Document, or any of the transactions  contemplated hereby or thereby; 
or  (b) if  determined  adversely  to the  Company  or its  Subsidiaries,  would 
reasonably be expected to have a Material Adverse Effect.  No injunction,  writ, 
temporary  restraining  order or any order of any nature has been  issued by any 
court or other  Governmental  Authority  purporting  to enjoin or  restrain  the 
execution, delivery or performance of this Agreement or any other Loan Document, 
or  directing  that the  transactions  provided  for  herein or  therein  not be 
consummated as herein or therein provided. 
 
         5.6. No Default.  No Default or Event of Default exists or would result 
from the incurring of any  Obligations  by the Company.  As of the Closing Date, 
neither the Company nor any  Subsidiary  is in default  under or with respect to 
any Contractual  Obligation in any respect which,  individually or together with 
all such  defaults,  could  reasonably  be expected  to have a Material  Adverse 
Effect,  or that would,  if such  default had occurred  after the Closing  Date, 
create an Event of Default under subsection 8.1(e). 
 



 
 
 
         5.7. ERISA  Compliance.  (a) Each Plan is in compliance in all material 
respects with the applicable  provisions of ERISA, the Code and other federal or 
state law. Each Plan which is intended to qualify  under  Section  401(a) of the 
Code has received a favorable  determination  letter from the  Internal  Revenue 
Service,  and any  Governmental  Authority  succeeding  to any of its  principal 
functions under the Code, and to the best knowledge of the Company,  nothing has 
occurred which would cause the loss of such qualification.  The Company and each 
ERISA  Affiliate  has made all  required  contributions  to any Plan  subject to 
Section 412 of the Code, and no application for a funding waiver or an extension 
of any  amortization  period  pursuant  to Section 412 of the Code has been made 
with respect to any Plan. 
 
                  (b) There are no pending or, to the best knowledge of Company, 
threatened claims, actions or lawsuits, or action by any Governmental Authority, 
with respect to any Plan which has resulted or could  reasonably  be expected to 
result in a Material Adverse Effect. There has been no prohibited transaction or 
violation of the fiduciary  responsibility  rules with respect to any Plan which 
has  resulted or could  reasonably  be expected to result in a Material  Adverse 
Effect. 
 
                  (c) (i) No ERISA Event has occurred or is reasonably  expected 
to occur; (ii) no Pension Plan has any Unfunded Pension Liability; (iii) neither 
the Company nor any ERISA  Affiliate  has  incurred,  or  reasonably  expects to 
incur,  any  liability  under Title IV of ERISA with respect to any Pension Plan 
(other than premiums due and not delinquent  under Section 4007 of ERISA);  (iv) 
neither the Company nor any ERISA Affiliate has incurred,  or reasonably expects 
to incur,  any liability  (and no event has occurred  which,  with the giving of 
notice  under  Section  4219 of ERISA,  would  result in such  liability)  under 
Section  4201 or 4243 of ERISA with  respect to a  Multiemployer  Plan;  and (v) 
neither the Company nor any ERISA  Affiliate has engaged in a  transaction  that 
could be subject to Section 4069 or 4212(c) of ERISA. 
 
         5.8.     Use of Proceeds; Margin Regulations.  The proceeds of 
the Loans are to be used solely for the purposes set forth in and 
permitted by Section 6.11. Neither the Company nor any Subsidiary 
is generally engaged in the business of purchasing or selling 
Margin Stock or extending credit for the purpose of purchasing or 
carrying Margin Stock. 
 
         5.9. Title to  Properties.  The Company and each  Subsidiary  have good 
record and marketable  title in fee simple to, or valid leasehold  interests in, 
all  real  property  and  good  and  merchantable  title  to all  of  its  other 
properties,  necessary  or used in the  ordinary  conduct  of  their  respective 
businesses,  except for such defects in title as could not,  individually  or in 
the  aggregate,  have a Material  Adverse  Effect.  As of the Closing Date,  the 
property of the Company and its Subsidiaries is subject to no Liens,  other than 
Permitted  Liens.  The Company and each  Subsidiary  enjoys full and undisturbed 
possession  under all leases necessary in any material respect for the operation 
of its properties,  none of which contains any unusual or burdensome  provisions 
which in the  Company's  opinion might  materially  impair the operation of such 
properties.  All such leases are valid and  subsisting and are in full force and 
effect. 
 
         5.10 Taxes. The Company and its Subsidiaries have filed all Federal and 
other material tax returns and reports  required to be filed, and have paid 
all Federal and other material taxes,  assessments,  fees and other governmental 
charges  levied  or  imposed  upon  them or their  properties,  income or assets 
otherwise due and payable,  except those which are being contested in good faith 
by appropriate proceedings and for which adequate reserves have been provided in 
accordance with GAAP. There is no proposed tax assessment against the Company or 
any Subsidiary that would, if made, have a Material Adverse Effect. 
 
         5.11 Financial Condition. The audited consolidated financial statements 
of the Company and its  Subsidiaries  dated  September  30, 1994,  the unaudited 
consolidated  financial  statements  of the Company and its  Subsidiaries  dated 
March 31, 1995 and the related consolidated  statements of income or operations, 
shareholders,  equity and cash flows for the fiscal periods ended on such dates: 
(i) were prepared in accordance with GAAP  consistently  applied  throughout the 
period covered thereby, except as otherwise expressly noted therein,  subject in 
the case of the March 31, 1995 statements to ordinary, good faith year end audit 
adjustments;  (ii) fairly present the financial condition of the Company and its 
Subsidiaries  as of the date  thereof and results of  operations  for the period 
covered thereby; and (iii) show all material indebtedness and other liabilities, 
direct or contingent, of the Company and its consolidated Subsidiaries as of the 
date  thereof,   including  liabilities  for  taxes,  material  commitments  and 
Contingent Obligations. Since March 31, 1995, there has been no Material Adverse 
Effect. 
 
         5.12 Environmental Matters. The Company conducts in the ordinary course 
of business a review of the effect of existing  Environmental  Laws and existing 
Environmental Claims on its business, operations and properties, and as a result 
thereof the Company has reasonably  concluded that, such  Environmental Laws and 
Environmental Claims could not, individually or in the aggregate,  reasonably be 
expected to have a Material Adverse Effect. 
 



 
 
         5.13 Regulated  Entities.  None of the Company,  any Person controlling 
the Company, or any Subsidiary, is an "Investment Company" within the meaning of 
the  Investment  Company Act of 1940.  The Company is not subject to  regulation 
under the Public Utility Holding Company Act of 1935, the Federal Power Act, the 
Interstate  Commerce Act, any state public  utilities code, or any other Federal 
or state statute or regulation limiting its ability to incur Debt. 
 
         5.14     No Burdensome Restrictions.  Neither the Company nor 
any Subsidiary is a party to or bound by any Contractual 
Obligation, or subject to any restriction in any organization 
Document, or any Requirement of Law, which could reasonably be 
expected to have a Material Adverse Effect. 
 
         5.15     Copyrights, Patents, Trademarks and Licenses, etc.  The 
Company or its Subsidiaries own or are licensed or otherwise have the right 
to use all of the patents,  trademarks,  service marks, trade names, copyrights, 
contractual  franchises,  authorizations  and other  rights that are  reasonably 
necessary  for the operation of their  respective  businesses,  without,  to the 
knowledge of the Company,  conflict with the rights of any other Person.  To the 
best knowledge of the Company, no slogan or other advertising  device,  product, 
process,  method,  substance,  part  or  other  material  now  employed,  or now 
contemplated to be employed, by the Company or any Subsidiary infringes upon any 
rights held by any other  Person.  To the  knowledge  of the Company no claim or 
litigation  regarding  any of the  foregoing  is pending or  threatened,  and no 
patent,  invention,  device,  application,  principle or any statute, law, rule, 
regulation,  standard or code is pending or  proposed,  which,  in either  case, 
could reasonably be expected to have a material Adverse Effect. 
 
         5.16  Subsidiaries.  As  of  the  Closing  Date,  the  Company  has  no 
Subsidiaries  other than those  specifically  disclosed  in part (a) of Schedule 
5.16 hereto and has no equity  investments  in any other  corporation  or entity 
other than those specifically disclosed in part (b) of Schedule 5.16. 
 
         5.17 Insurance.  The properties of the Company and its Subsidiaries are 
insured with financially sound and reputable  insurance companies not Affiliates 
of the Company,  in such amounts,  with such deductibles and covering such risks 
as are customarily carried by companies engaged in similar businesses and owning 
similar properties in localities where the Company or such Subsidiary operates. 
 
         5.18 Full Disclosure. None of the representations or warranties made by 
the  Company  in the Loan  Documents  as of the date  such  representations  and 
warranties are made or deemed made, and none of the statements  contained in any 
exhibit,  report,  statement  or  certificate  furnished  by or on behalf of the 
Company in  connection  with the Loan  Documents  (including  the  offering  and 
disclosure  materials delivered by or on behalf of the Company to the Bank prior 
to the Closing Date),  contains any untrue statement of a material fact or omits 
any  material  fact  required  to be stated  therein  or  necessary  to make the 
statements  made  therein,  in light of the  circumstances  under which they are 
made, not misleading as of the time when made or delivered. 
 
                                   ARTICLE VI. 
 
                              AFFIRMATIVE COVENANTS 
 
         So long as the Bank shall have any Commitment hereunder, or any Loan or 
other  Obligation  shall remain  unpaid or  unsatisfied,  unless the Bank waives 
compliance in writing: 
 
 



 
 
 
         6.1.     Financial Statements.  The Company shall deliver to the 
Bank, in form and detail satisfactory to the Bank: 
 
                  (a) as soon as  available,  but not later  than 120 days after 
the  end  of  each  fiscal  year,  a  copy  of  the  audited   consolidated  and 
consolidating balance sheet of the Company and its Subsidiaries as at the end of 
such year and the related consolidated and consolidating statements of income or 
operations,  shareholders' equity and cash flows for such year, setting forth in 
each case in  comparative  form the figures for the previous  fiscal  year,  and 
accompanied    by   the    opinion   of    McGladrey   &   Pullen   or   another 
nationally-recognized independent public accounting firm ("Independent Auditor") 
which report shall state that such  consolidated  financial  statements  present 
fairly the financial  position for the periods indicated in conformity with GAAP 
applied  on a basis  consistent  with prior  years.  Such  opinion  shall not be 
qualified  or limited  because of a  restricted  or limited  examination  by the 
Independent Auditor of any material portion of the Company's or any Subsidiary's 
records; 
 
                  (b) as soon as available, but not later than 60 days after the 
end of each of the first three  fiscal  quarters of each fiscal  year, a copy of 
the unaudited  consolidated and  consolidating  balance sheet of the Company and 
its Subsidiaries as of the end of such quarter and the related  consolidated and 
consolidating statements of income,  shareholders' equity and cash flows for the 
period  commencing  on the first day and ending on the last day of such quarter, 
and certified by a Responsible Officer as fairly presenting,  in accordance with 
GAAP (subject to ordinary, good faith year-end audit adjustments), the financial 
position and the results of operations of the Company and the Subsidiaries; 
 
         6.2.     Certificates; Other Information.  The Company shall 
furnish to the Bank: 
 
                  (a) concurrently with the delivery of the financial statements 
referred to in subsection  6.1(a),  a  certificate  of the  Independent  Auditor 
stating  that in making the  examination  necessary  therefor no  knowledge  was 
obtained  of any  Default  or Event of  Default,  except  as  specified  in such 
certificate/(other required statement); 
 
                  (b)      concurrently with the delivery of the financial 
statements referred to in subsections 6.1(a) and (b), a 
Compliance Certificate executed by a Responsible Officer; 
 
                  (c)      promptly, copies of all financial statements and 
reports  that the  Company  sends to its  shareholders,  and  copies of all 
financial statements and regular, periodical or special reports (including Forms 
10K, 10Q and 8K) that the Company or any  Subsidiary  may make to, or file with, 
the SEC; and 
 



 
 
                  (d)  promptly,   such  additional  information  regarding  the 
business, financial or corporate affairs of the Company or any Subsidiary as the 
Bank may from time to time request. 
 
         6.3.     Notices.  The Company shall promptly notify the Bank: 
 
                  (a)      of the occurrence of any Default or Event of 
Default, and of the occurrence or existence of any event or 
circumstance that foreseeably will become a Default or Event of 
Default; 
 
                  (b) of any  matter  that  has  resulted  or  may  result  in a 
Material  Adverse  Effect,  including  U) breach or  non-performance  of, or any 
default under, a Contractual  Obligation of the Company or any Subsidiary;  (ii) 
any dispute,  litigation,  investigation,  proceeding or suspension  between the 
Company  or  any  Subsidiary  and  any  Governmental  Authority;  or  (iii)  the 
commencement  of, or any material  development  in, any litigation or proceeding 
affecting the Company or any  Subsidiary;  including  pursuant to any applicable 
Environmental Laws; 
 
                  (c) of the occurrence of any of the following events affecting 
the Company or any ERISA Affiliate (but in no event more than 10 days after such 
event),  and deliver to the Bank copy of any notice  with  respect to such event 
that is  filed  with  Governmental  Authority  and  any  notice  delivered  by a 
Governmental  Authority  to the Company or any ERISA  Affiliate  with respect to 
such event: M an ERISA Event;  (ii) a material  increase in the Unfunded Pension 
Liability of any Pension  Plan;  (iii) the adoption of, or the  commencement  of 
contributions  to, any Plan subject to Section 412 of the Code by the Company or 
any ERISA Affiliate;  or (iv) the adoption of any amendment to a Plan subject to 
Section 412 of the Code,  if such  amendment  results in a material  increase in 
contributions or Unfunded Pension Liability; and 
 
                  (d)      of any material change in accounting policies 
or financial reporting practices by the Company or any of its 
consolidated Subsidiaries. 
 
         Each  notice  under  this  Section  shall be  accompanied  by a written 
statement by a Responsible  Officer setting forth details of the occurrence 
referred  to  therein,  and  stating  what  action the  Company or any  affected 
Subsidiary  proposes to take with respect  thereto and at what time. Each notice 
under subsection 6.3 (a) shall describe with  particularity  any and all clauses 
or  provisions  of this  Agreement  or other  Loan  Document  that have been (or 
foreseeably will be) breached or violated. 
 
         6.4.  Preservation of Corporate Existence,  Etc. The Company shall, and 
shall cause each  Subsidiary  to: (a)  preserve  and  maintain in full force and 
effect its corporate  existence and good standing under the laws of its state or 
jurisdiction  of  incorporation;  (b)  preserve  and  maintain in full force and 
effect all governmental rights,  privileges,  qualifications,  permits, licenses 
and franchises necessary or desirable in the normal conduct of its business; (c) 
use  reasonable  efforts,  in the ordinary  course of business,  to preserve its 
business  organization  and  goodwill;  and (d)  preserve  or  renew  all of its 
registered   patents,   trademarks,   trade   names  and  service   marks,   the 
non-preservation  of which  could  reasonably  be  expected  to have a  Material 
Adverse Effect. 
 
         6.5. Main of Property. The Company shall maintain, and shall cause each 
Subsidiary to maintain, and preserve all its property which is used or useful in 
its  business  in good  working  order  and  condition,  ordinary  wear and tear 
excepted and make all necessary  repairs  thereto and renewals and  replacements 
thereof  except where the failure to do so could not  reasonably  be expected to 
have a Material Adverse Effect. 
 
         6.6.  Insurance.  The  Company  shall  maintain,  and shall  cause each 
Subsidiary  to  maintain,  with  financially  sound  and  reputable  independent 
insurers,  insurance with respect to its properties and business against loss or 
damage of the kinds  customarily  insured against by Persons engaged in the same 
or  similar  business,  of such  types and in such  amounts  as are  customarily 
carried under similar circumstances by such other Persons. 
 
         6.7.  Payment of Obligations.  The Company shall,  and shall cause each 
Subsidiary  to, pay and discharge as the same shall become due and payable,  all 
their   respective   obligations  and  liabilities,   including:   (a)  all  tax 
liabilities,  assessments  and  governmental  charges  or levies  upon it or its 
properties  or  assets,  unless  the same are being  contested  in good faith by 
appropriate  proceedings and adequate reserves in accordance with GAAP are being 
maintained by the Company or such  Subsidiary;  (b) all lawful claims which,  if 
unpaid, would by law become a Lien upon its property;  and (c) all indebtedness, 
as and  when  due and  payable,  but  subject  to any  subordination  provisions 
contained in any instrument or agreement evidencing such Debt. 



 
 
         6.8.     Compliance with Laws.  The Company shall comply, and 
shall cause each  Subsidiary to comply,  in all material  respects with all 
Requirements of Law of any Governmental Authority having jurisdiction over it or 
its business  (including the Federal Fair Labor  Standards Act) , except such as 
may be contested in good faith or as to which a bona fide dispute may exist. 
 
         6.9.  Inspection  of Property and Books and Records.  The Company shall 
maintain and shall cause each  Subsidiary to maintain proper books of record and 
account,  in which  full,  true and  correct  entries  in  conformity  with GAAP 
consistently  applied  shall be made of all financial  transactions  and matters 
involving  the assets and  business  of the  Company  and such  Subsidiary.  The 
Company shall permit, and shall cause each Subsidiary to permit, representatives 
and  independent  contractors  of the Bank to  visit  and  inspect  any of their 
respective  properties,  to examine their  respective  corporate,  financial and 
operating  records ' and make  copies  thereof or  abstracts  therefrom,  and to 
discuss their  respective  affairs,  finances and accounts with their respective 
directors,  officers, and independent public accountants, all at such reasonable 
times during normal  business  hours and as often as may be reasonably  desired, 
upon reasonable advance notice to the Company;  provided however,  when an Event 
of Default  exists the Bank may do any of the  foregoing  at the  expense of the 
Company at any time during normal business hours and without advance notice. 
 
         6.10     Environmental Laws.  The Company shall, and shall cause 
each Subsidiary to, conduct its operations and keep and maintain 
its property in compliance with all Environmental Laws. 
 
         6.11 Use of Proceeds.  The Company  shall use the proceeds of the Loans 
for working capital and other general  corporate  purposes,  including  friendly 
acquisitions  of companies  approved by the Board of Directors of such companies 
and repurchases of the Company's  stock, not in contravention of any Requirement 
of Law or of any Loan Document. 
 
                                  ARTICLE VII. 
 
                               NEGATIVE COVENANTS 
 
         So long as the Bank shall have any Commitment hereunder, or any Loan or 
other  Obligation  shall remain  unpaid or  unsatisfied,  unless the Bank waives 
compliance in writing: 
 
         7.1.  Limitation on Liens.  The Company shall not, and shall not suffer 
or permit any Subsidiary to, directly or indirectly, make, create, incur, assume 
or suffer to exist any Lien upon or with  respect  to any part of its  property, 
whether now owned or hereafter  acquired,  other than the following  ("Permitted 
Liens"): 
 
                  (a)      any Lien existing on property of the Company or 
any Subsidiary on the Closing Date and set forth in Schedule 7.1 
securing Debt outstanding on such date; 
 
                  (b)      any Lien created under any Loan Document; 
 
                  (c) Liens for taxes,  fees,  assessments or other governmental 
charges which are not delinquent or remain payable  without  penalty,  or to the 
extent that  non-payment  thereof is permitted by Section 6.7,  provided that no 
notice of lien has been filed or recorded under the Code; 
 
                  (d)   carriers',   warehousemen's,   mechanics',   landlords', 
materialmen's, repairmen's or other similar Liens arising in the ordinary course 
of business which are not delinquent or remain payable without penalty; 
 
                  (e) Liens (other than any Lien imposed by ERISA) consisting of 
pledges or deposits  required in the ordinary  course of business in  connection 
with workers,  compensation,  unemployment  insurance and other social  security 
legislation; 
 
                  (f) Liens consisting of judgment or judicial attachment liens, 
provided that the  enforcement of such liens is effectively  stayed and all such 
liens  in the  aggregate  at any  time  outstanding  for  the  Company  and  its 
Subsidiaries do not exceed $1,000,000; 



 
 
                  (g) easements,  rights-of-way,  restrictions and other similar 
encumbrances  incurred  in  the  ordinary  course  of  business  which,  in  the 
aggregate,  are  not  substantial  in  amount,  and  which  do not  in any  case 
materially  detract from the value of the property  subject thereto or interfere 
with the ordinary conduct of the businesses of the Company and its Subsidiaries; 
 
                  (h) Liens arising  solely by virtue of any statutory or common 
law provision relating to banker's liens, rights of setoff or similar rights and 
remedies  as to  deposit  accounts  or other  funds  maintained  with a creditor 
depository  institution;  provided  that  (i)  such  deposit  account  is  not a 
dedicated cash  collateral  account and is not subject to  restrictions  against 
access by the Company in excess of those set forth by regulations promulgated by 
the FRB,  and (ii) such  deposit  account is not  intended by the Company or any 
Subsidiary to provide collateral to the depository institution; and 
 
                  (i) other Liens securing obligations not at any time exceeding 
10% of Consolidated Debt at such time. 
 
      7.2. Consolidation, Merger or Disposition of Assets. The Company will not, 
and will not permit any  Subsidiary to,  directly or indirectly,  consolidate or 
merge with,  or sell,  lease or  otherwise  dispose of any of its assets to, any 
person, except: 
 
                  (a)  subject  to  the  last  paragraph  of  this  Section,   a 
Subsidiary may permit any corporation to be merged into such  Subsidiary,  and a 
Subsidiary  may  consolidate  with or  merge  into or sell,  lease or  otherwise 
dispose of its assets as an  entirety  or  substantially  as an  entirety to the 
Company or to a  Wholly-owned  Subsidiary  or to a  corporation  which thereupon 
becomes a Wholly-owned Subsidiary; 
 
                  (b) subject to the last paragraph of this Section, the Company 
may permit any corporation to be merged into the Company or may consolidate with 
or merge into or sell or otherwise (except by lease) dispose of its assets as an 
entirety or substantially as an entirety to any solvent corporation organized in 
the  United  States  of  America  which,  so long as the  Bank  shall  have  any 
Commitment  hereunder,  or any Loan or other  Obligation  shall remain unpaid or 
unsatisfied,  expressly  assumes in writing the due and punctual  payment of the 
Loans and other  Obligations  hereunder and the due and punctual  performance of 
the obligations of the Company hereunder; and 
 
                  (c) the Company or any Subsidiary may sell, lease or otherwise 
dispose of any of its  assets,  provided  that the  aggregate  book value of all 
assets of the  Company and its  Subsidiaries  so sold or  otherwise  disposed of 
during any period of four  consecutive  fiscal  quarters shall not exceed 10% of 
Consolidated Net Total Assets immediately  preceding the start of such period of 
four fiscal quarters. 
 
                  Immediately   after   any   consolidation,   merger  or  other 
disposition under Subsection (a) or (b) of this Section,  no Event of Default or 
Default shall have occurred and be continuing.  No disposition  under Subsection 
(b) of this Section shall release the corporation that originally  executed this 
Agreement from its liability for all outstanding Obligations hereunder. 
 
      7.3.  Limitation  on  Subsidiary  Debt.  The Company  shall not permit any 
Subsidiary to, create,  incur,  assume,  suffer to exist, or otherwise become or 
remain directly or indirectly liable with respect to, any Debt, except: 
 
                           (a)      Debt owing to the Company or a Wholly-owned 
                  Subsidiary, and 
 
                           (b)  additional  unsecured  Debt if on the date  such 
                  Debt is incurred  and after giving  effect  thereto and to the 
                  concurrent  retirement of any other Debt the aggregate  amount 
                  of Debt of all  Subsidiaries  outstanding  on such date (other 
                  than, in the case of each corporation U) any stock of which is 
                  acquired by the Company and/or one or more of its Subsidiaries 
                  and (ii)  which as of the date of such  acquisition  becomes a 
                  Subsidiary, Debt of such corporation existing at the time when 
                  it  becomes  a  Subsidiary,  provided  that  such  Debt is not 
                  incurred  in  anticipation  thereof)  does  not  exceed  5% of 
                  Consolidated Debt; and 



 
 
 
                  The Company  shall not incur any Debt owing to any  Subsidiary 
         unless the same shall be for cash  advances  from such  Subsidiary  and 
         shall be subordinated and subject in right to the prior payment in full 
         in cash of all Obligations hereunder. 
 
         7.4. Restricted  Dividends.  The Company will not U) declare or pay any 
Restricted  Dividend unless on the date of declaration (the "Computation  Date") 
in the case of any proposed  dividend,  and after  giving  effect  thereto,  the 
aggregate amount of all Restricted  Dividends made during the period  commencing 
on  October  1,  1994 and  ending on and  including  the  Computation  Date (the 
"Computation  Period") shall not exceed 100% of the  Consolidated Net Income for 
the Computation  Period plus so much of the net cash proceeds to the Company and 
its Subsidiaries from the sale or other disposition of assets as shall equal the 
amount,  if any, by which the aggregate amount of the gains therefrom during the 
Computation Period (net of all costs of sale or other  disposition)  exceeds the 
aggregate  amount of losses from the sale,  abandonment or other  disposition of 
assets during the Computation  Period, in each case determined on a consolidated 
basis in accordance with GAAP. 
 
         7.5.     Change in Business.  The Company shall not, and shall 
not suffer or permit any Subsidiary to, engage in any material 
line of business substantially different from those lines of 
business carried on by the Company and its Subsidiaries on the 
date hereof. 
 
         7.6.     Accounting Changes.  The Company shall not, and shall 
not suffer or permit any Subsidiary to, make any significant 
change in accounting treatment or reporting practices, except as 
required by GAAP, or change the fiscal year of the Company or of 
any Subsidiary. 
 
         7.7.     Financial Covenants. (a) Consolidated Debt to 
Consolidated Net Operating Income Ratio.  The Company will not 
permit, at any date, its Consolidated Debt to Consolidated Net 
Operating Income Ratio to be greater than 3.5:1. 
 
                  (b) Consolidated Net Operating Income to Pro Forma Annual Debt 
Service  Ratio.  The  Company  will not  permit,  at any date,  the ratio of (i) 
Consolidated  Net Operating Income for the twelve  consecutive  months ending on 
such date to (ii) Pro Forma Annual Debt Service, to be less than 1.25:1. 
 
                  (c) Net Operating  Income Available for Fixed Charges to Fixed 
Charges  Ratio.  The  Company  shall not permit,  at any date,  the ratio of (i) 
Consolidated Net Operating Income plus Lease Rentals for the twelve  consecutive 
months ending on such date to (ii) Fixed Charges, to be less than 1.65:1. 
 
                                  ARTICLE VIII. 
                                EVENTS OF DEFAULT 
 
 
         8.1.     Event of Default.  Any of the following shall 
constitute an "Event of Default": 
 
                  (a)  Non-Payment.  The Company  fails to pay,  (i) when and as 
required to be paid herein,  any amount of principal of any Loan, or (ii) within 
five days after the same  becomes  due,  any  interest,  fee or any other amount 
payable hereunder or under any other Loan Document; or 



 
 
                  (b) Representation or Warranty. Any representation or warranty 
by the Company made or deemed made herein, in any other Loan Document,  or which 
is contained in any certificate, document or financial or other statement by the 
Company, or any Responsible Officer, furnished at any time under this Agreement, 
or in or under any other Loan Document,  is incorrect in any material respect on 
or as of the date made or deemed made; or 
 
                  (c)      Specific Defaults.  The Company fails to perform 
or observe any term, covenant or agreement contained in any 
of Sections 6.1, 6.2, 6.3 or 6.9 or in Article VII; or 
 
                  (d) Other  Defaults.  The Company  fails to perform or observe 
any other  term or  covenant  contained  in this  Agreement  or any  other  Loan 
Document,  and such default shall  continue  unremedied  for a period of 30 days 
after  the  earlier  of U) the date upon  which a  Responsible  Officer  knew or 
reasonably  should  have  known of such  failure  and (ii) the date  upon  which 
written notice thereof is given to the Company by the Bank; or 
 
                   (e) Cross-Default.  The Company or any Subsidiary (i) fails 
to make any payment in respect of any Debt or Contingent  Obligation having 
an aggregate  principal amount (including undrawn committed or available amounts 
and including  amounts  owing to all creditors  under any combined or syndicated 
credit  arrangement)  of more than  $1,000,000  when due  (whether by  scheduled 
maturity,  required  prepayment,  acceleration,  demand, or otherwise) [and such 
failure continues after the applicable grace or notice period, if any, specified 
in the relevant document on the date of such failure];  or (ii) fails to perform 
or observe any other  condition or  covenant,  or any other event shall occur or 
condition exist, under any agreement or instrument  relating to any such Debt or 
Contingent  Obligation,  if the effect of such failure, event or condition is to 
cause,  or to permit  the  holder or  holders  of such  Debt or  beneficiary  or 
beneficiaries  of such Debt (or a trustee  or agent on behalf of such  holder or 
holders or beneficiary or beneficiaries) to cause such Debt to be declared to be 
due and payable prior to its stated maturity,  or such Contingent  Obligation to 
become payable or cash collateral in respect thereof to be demanded; or 
 
                  (f)  Insolvency;  Voluntary  Proceedings.  The  Company or any 
Subsidiary  (i) ceases or fails to be  solvent,  or  generally  fails to pay, or 
admits in writing its inability to pay, its debts as they become due, subject to 
applicable grace periods, if any, whether at stated maturity or otherwise;  (ii) 
voluntarily  ceases to  conduct  its  business  in the  ordinary  course;  (iii) 
commences any Insolvency  Proceeding  with respect to itself;  or (iv) takes any 
action to effectuate or authorize any of the foregoing; or 



 
 
                  (g) Involuntary  Proceedings.  (i) Any involuntary  Insolvency 
Proceeding is commenced or filed against the Company or any  Subsidiary,  or any 
writ, judgment,  warrant of attachment,  execution or similar process, is issued 
or levied  against  a  substantial  part of the  Company's  or any  Subsidiary's 
properties,  and any such proceeding or petition shall not be dismissed, or such 
writ, judgment, warrant of attachment, execution or similar process shall not be 
released,  vacated or fully bonded within 60 days after commencement,  filing or 
levy;  (ii) the Company or any Subsidiary  admits the material  allegations of a 
petition  against it in any  Insolvency  Proceeding,  or an order for relief (or 
similar order under non-U.S.  law) is ordered in any Insolvency  Proceeding;  or 
(iii) the Company or any Subsidiary acquiesces in the appointment of a receiver, 
trustee, custodian,  conservator,  liquidator, mortgagee in possession (or agent 
therefor),  or other similar  Person for itself or a substantial  portion of its 
property or business; or 
 
                  (h) ERISA.  (i) An ERISA Event  shall occur with  respect to a 
Pension Plan or  Multiemployer  Plan which has resulted or could  reasonably  be 
expected to result in  liability  of the Company  under Title IV of ERISA to the 
Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of 
$1,000,000;  (ii) the aggregate amount of Unfunded  Pension  Liability among all 
Pension Plans at any time exceeds $1,000,000;  or (iii) the Company or any ERISA 
Affiliate  shall fail to pay when due,  after the  expiration of any  applicable 
grace period, any installment  payment with respect to its withdrawal  liability 
under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in 
excess of $1,000,000; or 
 
                  (i)  Monetary   Judgments.   One  or  more   non-interlocutory 
judgments,  non-interlocutory  orders,  decrees or arbitration awards is entered 
against the Company or any Subsidiary involving in the aggregate a liability (to 
the extent not  covered by  independent  third-party  insurance  as to which the 
insurer  does not  dispute  coverage)  as to any  single  or  related  series of 
transactions, incidents or conditions, of $1,000,000 or more, and the same shall 
remain  unsatisfied,  unvacated and unstayed  pending  appeal for a period of 30 
days after the entry thereof; or 
 
                  (j) Non-Monetary Judgments.  Any non-monetary judgment,  order 
or decree is entered  against the Company or any Subsidiary  which does or would 
reasonably be expected to have a Material Adverse Effect, and there shall be any 
period  of 10  consecutive  days  during  which  a stay of  enforcement  of such 
judgment or order,  by reason of a pending appeal or otherwise,  shall not be in 
effect; or 
 
                  (k) Change of Control.  There occurs any Change of Control; or 
 
                  (l) Designated Event.  There occurs a Designated Event; or 
 
                  (m) Adverse Change.  There occurs a Material Adverse Effect. 
 
      8.2.  Remedies.  If any Event of Default occurs, the Bank may: (a) declare 
the  commitment  of the Bank to make  Loans  to be  terminated,  whereupon  such 
commitment  shall be terminated;  (b) declare the unpaid principal amount of all 
outstanding  Loans,  all  interest  accrued  and unpaid  thereon,  and all other 
amounts  owing or  payable  hereunder  or under any other  Loan  Document  to be 
immediately  due and  payable,  without  presentment,  demand,  protest or other 
notice of any kind, all of which are hereby expressly waived by the Company; and 
(c) exercise all rights and remedies available to it under the Loan Documents or 
applicable  law;  provided,  however,  that  upon the  occurrence  of any  event 
specified in subsection  (f) or (g) of Section 8.1 (in the case of clause (i) of 
subsection (g) upon the expiration of the 60-day period mentioned therein),  the 
obligation  of the Bank to make  Loans  shall  automatically  terminate  and the 
unpaid  principal  amount of all  outstanding  Loans and all  interest and other 
amounts as aforesaid shall automatically  become due and payable without further 
act of the Bank. 
 
      8.3.  Rights Not Exclusive.  The rights provided for in this Agreement and 
the other Loan  Documents  are  cumulative  and are not  exclusive  of any other 
rights,  powers,  privileges or remedies  provided by law or in equity, or under 
any other instrument, document or agreement now existing or hereafter arising. 



 
 
                                   ARTICLE IX. 
                                  MISCELLANEOUS 
 
         9.1. Amendments and Waivers. No amendment or waiver of any provision of 
this  Agreement or any other Loan  Document,  and no consent with respect to any 
departure  by the Company [or any  applicable  Subsidiary]  therefrom,  shall be 
effective  unless the same  shall be in  writing  and signed by the Bank and the 
Company,  and then any such  waiver or consent  shall be  effective  only in the 
specific instance and for the specific purpose for which given. 
 
         9.2. Notices. (a) All notices,  requests and other communications shall 
be in writing (including,  unless the context expressly  otherwise provides,  by 
facsimile  transmission,  provided that any matter transmitted by the Company by 
facsimile  (i)  shall  be  immediately  confirmed  by a  telephone  call  to the 
recipient at the number  specified on the signature  page hereof with respect to 
such  Person,  and (ii) shall be  followed  promptly  by delivery of a hard copy 
original  thereof)  and  mailed,  telecopied  or  delivered,  to the  address or 
facsimile number specified for notices on the signature page hereof with respect 
to such  Person;  or, as  directed  to the  Company  or the Bank,  to such other 
address as shall be  designated  by such party in a written  notice to the other 
parties,  and as directed to any other party,  at such other address as shall be 
designated by such party in a written notice to the Company and the Bank. 
 
                  (b) All such notices,  requests and communications shall, when 
transmitted by overnight  delivery,  or faxed,  be effective when delivered 
for overnight (next-day)  delivery,  or transmitted in legible form by facsimile 
machine,  respectively, or if mailed, upon the third Business Day after the date 
deposited  into the U.S.  mail,  or if  delivered,  upon  delivery;  except that 
notices pursuant to Article II shall not be effective until actually received by 
the Bank. 
 
                  (c) Any  agreement  of the  Bank  herein  to  receive  certain 
notices by  telephone  or  facsimile  is solely for the  convenience  and at the 
request of the Company.  The Bank shall be entitled to rely on the  authority of 
any Person  purporting  to be a Person  authorized  by the  Company to give such 
notice and the Bank shall not have any  liability to the Company or other Person 
on account of any action  taken or not taken by the Bank in  reliance  upon such 
telephonic or facsimile notice. The obligation of the Company to repay the Loans 
shall not be  affected in any way or to any extent by any failure by the Bank to 
receive  written  confirmation  of any  telephonic  or  facsimile  notice or the 
receipt  by the Bank of a  confirmation  which  is at  variance  with the  terms 
understood by the Bank to be contained in the telephonic or facsimile notice. 
 
         9.3. No Waiver;  Cumulative  Remedies.  No failure to  exercise  and no 
delay in  exercising,  on the part of the  Bank,  any  right,  remedy,  power or 
privilege hereunder,  shall operate as a waiver thereof; nor shall any single or 
partial exercise of any right, remedy, power or privilege hereunder preclude any 
other or further  exercise  thereof or the exercise of any other right,  remedy, 
power or privilege. 
 
      9.4.  Costs and  Expenses.  The  Company  shall:  (a)  whether  or not the 
transactions  contemplated  hereby are  consummated,  pay or reimburse  the Bank 
within seven  Business Days after demand for all costs and expenses  incurred by 
the  Bank  in   connection   with  the   development,   preparation,   delivery, 
administration  and  execution  of,  and any  amendment,  supplement,  waiver or 
modification to (in each case, whether or not consummated),  this Agreement, any 
Loan  Document  and any other  documents  prepared  in  connection  herewith  or 
therewith,  and the  consummation of the  transactions  contemplated  hereby and 
thereby, including Attorney Costs incurred by the Bank with respect thereto; and 
(b) pay or reimburse  the Bank within seven  Business  Days after demand for all 
costs and expenses  (including Attorney Costs) incurred by it in connection with 
the  enforcement,  attempted  enforcement,  or  preservation  of any  rights  or 
remedies under this Agreement or any other Loan Document during the existence of 
an Event of Default or after  acceleration of the Loans (including in connection 
with any "workout" or  restructuring'  regarding the Loans, and including in any 
Insolvency Proceeding or appellate proceeding). 



 
 
         9.5.  Indemnification.  Whether  or not the  transactions  contemplated 
hereby are  consummated,  the Company shall indemnify and hold the Bank and each 
of its officers,  directors,  employees,  counsel,  agents and attorneys-in-fact 
(each,  an  "Indemnified   Person")  harmless  from  and  against  any  and  all 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, 
costs,  charges,  expenses and disbursements  (including  Attorney Costs) of any 
kind or nature whatsoever which may at any time (including at any time following 
repayment of the Loans) be imposed on, incurred by or asserted  against any such 
Person in any way  relating to or arising out of this  Agreement or any document 
contemplated by or referred to herein, or the transactions  contemplated hereby, 
or any action  taken or omitted by any such Person under or in  connection  with 
any of the foregoing, including with respect to any investigation, litigation or 
proceeding (including any Insolvency Proceeding or appellate proceeding) related 
to or  arising  out of this  Agreement  or the Loans or the use of the  proceeds 
thereof,  whether  or not any  Indemnified  Person is a party  thereto  (all the 
foregoing, collectively, the "Indemnified Liabilities");  provided, that (i) the 
Company  shall have no  obligation  hereunder  to any  Indemnified  Person  with 
respect  to  Indemnified  Liabilities  resulting  from the gross  negligence  or 
willful misconduct of such Indemnified Person and (ii) the Company shall have no 
obligation  hereunder to any  Indemnified  Person arising from a breach of this 
Agreement by the Bank or such Indemnified  Person,  which breach shall have been 
found to have  resulted  from the  negligence  or misconduct of the Bank or such 
Indemnified  Person. The agreements in this Section shall survive payment of all 
other Obligations. 
 
         9.6. Successors and Assigns.  The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective 
successors  and assigns,  except that the Company may not assign or transfer any 
of its rights or  obligations  under this  Agreement  without the prior  written 
consent of the Bank.  The Bank may assign its rights and  obligations  to any of 
its Affiliates.  Such  assignment  shall be effective upon notice to the Company 
and upon such notice the Bank shall be released from its obligations hereunder. 
 
      9.7. Set-off.  In addition to any rights and remedies of the Bank provided 
by law, if an Event of Default  exists or the Loans have been  accelerated,  the 
Bank is  authorized  at any time and from time to time,  without prior notice to 
the Company,  any such notice being waived by the Company to the fullest  extent 
permitted  by  law,  to set of f and  apply  any and all  deposits  (general  or 
special,  time or demand,  provisional  or final) at any time held by, and other 
indebtedness at any time owing by, the Bank to or f or the credit or the account 
of the  Company  against  any and all  Obligations  owing  to the  Bank,  now or 
hereafter  existing,  irrespective  of  whether  or not the Bank shall have made 
demand under this  Agreement or any Loan Document and although such  Obligations 
may be contingent or unmatured.  The Bank agrees  promptly to notify the Company 
after any such set-off and application made by the Bank; provided, however, that 
the failure to give such notice  shall not affect the  validity of such  set-off 
and application. 
 
      9.8.  Counterparts.  This  Agreement  may be  executed  in any  number  of 
separate  counterparts,  each of  which,  when so  executed,  shall be deemed an 
original,  and all of said  counterparts  taken  together  shall  be  deemed  to 
constitute but one and the same instrument. 
 
      9.9. Severability.  The illegality or unenforceability of any provision of 
this Agreement or any instrument or agreement  required  hereunder  shall not in 
any way  affect  or impair  the  legality  or  enforceability  of the  remaining 
provisions of this Agreement or any instrument or agreement required hereunder. 
 
      9.10. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE  WITH, THE LAW OF THE STATE OF ILLINOIS  APPLICABLE TO CONTRACTS MADE 
AND TO BE PERFORMED  ENTIRELY  WITHIN THE STATE OF ILLINOIS;  PROVIDED  THAT THE 
BANK SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW. 



 
 
      9.11 Forum  Selection and Consent to  Jurisdiction.  ANY LITIGATION  BASED 
HEREON,  OR ARISING OUT OF, UNDER,  OR IN CONNECTION  WITH THIS AGREEMENT OR ANY 
OTHER LOAN DOCUMENT,  SHALL BE BROUGHT AND MAINTAINED  EXCLUSIVELY IN THE COURTS 
OF THE STATE OF ILLINOIS OR IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN 
DISTRICT OF  ILLINOIS;  PROVIDED,  HOWEVER,  THAT ANY SUIT  SEEKING  ENFORCEMENT 
AGAINST ANY COLLATERAL OR OTHER  PROPERTY MAY BE BROUGHT,  AT THE BANK'S OPTION, 
IN THE COURTS OF ANY JURISDICTION WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE 
FOUND. EACH OF THE COMPANY AND THE BANK HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS 
TO THE  JURISDICTION  OF THE COURTS OF THE STATE OF  ILLINOIS  AND OF THE UNITED 
STATES  DISTRICT COURT FOR THE NORTHERN  DISTRICT OF ILLINOIS FOR THE PURPOSE OF 
ANY SUCH LITIGATION AS SET FORTH ABOVE. EACH OF THE COMPANY AND THE BANK FURTHER 
IRREVOCABLY  CONSENTS  TO THE  SERVICE OF PROCESS BY  REGISTERED  MAIL,  POSTAGE 
PREPAID,  OR BY PERSONAL  SERVICE  WITHIN OR WITHOUT THE STATE OF ILLINOIS.  THE 
COMPANY HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED 
BY LAW, ANY OBJECTION  WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE 
OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND ANY CLAIM 
THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. 
 
         9.12  Waiver of Jury  Trial.  EACH OF THE  COMPANY  AND THE BANK HEREBY 
WAIVES  ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR  PROCEEDING  TO ENFORCE OR 
DEFEND  ANY  RIGHTS  UNDER  THIS  AGREEMENT,  ANY OTHER  LOAN  DOCUMENT  AND ANY 
AMENDMENT,  INSTRUMENT,  DOCUMENT  OR  AGREEMENT  DELIVERED  OR WHICH MAY IN THE 
FUTURE BE  DELIVERED  IN  CONNECTION  HEREWITH OR  THEREWITH OR ARISING FROM ANY 
BANKING  RELATIONSHIP  EXISTING IN  CONNECTION  WITH ANY OF THE  FOREGOING,  AND 
AGREES THAT ANY SUCH ACTION OR PROCEEDING  SHALL BE TRIED BEFORE A COURT AND NOT 
BEFORE A JURY. 
 
         9.13.  Entire Agreement.  This Agreement,  together with the other Loan 
Documents,  embodies the entire agreement and understanding  between the Company 
and the  Bank,  and  supersedes  all  prior or  contemporaneous  agreements  and 
understandings  of such  Persons,  verbal or  written,  relating  to the subject 
matter hereof and thereof. 
 
         IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly  executed  and  delivered  in Chicago,  Illinois  by their  proper and duly 
authorized officers as of the day and year first above written. 
 
                                   LEE ENTERPRISES, INCORPORATED 
 
 
 
                                   By: /s/ Nancy Chapman 
                                       ----------------------------------------- 
                               Title:  Assistant Secretary/Assistant Treasurer 
 
 
                                   By: 
                                   Title:______________________________________ 
 
 
                                   NOTICES:         215 North Main Street 
                                                    Davenport, Iowa 52801 
 
                                   Attention: Larry L. Bloom, 
                                              Vice President - Finance 
                                              and Chief Financial Officer 
                                   Telephone: (319) 383-2179 
                                   Facsimile: (319) 323-9608 
 
 
                                   BANK OF AMERICA ILLINOIS 
 
 
                                   By:_________________________________________ 
                                   Title:        Vice President 
 
                                   Notices  (other than  Borrowing  Notices and 
                                   Notices of Conversion/Continuation): 
 
                                   Bank of America Illinois 
                                   231 South LaSalle Street 
                                   Chicago, Illinois 60697 
                                   Attention:  Margaret A. Detrick 
                                   Telephone: (312) 828-5201 
                                   Facsimile: (312) 987-1276 
 
 
 



 
 
 
 
 
         IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly  executed  and  delivered  in Chicago,  Illinois  by their  proper and duly 
authorized officers as of the day and year first above written. 
 
                          LEE ENTERPRISES, INCORPORATED 
 
 
 
                                   By:_________________________________________ 
                              Title:  Assistant Secretary/Assistant Treasurer 
 
 
                                   By:_________________________________________ 
                                   Title:______________________________________ 
 
 
                                   NOTICES:         215 North Main Street 
                                                    Davenport, Iowa 52801 
 
                                   Attention: Larry L. Bloom, 
                                              Vice President - Finance 
                                              and Chief Financial Officer 
                                   Telephone: (319) 383-2179 
                                   Facsimile: (319) 323-9608 
 
 
                                   BANK OF AMERICA ILLINOIS 
 
 
                                   By: /s/ Margaret A. Detrick 
                                       ----------------------------------------- 
                                   Title:        Vice President 
 
 
                                   Notices  (other than  Borrowing  Notices and 
                                   Notices of Conversion/Continuation): 
 
                                   Bank of America Illinois 
                                   231 South LaSalle Street 
                                   Chicago, Illinois 60697 
                                   Attention:  Margaret A. Detrick 
                                   Telephone: (312) 828-5201 
                                   Facsimile: (312) 987-1276 
 
                                   Domestic and Offshore Lending Office: 
 
                                   Bank of America Illinois 
                                   231 South LaSalle Street 
                                   Chicago, Illinois 60697 
                                   Attention: Barbara Salmme 
                                   Telephone: (312) 828-3850 
                                   Facsimile: (312) 974-9626 
 
 
 



 
 
 
 
                                   APPENDIX A 
 
                                  Defined Terms 
 
 
         "Affiliate" means, as to any Person,  any other Person which,  directly 
or  indirectly,  is in control of, is controlled  by, or is under common control 
with,  such Person.  A Person shall be deemed to control  another  Person if the 
controlling  Person  possesses,  directly or indirectly,  the power to direct or 
cause the direction of the management and policies of the other Person,  whether 
through the ownership of voting securities,  membership interests,  by contract, 
or otherwise. 
 
         "Agreement" means this Credit Agreement. 
 
         "Applicable  Margin"  means  the rate per  annum set forth in the table 
below opposite the applicable  Consolidated  Debt to Consolidated  Net Operating 
Income Ratio: 
 
 
 
                                                                Consolidated Debt 
                                                                 to Consolidated           Margin for      Margin for     Margin for 
                                                                  Net Operating            Base Rate        Offshore      Commitment 
Level                                                             Income Ratio               Loans         Rate Loans         Fee 
- -----                                                           -----------------          ----------      ----------     ----------
                                                                                                               
 
I .......................................................        Less than 0.75:1             0.0%            0.25%            0.10% 
 
II ......................................................        Less than 2.0:1              0.0%            0.35%           0.125% 
                                                                 but greater than 
                                                                 or equal to 
                                                                 0.75:1 
 
III .....................................................        Less than 3.25:1             0.0%            0.45%            0.15% 
                                                                 but greater than 
                                                                 or equal to 2.0:1 
 
IV ......................................................        Greater than or              0.0%            0.60%            0.20% 
                                                                 equal to 3.25:1 
 
 
 
         The initial  Applicable  Margin for Offshore  Rate Loans shall be 0.35% 
and the Applicable  Margin for the Commitment Fee shall be 0.125% and thereafter 
each shall be adjusted 60 days or, in the case of the last fiscal quarter of any 
fiscal year, 120 days after the end of each fiscal quarter  (beginning  with the 
fiscal  quarter  ended  March  31,  1995)  based  on the  Consolidated  Debt  to 
Consolidated  Net  Operating  Income  Ratio as of the  last  day of such  fiscal 
quarter.  No decrease in the  Applicable  Margin shall be effected on any day on 
which an Event of 
 
 



 
 
 
Default  exists (but shall be delayed  until the first date on which no Event of 
Default  exists).  Any  change in the  Applicable  Margin  shall be  immediately 
effective for all outstanding Offshore Rate Loans and for the computation of the 
commitment fee. 
 
         "Attorney  Costs" means and includes all fees and  disbursements of any 
law firm or  other  external  counsel,  the  allocated  cost of  internal  legal 
services and all disbursements of internal counsel. 
 
         "Base  Rate"  means,  for any day,  the  higher of: (a) 0.50% per annum 
above the latest  Federal  Funds Rate,  which  means,  for any day, the rate set 
forth  in  the  weekly  statistical  release  designated  as  H.15(519),  or any 
successor  publication,  published  by the  Federal  Reserve  Bank  of New  York 
(including  any such  successor,  "H.15(519)")  on the  preceding  Business  Day 
opposite the caption  "Federal Funds  (Effective)";  or, if for any relevant day 
such rate is not so published on any such  preceding  Business Day, the rate for 
such day will be the arithmetic  mean as determined by the Bank of the rates for 
the last transaction in overnight Federal funds arranged prior to 9:00 a.m. (New 
York City time) on that day by each of three  leading  brokers of Federal  funds 
transactions in New York City selected by the Bank; and (b) the rate of interest 
in effect for such day as  publicly  announced  from time to time by the BofA in 
San Francisco,  California,  as its "reference rate." (The "reference rate" is a 
rate set by the Bank based upon various  factors  including the Bank's costs and 
desired return,  general economic conditions and other factors, and is used as a 
reference point for pricing some loans,  which may be priced at, above, or below 
such  announced  rate.) Any change in the reference  rate  announced by the Bank 
shall take effect at the opening of business on the day  specified in the public 
announcement of such change. 
 
         "Base Rate Loan" means a Revolving  Loan that bears  interest  based on 
the Base Rate. 
 
         "BofA" means Bank of America National Trust and Savings 
Association. 
 
         "Borrowing  Date" means any date on which a Loan is made to the Company 
under Section 2.4. 
 
         "Business Day" means any day other than a Saturday, Sunday or other day 
on which  commercial banks in Chicago are authorized or required by law to close 
and, if the  applicable  Business Day relates to any Offshore  Rate Loan,  means 
such a day on which dealings are carried on in the applicable offshore 
dollar interbank market. 
 
         "Capital Adequacy Regulation" means any guideline, request or directive 
of any central bank or other Governmental  Authority,  or any other law, rule or 
regulation,  whether  or not having  the force of law,  in each case,  regarding 
capital adequacy of any bank or of any corporation controlling a bank. 
 
         "Capital  Lease" means any lease of property  which, in accordance with 
GAAP,  should be  capitalized  on the  lessee's  balance  sheet or for which the 
amount of the asset and  liability  thereunder  as if so  capitalized  should be 
disclosed in a note to such balance sheet; and "Capital Lease  Obligation" means 
the amount of the liability which should be so capitalized or disclosed. 
 
         "Change  of  Control"  means any  event or  happening  which  after the 
Closing  Date  results  in the legal or  beneficial  ownership  by any person or 
Control Group of the number of outstanding shares of Voting Stock of the Company 
sufficient  to cast at least 30% of the votes  entitled to be cast by the owners 
of all of the outstanding shares of Voting Stock of the Company. 
 
         "Closing Date" means August 1, 1995. 
 
         "Code" means the Internal Revenue Code of 1986, and 
regulations promulgated thereunder. 
 
         "Commitment" means the obligation of the Bank to make Loans 
hereunder. 
 
         "Compliance Certificate" means a certificate substantially 
in the form of Exhibit C. 
 
 



 
 
 
         "Consolidated  Debt",  "Consolidated  Net Income" and "Consolidated Net 
Operating  Income" means Debt, Net Income or Net Operating  Income,  as the case 
may be, of the Company and its Subsidiaries, all consolidated in accordance with 
GAAP and after giving  appropriate  effect to any outside  minority  interest in 
such  Subsidiaries;  provided that in  determining  Consolidated  Net Income and 
Consolidated  Net  Operating  Income there shall be excluded (A) any item of Net 
Income or Net Operating  Income,  as the case may be, of any Subsidiary  accrued 
prior to its becoming a Subsidiary (to the extent  included in Net Income or Net 
Operating  Income,  as the  case  may be) and (B) any  portion  of the  earnings 
included in the Net Income or Net Operating  Income of any Subsidiary  which for 
any reason is unavailable for payment of dividends to the Company or to 
another Subsidiary. 
 
         "Consolidated  Debt to Consolidated  Net Operating  Income Ratio" means 
the  ratio  of (a)  Consolidated  Debt as at any  date to (b)  Consolidated  Net 
Operating Income for the consecutive twelve months ending on such date. 
 
         "Contingent Obligation" means, as to any Person, any direct or indirect 
liability of that Person,  whether or not contingent,  with or without recourse, 
(a) with  respect  to any  Debt,  lease,  dividend,  letter  of  credit or other 
obligation  (the  "primary   obligations")   of  another  Person  (the  "primary 
obligor"), including any obligation of that Person U) to purchase, repurchase or 
otherwise  acquire such primary  obligations or any security  therefor,  (ii) to 
advance  or  provide  funds for the  payment or  discharge  of any such  primary 
obligation,  or to  maintain  working  capital or equity  capital of the primary 
obligor or otherwise to maintain the net worth or solvency or any balance  sheet 
item, level of income or financial  condition of the primary  obligor,  (iii) to 
purchase property,  securities or services primarily for the purpose of assuring 
the owner of any such primary  obligation of the ability of the primary  obligor 
to make payment of such primary obligation,  or (iv) otherwise to assure or hold 
harmless  the  holder of any such  primary  obligation  against  loss in respect 
thereof;  (b) with  respect to any Surety  Instrument  issued for the account of 
that Person or as to which that Person is otherwise liable for  reimbursement of 
drawings or payments; (c) to purchase any materials,  supplies or other property 
from, or to obtain the services of, another  Person if the relevant  contract or 
other related  document or obligation  requires that payment for such materials, 
supplies or other  property,  or for such services,  shall be made regardless of 
whether  delivery of such materials,  supplies or other property is ever made or 
tendered,  or such services are ever performed or tendered, or (d) in respect of 
any Swap Contract. 
 
         "Contractual  Obligation" means, as to any Person, any provision of any 
security  issued by such  Person  or of any  agreement,  undertaking,  contract, 
indenture, mortgage, deed of trust or other instrument, document or agreement to 
which such Person is a party or by which it or any of its property is bound. 
 
         "Control  Group" means any related  persons  constituting a "group" for 
the  purposes  of  Section  13(d) of the  Securities  Exchange  Act of 1934,  as 
amended. 
 
         "Conversion/Continuation  Date" means any date on which,  under Section 
2.5, the Company (a) converts a Revolving  Loan of one Type to a Revolving  Loan 
of another Type, or (b) continues as a Revolving Loan of the same Type, but with 
a new Interest  Period,  a Revolving Loan having an Interest  Period expiring on 
such date. 
 
         "Debt" means any  obligation  for borrowed money (and any notes payable 
and  drafts   accepted   representing   extensions  of  credit  whether  or  not 
representing  obligations for borrowed money) and in any event shall include (A) 
any  obligation  owed for all or any part of the  purchase  price of property or 
other  assets or for the cost of  property  or other  assets  constructed  or of 
improvements   thereto,   other  than  accounts   payable  included  in  current 
liabilities and incurred in respect of property purchased in the ordinary course 
of business,  (B) any obligation secured by any Lien in respect of property even 
though the person  owning the property has not assumed or become  liable for the 
payment  of  such  obligation,  (C) any  Capital  Lease  Obligation  and (D) any 
Contingent  Obligation with respect to Debt (of the kind otherwise  described in 
this definition) of any person. 
 
         "Default"  means any event or  circumstance  which,  with the giving of 
notice,  the lapse of time, or both,  would (if not cured or otherwise  remedied 
during such time) constitute an Event of Default. 
 



 
 
         "Designated Event" means any of the following: 
 
         (i) the authorization by the Board of Directors of the 
Company of any of the following: 
 
                  (a) a dividend  or other  distribution  by the  Company to its 
         shareholders,  in one  transaction or a series of related  transactions 
         within any period of twelve  consecutive  months, of cash,  property or 
         securities (other than a dividend or other distribution  payable solely 
         in  capital  stock  of the  Company  that  is not  convertible  into or 
         exchangeable  for any  securities  that  are not  capital  stock of the 
         Company)  having  an  aggregate  fair  market  value  at  the  time  of 
         distribution that is 30% or more of the fair market value of the common 
         share and perpetual  preferred share capital of the Company outstanding 
         immediately prior to the commencement of such  distribution  (both such 
         fair market values as determined by the Board), or 
 
                  (b)      an acquisition by the Company or any Subsidiary 
         for cash, property or securities (other than capital stock 
         of the Company that is not  convertible  into or  exchangeable  for any 
         securities  that  are  not  capital  stock  of  the  Company),  in  one 
         transaction  or a series of related  transactions  within any period of 
         twelve consecutive months, of more than 30% of the common share capital 
         of the Company  outstanding  immediately  prior to the  commencement of 
         such acquisition. 
 
         "Dollars", "dollars" and "$" each mean lawful money of the 
United States. 
 
         "Environmental  Claims"  means all  claims,  however  asserted,  by any 
Governmental   Authority  or  other  Person  alleging  potential   liability  or 
responsibility  for violation of any Environmental Law, or for release or injury 
to the environment. 
 
         "Environmental Laws" means all federal,  state or local laws, statutes, 
common law duties, rules,  regulations,  ordinances and codes, together with all 
administrative orders, directed duties, requests,  licenses,  authorizations and 
permits of, and agreements  with,  any  Governmental  Authorities,  in each case 
relating to environmental, health, safety and land use matters. 
 
         "ERISA" means the Employee  Retirement Income Security Act of 1974, and 
regulations promulgated thereunder. 
 
         "ERISA   Affiliate"  means  any  trade  or  business  (whether  or  not 
incorporated)  under  common  control  with the  Company  within the  meaning of 
Section  414(b) or (c) of the Code (and Sections  414(m) and (o) of the Code for 
purposes of provisions relating to Section 412 of the Code). 
 
         "ERISA  Event"  means (a) with  respect to a Pension  Plan,  any of the 
events set forth in Section 4043(b) of ERISA or the regulations thereunder, 
other than any such event for which the 30-day  notice  requirement  under ERISA 
has been  waived in  regulations  issued by the PBGC;  (b) a  withdrawal  by the 
Company or any ERISA  Affiliate  from a Pension  Plan subject to Section 4063 of 
ERISA during a plan year in which it was a  substantial  employer (as defined in 
Section  4001(a)(2) of ERISA) or a cessation of  operations  which is treated as 
such a  withdrawal  under  Section  4062(e) of ERISA;  (c) a complete or partial 
withdrawal by the Company or any ERISA  Affiliate from a  Multiemployer  Plan or 
notification that a Multiemployer Plan is in reorganization; (d) the filing of a 
notice  of  intent  to  terminate,  the  treatment  of  a  Plan  amendment  as a 
termination  under  Section  4041 or  4041A of  ERISA,  or the  commencement  of 
proceedings by the PBGC to terminate a Pension Plan or  Multiemployer  Plan; (e) 
an event or condition which might  reasonably be expected to constitute  grounds 
under  Section 4042 of ERISA for the  termination  of, or the  appointment  of a 
trustee to  administer,  any  Pension  Plan or  Multiemployer  Plan;  or (f) the 
imposition  of any liability  under Title IV of ERISA,  other than PBGC premiums 
due but not  delinquent  under  Section  4007 of ERISA,  upon the Company or any 
ERISA Affiliate. 
 
         "Event of Default" means any of the events or circumstances 
specified in Section 8.1. 
 
         "Fixed Charges" for any period means Pro Forma Annual Debt 
Service plus Lease Rentals for such period. 
 
         "FRB" means the Board of Governors of the Federal Reserve  System,  and 
any Governmental Authority succeeding to any of its principal functions. 
 
         "GAAP" means generally  accepted  accounting  principles set forth from 
time to time in the opinions and  pronouncements  of the  Accounting  Principles 
Board and the American  Institute of Certified Public Accountants and statements 
and pronouncements of the Financial Accounting Standards Board (or agencies with 
similar functions of comparable stature and authority within the U.S. accounting 
profession),  which  are  applicable  to the  circumstances  as of the  date  of 
determination. 



 
 
         "Governmental  Authority" means any nation or government,  any state or 
other political  subdivision  thereof,  any central bank (or similar monetary or 
regulatory  authority) thereof,  any entity exercising  executive,  legislative, 
judicial, regulatory or administrative functions of or pertaining to government, 
and any  corporation  or other  entity  owned or  controlled,  through  stock or 
capital ownership or otherwise, by any of the foregoing. 
 
         "Indemnified Liabilities" has the meaning specified in 
Section 9.5. 
 
         "Indemnified Person" has the meaning specified in Section 
9.5. 
 
         "Independent Auditor" has the meaning specified in 
subsection 6.1(a). 
 
         "Insolvency Proceeding" means (a) any case, action or proceeding before 
any  court  or  other   Governmental   Authority  relating  to  bankruptcy, 
reorganization,  insolvency, liquidation, receivership,  dissolution, winding-up 
or  relief  of  debtors,  or (b)  any  general  assignment  for the  benefit  of 
creditors,  composition,  marshalling of assets for creditors, or other, similar 
arrangement in respect of its creditors  generally or any substantial portion of 
its creditors;  undertaken under U.S. Federal,  state or foreign law,  including 
the Federal Bankruptcy Reform Act of 1978 (11 U.S.C. ss.101, et seq.). 
 
         "Interest  Charges"  for any period means all amounts  which would,  in 
accordance with GAAP, be deducted in computing  Consolidated Net Income for such 
period on account of interest on Debt,  including imputed interest in respect of 
Capital Lease Obligations and amortization of debt discount and expense. 
 
         "Interest  Payment Date" means,  as to any Offshore Rate Loan, the last 
day of each Interest  Period  applicable to such Revolving  Loan, as to any Base 
Rate Loan,  the last  Business Day of each  calendar  quarter and each date such 
Loan is converted  into another Type of Loan and as to the Term Loan November 1, 
1995,  February  1, 1996,  May 1, 1996,  August 1,  1996,  November  1, 1996 and 
January 31, 1997, provided, however, that if any Interest Period for an Offshore 
Rate Loan  exceeds  three  months,  the date that falls three  months  after the 
beginning  of  such  Interest  Period  and  after  each  Interest  Payment  Date 
thereafter  is also an Interest  Payment Date for the  applicable  Offshore Rate 
Loan. 
 
         "Interest  Period"  means,  as to any  Offshore  Rate Loan,  the period 
commencing  on  the   Borrowing   Date  of  such   Revolving   Loan  or  on  the 
Conversion/Continuation  Date on which the Revolving  Loan is converted  into or 
continued as an Offshore Rate Loan,  and ending on the date one,  two,  three or 
six months  thereafter  as selected by the Company in its Notice of Borrowing or 
Notice of Conversion/Continuation; provided that: 
 
                  (i) if any Interest  Period would  otherwise end on a day that 
         is not a Business Day,  that  Interest  Period shall be extended to the 
         following Business Day unless, the result of such extension would be to 
         carry such Interest Period into another  calendar month, in which event 
         such Interest Period shall end on the preceding Business Day; 
 
                  (ii) any Interest  Period that begins on the last Business Day 
         of a  calendar  month  (or on a day for which  there is no  numerically 
         corresponding  day in the  calendar  month at the end of such  Interest 
         Period) shall end on the last Business Day of the calendar month at the 
         end of such Interest Period; and 
 
                  (iii) no Interest  Period for any Revolving  Loan shall extend 
         beyond the  Termination  Date as determined  by  subsection  (a) of the 
         definition of that term. 



 
 
         "Lease Rentals" for any period means the aggregate sum, consolidated in 
accordance  with GAAP, of the rental and other  obligations  required to be paid 
during  such period by the Company  and its  Subsidiaries  as lessees  under all 
leases of real or personal  property  (other than  Capital  Leases and leases of 
automotive vehicles and photocopying equipment) to which any of them is a party, 
including any amount required to be paid by any of them upon  termination of any 
such lease or surrender of the  property  subject to any such lease  (whether or 
not therein  designated  as a rental or  additional  rental) but  excluding  any 
amounts  required to be paid by the lessees  (whether or not so  designated)  on 
account of maintenance and repairs, insurance,  taxes, assessments,  water rates 
and similar charges. 
 
         "Lien" means any security interest,  mortgage,  deed of trust,  pledge, 
hypothecation,  assignment,  charge or deposit  arrangement,  encumbrance,  lien 
(statutory  or  other)  or  preferential  arrangement  of  any  kind  or  nature 
whatsoever in respect of any property (including those created by, arising under 
or evidenced by any  conditional  sale or other title retention  agreement,  the 
interest  of a  lessor  under  a  capital  lease,  any  financing  lease  having 
substantially the same economic effect as any of the foregoing, or the filing of 
any financing statement naming the owner of the asset to which such lien relates 
as debtor,  under the Uniform.  Commercial  Code or any comparable  law) and any 
contingent or other agreement to provide any of the foregoing, but not including 
the interest of a lessor under an operating lease. 
 
         "Loan" means a Revolving Loan or a Term Loan. 
 
         "Loan Documents" means this Agreement and all other documents delivered 
to the Bank in connection herewith. 
 
         "Long Term Debt" means Debt that has an  original  maturity of at least 
one year or may be extended  at the option of the obligor for a total  period of 
at least one year. 
 
         "Margin  Stock"  means  "margin  stock"  as  such  term is  defined  in 
Regulation G, T, U or X of the FRB. 
 
         "Material  Adverse Effect" means (a) a material adverse change in, or a 
material  adverse  effect  upon,  the  operations,   business,  properties, 
condition  (financial  or  otherwise) or prospects of the Company or the Company 
and its Subsidiaries taken as a whole, (b) a material  impairment of the ability 
of the  Company to  perform  under any Loan  Document  and to avoid any Event of 
Default; or (c) a material adverse effect upon the legality,  validity,  binding 
effect or enforceability against the Company of any Loan Document. 
 
         "Multiemployer  Plan" means a "multiemployer  plan", within the meaning 
of Section  4001(a)(3) of ERISA,  with respect to which the Company or any ERISA 
Affiliate may have any liability. 
 
         "Net  Income"  for any Person for any period  shall mean the net income 
(or net loss) of such Person for such  period,  determined  in  accordance  with 
GAAP, excluding: 
 
                  A.       the proceeds of any life insurance policy, 
 
                  B. any gain arising from (1) the sale or other  disposition of 
         any assets (other than current assets) to the extent that the aggregate 
         amount of the gain  exceeds  the  aggregate  amount of losses  from the 
         sale,  abandonment  or other  disposition of assets (other than current 
         assets),  (2) any write-up of assets,  or (3) the  acquisition  by such 
         person of its outstanding Debt securities, 



 
 
                  C.       any amount representing the interest of such 
         person in the undistributed earnings of any other person 
         (other than a Subsidiary), 
 
                  D.       any earnings, prior to the date of acquisition, of 
         any other person acquired in any manner, and 
 
                  E.       any deferred credit (or amortization of a deferred 
         credit) arising from the acquisition of any person. 
 
         "Net  Operating  Income"  for any person for any period  shall mean Net 
Income  for such  period,  plus the sum  (without  duplication)  of all  amounts 
deducted in determination of such Net Income for (1) depreciation, depletion and 
amortization  expense (including  without limitation  amortization in respect of 
assets held under Capital Leases),  (2) interest on Debt (including  interest in 
respect of Capital Leases and  amortization  of debt discount and expense),  and 
(3) provisions for income and profits taxes. 
 
         "Notice of Borrowing" means a notice in substantially the 
form of Exhibit A. 
 
         "Notice of Conversion/Continuation" means a notice in 
substantially the form of Exhibit B. 
 
         "Obligations"  means all  advances,  debts,  liabilities,  obligations, 
covenants and duties arising under any Loan Document owing by the Company to the 
Bank or any  Indemnified  Person,  whether direct or indirect  (including  those 
acquired by  assignment),  absolute  or  contingent,  due or to become due,  now 
existing or hereafter arising. 
 
         "Offshore  Rate"  means,  for any Interest  Period,  with respect to an 
Offshore  Rate Loan the rate of interest per annum  (rounded  upward to the next 
1/16th of 1%) determined by the Bank as follows: 
 
 
         Offshore Rate =                             IBOR 
                                            1.00 - Eurodollar Reserve Percentage 
         Where, 
 
                  "Eurodollar  Reserve  Percentage"  means  for  any day for any 
         Interest Period the maximum reserve percentage (expressed as a decimal, 
         rounded  upward  to the  next  1/100th  of it) in  effect  on such  day 
         (whether or not applicable to the Bank) under  regulations  issued from 
         time to time by the FRB for determining the maximum reserve requirement 
         (including  any  emergency,  supplemental  or  other  marginal  reserve 
         requirement) with respect to Eurocurrency  funding (currently  referred 
         to as "Eurocurrency liabilities"); and 
 
                  "IBOR" means the rate of interest per annum  determined by the 
         Bank as the rate at which dollar deposits in the approximate  amount of 
         the Bank's Offshore Rate Loan for such Interest Period would be offered 
         by the BofA's Grand Cayman Branch,  Grand Cayman B.W.I.  (or such other 
         office as may be  designated  for such  purpose by the Bank),  to major 
         banks in the  offshore  dollar  interbank  market at their  request  at 
         approximately  11:00 a.m.  (New York City time) two Business Days prior 
         to the commencement of such Interest Period. 



 
 
                  The Offshore  Rate shall be adjusted  automatically  as to all 
         Offshore Rate Loans then  outstanding  as of the effective  date of any 
         change in the Eurodollar Reserve Percentage. 
 
         "Offshore  Rate Loan" means a Revolving  Loan that bears interest based 
on the Offshore Rate. 
 
         "Organization Documents" means, for any corporation, the certificate or 
articles of  incorporation,  the bylaws,  any  certificate of  determination  or 
instrument relating to the rights of preferred shareholders of such corporation, 
any shareholder rights agreement, and all applicable resolutions of the board of 
directors (or any committee thereof) of such corporation. 
 
         "PBGC"  means  the  Pension  Benefit  Guaranty   Corporation,   or  any 
Governmental Authority succeeding to any of its principal functions under ERISA. 
 
         "Pension  Plan"  means a pension  plan (as  defined in Section  3(2) of 
ERISA) subject to Title IV of ERISA which the Company sponsors, maintains, or to 
which it makes, is making, or is obligated to make contributions, or in the case 
of a multiple  employer plan (as described in Section 4064(a) of ERISA) has made 
contributions at any time during the immediately preceding five (5) plan years. 
 
         "Permitted Liens" has the meaning specified in Section 7.1. 
 
         "Person"  means  an  individual,   partnership,   corporation,  limited 
liability company,  business trust, joint stock company,  trust,  unincorporated 
association, joint venture or Governmental Authority. 
 
         "Plan"  means an employee  benefit  plan (as defined in Section 3(3) of 
ERISA) which the Company sponsors or maintains or to which the Company makes, is 
making, or is obligated to make contributions and includes any Pension Plan. 
 
         "Pro Forma Annual Debt  Service" at the date of  determination  thereof 
(such date being called for purposes of this  definition  the "Test Date") means 
the  aggregate  sum of the  following  for the  Company  and  its  Subsidiaries, 
determined  on a  consolidated  basis  in  accordance  with  GAAP,  for the year 
immediately following the Test Date: (1) all interest on Debt, including imputed 
interest  in respect of Capital  Lease  Obligations  (other than  Capital  Lease 
Obligations  under Capital  Leases of films in respect of which the Company,  in 
accordance  with GAAP, is not required to impute  interest) and  amortization of 
debt  discount  and  expense,   deducted  or  to  be  deducted  in   determining 
Consolidated  Net  Income for such year,  plus (2) the  aggregate  amount of all 
installment,  sinking  fund,  serial  maturity  or other  required  payments  or 
prepayments  of  principal  scheduled to be made during such year by the Company 
and its  Subsidiaries  with respect to Long Term Debt (including with respect to 
Capital Lease Obligations). For purposes of this definition, 
 
Debt that bears  interest  at a variable  rate shall be deemed to bear  interest 
during the period in  question at a rate equal to the rate in effect at the time 
of any calculation of Pro Forma Annual Debt Service under this Agreement. 
 
         "Reference Dealers" means two U.S. Government Treasury 
Securities dealers in New York or Chicago of recognized 
standing selected by Bank. 



 
 
         "Requirement  of Law" means,  as to any Person,  any law  (statutory or 
common),  treaty,  rule or regulation or  determination of an arbitrator or of a 
Governmental Authority, in each case applicable to or binding upon the Person or 
any of its property or to which the Person or any of its property is subject. 
 
         "Responsible   Officer"  means  the  chief  executive  officer  or  the 
president of the Company,  or any other officer  having  substantially  the same 
authority  and  responsibility;  or, with respect to compliance  with  financial 
covenants,  the chief financial officer or the treasurer of the Company,  or any 
other officer having substantially the same authority and responsibility. 
 
         "Restricted  Dividend" means the declaration of any dividend on, or the 
incurrence of any liability to make any other payment or distribution in respect 
of, any  shares of the  Company  (other  than one  payable  solely in its common 
shares). 
 
         "Revolving Commitment" has the meaning specified in Section 
2.1. 
 
         "Revolving  Loan"  means  an  extension  of  credit  by the Bank to the 
Company under Section 2.1, or any portion  thereof  remaining after or resulting 
from any  conversion  of a Revolving  Loan under  Section 2.5, and may be a Base 
Rate Loan or an Offshore Rate Loan (each, a "Type" of Loan). 
 
         "SEC" means the Securities and Exchange Commission, or any Governmental 
Authority succeeding to any of its principal functions. 
 
         "Subsidiary" of a Person means any corporation, association, 
partnership,  limited  liability  company,  joint venture or other business 
entity of which more than 50% of the voting stock, membership interests or other 
equity interests (in the case of Persons other than  corporations),  is owned or 
controlled  directly  or  indirectly  by  the  Person,  or one  or  more  of the 
Subsidiaries  of the  Person,  or a  combination  thereof.  Unless  the  context 
otherwise  clearly  requires,  references  herein to a  "Subsidiary"  refer to a 
Subsidiary of the Company. 
 
         "Swap Contract" means any agreement (including any master agreement and 
any agreement,  whether or not in writing,  relating to any single  transaction) 
that is an interest rate swap  agreement,  basis swap,  forward rate  agreement, 
commodity swap,  commodity option,  equity or equity index swap or option,  bond 
option,  interest rate option,  forward foreign  exchange  agreement,  rate cap, 
collar or floor  agreement,  currency swap agreement,  cross-currency  rate swap 
agreement,  swaption, currency option or any other, similar agreement (including 
any option to enter into any of the foregoing). 
 
         "Term  Loan"  means an  extension  of credit by the Bank to the Company 
under Section 2.2. 
 
         "Term Maturity Date" means January 31, 1997. 
 
         "Termination Date" means the earlier to occur of: 
 
                  (a)      July 31, 1998; and 
 
                  (b)      the date on which the Commitment terminates 
in accordance with the provisions of this Agreement. 



 
 
         "Treasury Rate" shall mean a per annum rate as adjusted pursuant to the 
last sentence of this  definition  determined on the date of payment of the Term 
Loan (other than the Term Maturity  Date) or the Closing Date for the failure to 
borrow a Term Loan to be the per annum rate equal to the  semiannual  equivalent 
yield to maturity for United  States  Treasury  Securities  maturing on the Term 
Maturity  Date, as determined  by  interpolation  between the most recent weekly 
average yields to maturity for two series of United States Treasury  Securities, 
(i) one maturing as close as possible to, but earlier  than,  the Term  Maturity 
Date and (ii) the other  maturing as close as possible  to, but later than,  the 
Maturity  Date, in each case, as published on page 5 of the Telerate  Screen (or 
any  successor to such pages,  as of 10:00 a.m.,  Chicago  time,  on the date of 
payment or the Closing Date as applicable.  If such rate cannot be determined by 
Bank on such date by  reference  to the  Telerate  Screen,  such  rate  shall be 
determined  by Bank on the basis of the  arithmetic  mean of the  offered  rates 
quoted by the Reference Dealers as of 10:00 a.m., Chicago time, on such date for 
U.S. Government Treasury Securities with maturities determined as aforesaid.  If 
such rate cannot be determined  either by reference to the Telerate Screen or on 
the basis of the offered rates of the Reference Dealers, such rate shall be 
determined  by Bank in good faith from such  sources as shall then be  available 
for the purpose. Said rate shall be adjusted upward to provide for a yield equal 
to a yield on an instrument paying interest quarterly instead of semiannually. 
 
         "Type" has the meaning specified in the definition of 
"Loan." 
 
         "Unfunded  Pension  Liability"  means the  excess  of a Plan's  benefit 
liabilities  under Section  4001(a)(16) of ERISA, over the current value of that 
Plan's assets,  determined in accordance with the  assumptions  used for funding 
the Pension  Plan  pursuant to Section 412 of the Code for the  applicable  plan 
year. 
 
         "United States" and "U.S" each means the United States of 
America. 
 
         "Voting Stock" means  securities of any class or classes the holders of 
which are  ordinarily,  in the  absence of  contingencies,  entitled  to elect a 
majority of the corporate directors (or persons performing similar functions. 
 
         "Wholly-Owned  Subsidiary"  means any  corporation in which (other than 
directors'  qualifying shares required by law) 100% of the capital stock of each 
class having ordinary voting power, and 100% of the capital stock of every other 
class, in each case, at the time as of which any determination is being made, is 
owned,  beneficially  and of record,  by the  Company,  or by one or more of the 
other Wholly-Owned Subsidiaries at the Company, or both. 
 
 
 
 
 
 
 
 



 
 
                                 LEE ENTERPRISES 
                                  SCHEDULE 5.16 
 
 
Part (a) Subsidiaries, all wholly owned: 
 
         Lee Enterprises, Incorporated 
         Lee Technical Systems, Inc. 
         Lee Consolidated Holdings Co. 
         KOIN-TV, Inc. 
         NAPP Systems Inc. 
         New Mexico Broadcasting Company, Inc. 
         Accudata, Inc. 
         Target Marketing Systems, Inc. 
         Journal-Star Printing Co. 
 
 
Part (b) Equity Investments: 
 
         Madison Newspapers, Inc., 50% owned by the Company 
 
 
                                 ----------------------------------------------- 
 
 
 
 



 
 
 
 
 
                                  SCHEDULE 7.1 
 
Liens existing on property of the Company or any subsidiary on 
the closing date -  none 
 
 
 
 



 
 
 
 
 
                                    Exhibit A 
 
                               NOTICE OF BORROWING 
 
 
                                                   Date:                  , 199 
 
To:               Bank of America Illinois pursuant to the Credit 
                  Agreement dated as of             , 1995 (as 
                  extended, renewed, amended or restated from time to 
                  time, the "Credit Agreement") between Lee Enterprises, 
                  Inc. and Bank of America Illinois. 
 
 
Ladies and Gentlemen: 
 
                  The undersigned, Lee Enterprises, Inc. (the "Company"), refers 
to the Credit Agreement,  the terms defined therein being used herein as therein 
defined, and hereby gives you notice irrevocably, pursuant to Section 2.3 of the 
Credit Agreement, of the Borrowing specified below: 
 
                  1.       The Business Day of the proposed Borrowing is 
                                    , 199 . 
 
                  2.       The aggregate amount of the proposed Borrowing is 
 
 
                  3.       The Loan shall be comprised of $           of 
                                                           ---------- 
[Base Rate] [offshore Rate] Loans. 
 
                  4.       If applicable:  The duration of the Interest 
Period for the Offshore Rate Loans shall be months. 
 
                  The undersigned hereby certifies that the following statements 
are true on the date hereof,  and will be true on the date of the proposed Loan, 
before and after giving effect  thereto and to the  application  of the proceeds 
therefrom: 
 
                  (a)  the   representations   and  warranties  of  the  Company 
contained  in Article V of the Credit  Agreement  are true and correct as though 
made on and as of such date  (except  to the  extent  such  representations  and 
warranties relate to an earlier date, in which case they are true and correct as 
of such date); 
 
                  (b)      no Default or Event of Default has occurred and is 
continuing, or would result from such proposed Loan; and 
 
 
 



 
 
 
 
 
                  (c)      The proposed Loans will not cause the aggregate 
principal amount of all outstanding Loans to exceed the 
Commitment. 
 
 
                                                      LEE ENTERPRISES, INC. 
 
 
                                                     By:  
                                                        
                                                     Title: 
 
 
 
 
 
 
 
 
 
 
 



 
 
 
 
 
                                    Exhibit B 
                        NOTICE OF CONVERSION/CONTINUATION 
 
                                                             Date         , 199 
 
 
To:               Bank of America Illinois pursuant to the Credit 
                  Agreement dated as of                   , 199  (as 
                  extended, renewed, amended or restated from time to 
                  time, the "Credit Agreement") between Lee Enterprises, 
                  Inc. and Bank of America Illinois 
 
Ladies and Gentlemen: 
 
                  The undersigned, Lee Enterprises, Inc. (the "Company"), refers 
to the Credit Agreement,  the terms defined therein being used herein as therein 
defined, and hereby gives you notice irrevocably, pursuant to Section 2.4 of the 
Credit  Agreement,  of the  [conversion]  [continuation]  of the Loans specified 
herein, that: 
 
                  1.       The Conversion/Continuation Date is 
              , 19  . 
 
                  2.       The aggregate amount of the Loans to be 
[converted] [continued] is $              . 
 
                  3.       The Loans are to be [converted into] [continued 
as] (Offshore Rate] [Base Rate] Loans. 
 
                  4.       [If applicable:] The duration of the Interest 
Period for the Loans included in the [conversion] 
[continuation] shall be months]. 
 
 
                                                     LEE ENTERPRISES, INC. 
 
 
 
 
                                                     By: 
 
                                                     Title: 
 
 
 
 
 



 
 
 
 
 
 
 
 
 
 
                                    Exhibit C 
 
 
                              LEE ENTERPRISES, INC. 
                             COMPLIANCE CERTIFICATE 
 
                                             Financial 
                                             Statement Date:              , 199 
 
 
                  Reference is made to that certain Credit  Agreement dated as , 
1995 (as extended,  renewed,  amended or restated from time to time, the "Credit 
Agreement") between Lee Enterprises,  Inc. (the "Company"),  and Bank of America 
Illinois.  Unless otherwise  defined herein,  capitalized terms used herein have 
the respective meanings assigned to them in the Credit Agreement. 
 
                  The undersigned Responsible Officer of the Company, 
hereby certifies as of the date hereof that he/she is the 
                       of the Company, and that, as such, 
he/she is authorized to execute and deliver this  Certificate to the Bank on the 
behalf of the Company and its consolidated Subsidiaries, and that: 
 
[Use the following paragraph if this Certificate is delivered 
in connection with the financial statements required by 
subsection 
6.1(a) of the Credit Agreement.] 
 
                  1.  Attached  as  Schedule 1 hereto are (a) a true and correct 
copy of the audited  consolidated  and  consolidating  balance sheet of the 
Company  and the  Subsidiaries  as at the end of the fiscal year ended , 199 and 
(b)  the  related  consolidated  and  consolidating   statements  of  income  or 
operations,  shareholders,  equity and cash flows for such fiscal year,  setting 
forth in each case in comparative form the figures for the previous fiscal year, 
and   accompanied   by  the   opinion   of   McGladrey   &  Pullen  or   another 
nationally-recognized  independent  public  accounting  firm  (the  "Independent 
Auditor")  which report shall state that such financial  statements are complete 
and correct and have been prepared in accordance  with GAAP, and fairly present, 
in all  material  respects,  the  financial  position  of the  Company  and  its 
Subsidiaries  for the periods  indicated  and on a basis  consistent  with prior 
periods. 
 
                                       or 
 
[Use the following paragraph if this Certificate is delivered 
in connection with the financial statements required by 
subsection  
 
6.1(b) of the Credit Agreement.] 
 
                  1.  Attached  as  Schedule 1 hereto are (a) a true and correct 
copy of the  unaudited  consolidated  and  consolidating  balance  sheet  of the 
Company as of the end of the fiscal  quarter  ended , 199 , and (b) the  related 
unaudited  consolidated and  consolidating  statements of income,  shareholders, 
equity,  and cash flows for the period commencing on the first day and ending on 
the last day of such quarter,  and certified by a Responsible  Officer that such 
financial  statements  were  prepared in  accordance  with GAAP (subject only to 
ordinary,  good faith year-end audit  adjustments  and the absence of footnotes) 
and fairly present,  in all material  respects,  the financial  position and the 
results of operations of the Company and its Subsidiaries. 
 
                                       or 
 
                  2. The undersigned has reviewed and is familiar with the terms 
of the Credit  Agreement  and has made,  or has caused to be made under  his/her 
supervision,  a detailed review of the transactions and conditions (financial or 
otherwise)  of the Company and its  Subsidiaries  during the  accounting  period 
covered by the attached financial statements. 
 
 



 
 
 
                  3. To the best of the  undersigned's  knowledge,  the Company, 
during such period,  has  observed,  performed or satisfied all of its covenants 
and other  agreements,  and satisfied every condition in the Credit Agreement to 
be observed,  performed or satisfied by the Company,  and the undersigned has no 
knowledge of any Default or Event of Default. 
 
                  4. The following  financial  covenant analyses and information 
set forth on Schedule 2 attached  hereto are true and  accurate on and as of the 
date of this Certificate. 
 
 
                  IN  WITNESS   WHEREOF,   the  undersigned  has  executed  this 
Certificate as of , 199 . 
 
 
 
                                                     LEE ENTERPRISES, INC. 
 
 
 
                                                     By: 
 
 
                                                     Title: 
 
 



 
 
 
                                   SCHEDULE 2 
 
 
Section 7.1    Limitation on Liens 
 
               (f) judgments or judicial                      maximum 
                   attachment Liens                           allowed $1,000,000 
 
                                                              actual  
                                                              excess ___________ 
 
               (i) other Liens not to                         maximum 
                   exceed 10% of                              allowed __________ 
                   Consolidated Debt 
 
                                                              actual 
                                                              excess 
 
Section 7.2(c) Disposition of Assets 
 
               a)  10% of Consolidated Net                    maximum 
                   Total Assets immediately                   allowed $_________ 
                   preceding most recent 
                   four fiscal quarters 
 
               b)  amount during this 
                   fiscal quarter                             __________________ 
 
               c)  amount during previous 
                   three fiscal quarters                      __________________ 
 
               d)  amount during most                         actual  $_________ 
                   recent four fiscal 
                   quarters (b + c)                           excess ___________ 
 
Section 7.3(b) Limitation on Subsidiary Debt 
 
               5% of Consolidated Debt                        maximum 
                                                              allowed $_________ 
 
                                                              actual ___________ 
                                                              excess ___________ 
 
Section 7.4    Restricted Dividends 
 
               a)  Consolidated Net Income 
                   since October 1, 1994                      __________________ 
 
               b)  Net cash proceeds from 
                   sales and dispositions of 
                   assets equal to the 
                   aggregate of gains 
                   in excess of aggregate 
                   losses                                     __________________ 
 
               c)  a + b                                      maximum 
                                                              allowed __________ 
 
               d)  Restricted Dividends paid 
                   since October 1, 1994                      actual 
 



 
 
 
Section 7.7    Financial Covenants 
 
               a)  Consolidated Debt to 
                   Consolidated Net Operating 
                   Income Ratio 
 
                   1)  Consolidated Debt                      $_________________ 
                   2)  Consolidated Net 
                       Operating Income                       $_________________ 
 
                   1) divided by 2)                           actual 
 
                                                              maximum 
                                                              allowed      3.5:1 
               b)  Consolidated Net Operating 
                   Income to Pro Forma Annual 
                   Debt Service Ratio 
 
                   1)  Consolidated Net 
                       Operating Income                       $_________________ 
 
                   2) Pro Forma Annual Debt 
                      Service                                 $_________________ 
 
                   1)  divided by 2)                          actual ___________ 
 
                                                              minimum __________ 
                                                              allowed     1.25:1 
               c)  Net Operating Income 
                   Available for Fixed 
                   Charges to Fixed Charges 
                   Ratio 
 
                   1) Consolidated Net 
                      Operating Income                        $_________________ 
 
                   2)  Lease Rentals                          $_________________ 
 
                   3)  Fixed Charges                          $_________________ 
 
                   1)  plus 2) divided by 3)                  actual 
                                                              minimum 
                                                              allowed     1.65:1 
 
 



  
 
                                  Exhibit 4(iv) 
 
 
                      MULTIPLE ADVANCE TERM LOAN AGREEMENT 
 
 This Multiple Advance Term Loan Agreement (the "Agreement") is made and entered 
into by and between Lee Enterprises  Incorporated  (the  "Borrower") and Firstar 
Bank  Milwaukee,  N.A. (the "Bank") as of the date set forth on the last page of 
this Agreement. 
 
      1.  Loans.  From  time to time  prior to  April  15,  1996 or the  earlier 
termination  hereof (in either case the  "Termination  Date"),  the Borrower may 
borrow from the Bank up to the aggregate  amount  outstanding at any one time of 
$7,500,000  (the "Loan  Amount").  All loans  hereunder  shall be evidenced by a 
single  promissory note of the Borrower  payable to the order of the Bank in the 
principal  amount of the Loan Amount (the  "Note").  Although  the Note shall be 
expressed  to be payable in the full  amount of the Loan  Amount,  the  Borrower 
shall be  obligated  to pay  only  the  amounts  actually  disbursed  hereunder, 
together with accrued  interest on the  outstanding  balance at the rates and on 
the dates  specified  therein and such other  charges  provided for herein.  The 
Borrower shall have the right to  permanently  reduce the Loan Amount during the 
term of this Agreement upon 30 days prior notice to the Bank. 
 
      2. Interest Rates.  Interest on advances  outstanding under this Agreement 
shall  accrue at a rate equal to (a) the Bank's  announced  prime rate (with the 
rate changing as and when said prime rate changes) ("Variable Rate Advances") or 
(b) 30, 60, 90 or 180 day LIBOR plus 0.375% per annum  ("Fixed Rate  Advances"). 
Interest on Variable Rate Advances shall be payable  beginning  February 1, 1996 
and  continuing  on the same day of each  consecutive  month  thereafter  and at 
maturity.  Interest on Fixed rate  Advances  shall be payable at the end of each 
quoted  interest rate period and at maturity.  Any Variable Rate Advances may be 
prepaid in whole or in part  without  prepayment  premium or penalty.  Any Fixed 
Rate  Advances  may only be prepaid  upon the  Borrower's  payment of all of the 
Bank's costs and  expenses  associated  with such  prepayment,  including  costs 
incurred by the Bank in liquidating or otherwise  employing deposits acquired to 
fund such Fixed Rate Advances. 
 
      3. Conditions Precedent. The Bank shall be under no obligation to make any 
advances under this Agreement until the Borrower has provided the Bank with: 
 
      (a) Articles of  Incorporation,  borrowing  resolutions  and an incumbency 
certificate in form acceptable to the Bank; 
 
      (b) A fully executed original of this Agreement; and 
 
      (c) A fully executed original of the Note. 
 
      4.  Facility Fee. The Borrower will pay a facility fee equal to one-eighth 
of one percent of the unused portion of the Loan Amount, payable at maturity. 
 
      5. Advances and Paying  Procedure.  The Bank is authorized and directed to 
credit  any of the  Borrower's  accounts  with  the Bank or to the  account  the 
Borrower  designates  in writing  for all loans made  hereunder  and the Bank is 
authorized  to debit such account or any other  account of the Borrower with the 
Bank for the amount of any  principal  or  interest  due under the Note or other 
amount due hereunder on the due date with respect thereto. 

 
 
      6. Borrower's Warranties. The Borrower makes the following warranties: (A) 
The Borrower is a validly existing corporation,  in good standing under the laws 
of its  state  of  organization,  and has all  requisite  power  and  authority, 
corporate or otherwise,  and possesses  all licenses  necessary,  to conduct its 
business and own its properties. (B) The execution,  delivery and performance of 
this Agreement and the Note (i) are within the Borrower's  power; (ii) have been 
duly authorized by proper corporate action; (iii) do not require the approval of 
any  governmental  agency;  and (iv)  will not  violate  any law,  agreement  or 
restriction by which the Borrower is bound.  (C) This Agreement and the Note are 
the legal, valid and binding  obligations of the Borrower,  enforceable  against 
the Borrower in accordance  with their terms,  except as  enforceability  may be 
limited by  applicable  bankruptcy,  insolvency,  or similar laws  affecting the 
enforcement of creditors' rights generally or by equitable  principles  relating 
to  enforceability.  (D) The Borrower  will  maintain  insurance to such extent, 
covering  such  risks  and with such  insurers  as is usual  and  customary  for 
businesses  operating  similar  properties.  (E) The  Borrower is  currently  in 
compliance with, and will continue to comply in all material  respects with, all 
laws and regulations  applicable to its business and its  properties,  including 
all  environmental  laws; and the Borrower will  immediately  notify the Bank in 
writing if the Borrower is notified of any  existing or  potential  violation of 
any law or regulation,  or if the Borrower may be required to clean up or make a 
financial  contribution  for the cleanup of any  hazardous  substances  and such 
financial  contribution would have a material adverse effect on the Borrower and 
its subsidiaries taken as a whole. 
 
      7.  Financial  Statements.  The Borrower  shall provide the Bank with such 
information  about its business affairs and financial  condition as the Bank may 
request from time to time, and without request provide to the Bank (i) quarterly 
management  prepared  financial  statements  within  60  days of the end of each 
quarter and (ii) annual audited financial  statements  prepared by an accounting 
firm acceptable to the Bank within 120 days of the end of each fiscal year. 
 
      8. Covenants. 
 
      (a) The Borrower will not permit,  at any date, its  Consolidated  Debt to 
Consolidated  Net Operating  Income  Ratio,  as defined in the  Borrower's  Note 
Purchase  Agreement dated as of December 1, 1990,  (the "Note  Agreement") to be 
greater that 3.5:1. 
 



      (b) The Borrower will not permit,  at any date,  the ratio,  as defined in 
the Borrower's Note Agreement,  of (i) Consolidated Net Operating Income for the 
twelve  consecutive  months  ending on such date to (ii) Pro Forma  Annual  Debt 
Service, to be less than 1.25:1. 
 
      (c) The Borrower shall not permit,  at any date, the ratio,  as defined in 
the Borrower's Note Agreement,  of (i)  Consolidated  Net Operating  Income plus 
Lease  Rentals  for the twelve  consecutive  months  ending on such date to (ii) 
Fixed Charges, to be less than 1.65:1. 
 
      (d) The Borrower further  covenants and agrees that it will continue to be 
bound by the terms of Section 8 of its Note  Agreement,  (unless  such terms are 
superseded by this  Agreement)  whether or not the Note  Agreement is prepaid or 
otherwise terminated during the term of this Agreement or any extension hereof. 



 
 
      9. Defaults.  The occurrence of any of the following  shall  constitute an 
"Event of Default": 
 
      (a) The Borrower  shall fail to pay (i) any  interest due on the Note,  or 
any other  amount  payable  under  this  Agreement,  by five days after the same 
becomes due; or (ii) any principal amount due on the Note when due. 
 
      (b) The Borrower shall default in the performance of any agreement,  term, 
provision,  condition,  or covenant  required to be performed or observed by the 
Borrower under this Agreement continuing for a period of 15 days. 
 
      (c) Any financial information,  statement, certificate,  representation or 
warranty given by the Borrower or its  representatives to the Bank in connection 
with the Borrower  entering into this Agreement and/or any borrowing  hereunder, 
or  required  to be  furnished  under the terms of this  Agreement,  shall prove 
untrue in any material respect (as determined by the Bank in the exercise of its 
reasonable judgment) as of the time when given. 
 
      (d) The Borrower shall be in default under the terms of any loan agreement 
or  indenture  governing  indebtedness  owing  by  the  Borrower  in  excess  of 
$1,000,000  and the period of grace,  if any,  to cure said  default  shall have 
passed. 
 
      (e) There shall be any material adverse change in the financial  condition 
of the Borrower. 
 
      (f) The Borrower shall: (i) become insolvent;  or (ii) be unable, or admit 
in  writing  its  inability,  to pay its debts as they  mature;  or (iii) make a 
general  assignment  for the benefit of creditors or to an agent  authorized  to 
liquidate any substantial amount of its property;  or (iv) become the subject of 
an "Order for Relief" as said term is defined under the United States Bankruptcy 
Code;  or (v) file an answer to a creditor's  petition  (admitting  the material 
allegations thereof) for reorganization or to effect a plan or other arrangement 
with  creditors;  or (vi) apply to a court for the appointment of a receiver for 
any of its  assets;  or (vii)  have a receiver  appointed  for any of its assets 
(with or without the consent of the  Borrower)  and such  receiver  shall not be 
discharged within 60 days after the appointment;  or (viii) otherwise become the 
subject of an  insolvency  proceeding  or an  out-of-court  settlement  with its 
creditors. 
 
If any Event of Default  identified in  subsections  (a) through (e) above shall 
occur,  then at any time  thereafter,  the Bank may,  by  written  notice to the 
Borrower,  (i)  immediately  terminate its  obligations to make loans  hereunder 
and/or (ii) declare the unpaid principal  balance under the Note,  together with 
all  interest  accrued  thereon  and  other  amounts  accrued  hereunder,  to be 
immediately due and payable; and the same shall thereupon be due and payable all 
without  presentation,  demand,  protest or further  notice of any kind,  all of 
which are hereby waived, and notwithstanding  anything to the contrary contained 
herein or in the Note.  If any Event of Default  identified  in  subsection  (f) 
above shall occur,  then the Bank's  obligations to make loans  hereunder  shall 
immediately  terminate and the unpaid principal balance under the Note, together 
with all interest  accrued  thereon and other amounts accrued  hereunder,  shall 
thereupon be due and payable all without presentation, demand, protest or notice 
of any kind, all of which are hereby waived, and notwithstanding anything to the 
contrary contained herein or in the Note. 
 
      10. Use of  Proceeds;  Margin  Stock;  Speculation.  Advances  by the Bank 
hereunder  shall be used  exclusively  by the Borrower  for working  capital and 
other  regular and valid  purposes.  The  Borrower  will not use any of the loan 
proceeds to purchase or carry  "margin" stock (as defined in Regulation U of the 
Board  of  Governors  of the  Federal  Reserve  System).  No  part of any of the 
proceeds shall be used for speculative investment purposes,  including,  without 
limitation, speculating or hedging in the commodities and/or futures market. 
 
      11. Expenses and Attorneys'  Fees. The Borrower agrees to pay all fees and 
out-of-pocket  disbursements  incurred  by  the  Bank  in  connection  with  the 
preparation,   administration  and  enforcement   hereof,  and  any  waivers  or 
amendments with respect hereto, including all costs of collection and including, 
without  limitation,  the fees and  disbursements of counsel  (including  inside 
counsel) for the Bank. 



 
 
      12. Participations.  The Bank may at its option, sell all or any interests 
in the Note and this Agreement to any other  financial  institution and disclose 
financial information concerning the Borrower to such participant. 
 
      13.  Applicable  Law and  Jurisdiction.  This Agreement and all other Loan 
Documents will be governed by and  interpreted  in accordance  with the internal 
laws of the State of Wisconsin,  except to the extent superseded by federal law. 
Invalidity  of any  provisions  of this  Agreement  will not  affect  any  other 
provision.  THE BORROWER  HEREBY  CONSENTS TO THE  JURISDICTION  OF ANY STATE OR 
FEDERAL COURT SITUATED IN MILWAUKEE COUNTY  WISCONSIN,  AND WAIVES ANY OBJECTION 
BASED ON FORUM NON CONVENIENS,  WITH REGARD TO ANY ACTIONS,  CLAIMS, DISPUTES OR 
PROCEEDINGS  RELATING TO THIS AGREEMENT,  THE NOTE, ANY OTHER LOAN DOCUMENT,  OR 
ANY TRANSACTIONS ARISING THEREFROM,  OR ENFORCEMENT AND/OR INTERPRETATION OF ANY 
OF THE FOREGOING. 
 
      14.  Waiver of Jury Trial.  THE BORROWER  AND THE BANK HEREBY  JOINTLY AND 
SEVERALLY  WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR  PROCEEDING 
RELATING  TO  ANY  OF  THE  LOAN  DOCUMENTS,  THE  OBLIGATIONS  THEREUNDER,  ANY 
TRANSACTION  ARISING THEREFROM OR CONNECTED  THERETO.  THE BORROWER AND THE BANK 
EACH  REPRESENTS  TO THE OTHER  THAT THIS  WAIVER IS  KNOWINGLY,  WILLINGLY  AND 
VOLUNTARILY GIVEN. 
 
      IN WITNESS  WHEREOF,  the undersigned  have executed this MULTIPLE ADVANCE 
TERM LOAN AGREEMENT as of the 16th day of January, 1996. 
 
                               LEE ENTERPRISES, INCORPORATED 
 
                               By: /s/ Nancy Chapman 
                                   --------------------------------------------- 
                               Name and Title:   Nancy Chapman 
                                                 Assistant Secretary and 
                                                 Assistant Treasurer 
[CORPORATE SEAL] 
 
                               By: /s/  
                                   --------------------------------------------- 
                               Name and Title: 
 
                               FIRSTAR BANK MILWAUKEE, N.A. 
 
                               By: /s/ Timothy W. Somers 
                                   --------------------------------------------- 
                               Name and Title:  Timothy W. Somers 
                                                Vice President 
 
 
 
 



 
 
 
 
                                  Exhibit 4(iv) 
 
 
                         MULTIPLE ADVANCE TERM LOAN NOTE 
 
 
$7,500,000                                                      January 16, 1996 
 
 
 
      FOR VALUE RECEIVED, LEE ENTERPRISES,  INCORPORATED, a Delaware corporation 
(the "Borrower"),  promises to pay to the order of FIRSTAR BANK MILWAUKEE,  N.A. 
(the "Bank"), at its main office in Milwaukee,  Wisconsin,  the principal sum of 
Seven  Million Five Hundred  Thousand and 00/100  DOLLARS  ($7,500,000)  payable 
April 15, 1996. 
 
      The unpaid principal  balance hereof shall bear interest prior to maturity 
computed at the rate or rates and shall be payable on the dates set forth in the 
Multiple Advance Term Loan Agreement identified below. Interest will be computed 
for the actual number of days principal is unpaid, using a daily factor obtained 
by dividing the stated interest rate by 360. 
 
      Principal amounts unpaid at the maturity hereof (whether by fixed maturity 
or  acceleration  of maturity) shall bear interest from and after maturity until 
paid  computed  at a rate  equal to two  percent  (2%) per  annum  plus the rate 
otherwise  payable  hereunder.  Principal  of and interest on this Note shall be 
payable in lawful money of the United States of America. 
 
      This  Multiple  Advance  Term Loan  constitutes  the Note  issued  under a 
Multiple  Advance Term Loan Agreement  dated January 16, 1996 (the  "Agreement") 
between the Borrower and the Bank, to which  Agreement  reference is hereby made 
for a statement of the terms and conditions  under which loans evidenced  hereby 
were or may be made and the terms and conditions upon which the maturity of this 
Note may be accelerated. 
 
 
 
                               LEE ENTERPRISES, INCORPORATED 
 
 
                               By:  /s/ Nancy Chapman 
                                    -------------------------------------------- 
                               Name and Title: Nancy Chapman 
                                               Assistant Secretary and 
                                               Assistant Treasurer 
[CORPORATE SEAL] 
 
 
                               By: /s/  
                                   --------------------------------------------- 
                               Name and Title: 
 
 
 



 
 
 
                                  Exhibit 4(iv) 
 
 
                AMENDMENT TO MULTIPLE ADVANCE TERM LOAN AGREEMENT 
 
      This Amendment to Multiple  Advance Term Loan Agreement is dated as of the 
15th day of April, 1996 by and between Firstar Bank Milwaukee, N.A. (the "Bank") 
and Lee Enterprises Incorporated (the "Borrower"). 
 
                                    RECITALS 
 
      The Bank and the Borrower acknowledge the following: 
 
      A. The Bank and the  Borrower  have  previously  entered  into a  Multiple 
Advance Term Loan Agreement dated January 16, 1996 (the  "Agreement")  which set 
forth the terms and provisions of a term loan from the Bank to the Borrower. The 
term loan was evidenced by a Promissory Note in the original principal amount of 
$7,500,000 dated January 16, 1996 (the "Note"). 
 
      B. The Bank and the  Borrower  now wish to extend  and  increase  the Note 
pursuant to the terms and provisions of this Amendment to Multiple  Advance Term 
Loan Agreement (the "Amendment"). 
 
                                   AGREEMENTS 
 
      NOW,  THEREFORE,  in consideration  of the recitals and mutual  agreements 
which  follow  and  other  good and  valuable  consideration,  the  receipt  and 
sufficiency of which are hereby acknowledged, the Bank and the Borrower agree as 
follows: 
 
      1. All references to the "Note" in the Agreement, shall be deemed to refer 
to the "Note" attached hereto and incorporated herein as Exhibit A. 
 
      2.  All  references  to   "$7,500,000"   in  the  Agreement,   shall  mean 
"$10,000,000". 
 
      3. All references to the date of "April 15, 1996" in the Agreement,  shall 
mean "July 15, 1996". 
 
      4. Except as specifically  amended  hereby,  the Agreement shall remain in 
full  force  and  effect  in  accordance  with its  terms.  All  warranties  and 
representations contained therein are hereby reconfirmed. 
 
      5. This Amendment shall not be construed as or be deemed to be a waiver by 
the Bank of existing defaults by the Borrower, whether known or undiscovered. 
 
      6.  Pursuant to  paragraph  11 of the  Agreement,  the  Borrower  shall be 
responsible for payment of all fees and out-of-pocket  disbursements incurred by 
the Bank in connection with the preparation, execution, delivery, administration 
and  enforcement  of the  Agreement,  including  all  costs of  collection,  and 
including,  without limitation, the fees and disbursements of counsel (including 
inside counsel) for the Bank. 
 
      7. All  agreements,  representations  and  warranties  made  herein  shall 
survive the execution of this Amendment. 
 
      8. This Amendment  shall be governed and construed in accordance  with the 
internal laws of the State of Wisconsin. 



 
 
      9. This  Amendment  may be signed in any  number of  counterparts  each of 
which shall be considered an original,  but when taken together shall constitute 
one document. 
 
      10. The Borrower represents and warrants that the execution,  delivery and 
performance of this Amendment and the documents referenced herein are within the 
corporate powers of the Borrower. 
 
      Dated as of the 15th day of April, 1996. 
 
 
                                      LEE ENTERPRISES, INCORPORATED 
 
 
                                      By: /s/ Nancy Chapman 
                                      -------------------------------- 
                                      Name and Title: Nancy Chapman 
                                                      Assistant Secretary and 
                                                      Assistant Treasurer 
 
 
 
 
                                      FIRSTAR BANK MILWAUKEE, N.A. 
 
 
                                      By:  /s/ Julie Stomma 
                                      ---------------------------------- 
                                      Name and Title: Julie Stomma Rettko 
                                                      Commercial Banking Officer 
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                                    EXHIBIT A 
 
                         MULTIPLE ADVANCE TERM LOAN NOTE 
 
 
$10,000,000                                                       April 15, 1996 
 
 
 
      FOR VALUE RECEIVED, LEE ENTERPRISES,  INCORPORATED, a Delaware corporation 
(the "Borrower"),  promises to pay to the order of FIRSTAR BANK MILWAUKEE,  N.A. 
(the "Bank"), at its main office in Milwaukee,  Wisconsin,  the principal sum of 
Ten Million and 00/100 Dollars ($10,000,000) payable July 15, 1996. 
 
      The unpaid principal  balance hereof shall bear interest and be payable as 
provided in the Multiple Advance Term Loan Agreement identified below.  Interest 
will be computed  for the actual  number of days  principal  is unpaid,  using a 
daily factor obtained by dividing the stated interest rate by 360. 
 
      Principal amounts unpaid at the maturity hereof (whether by fixed maturity 
or  acceleration  of maturity) shall bear interest from and after maturity until 
paid  computed  at a rate  equal to two  percent  (2%) per  annum  plus the rate 
otherwise  payable  hereunder.  Principal  of and interest on this Note shall be 
payable in lawful money of the United States of America. 
 
      This  Multiple  Advance  Term Loan  constitutes  the Note  issued  under a 
Multiple  Advance Term Loan  Agreement  dated  January 16, 1996, as amended (the 
"Agreement")  between the Borrower and the Bank, to which Agreement reference is 
hereby  made for a  statement  of the terms and  conditions  under  which  loans 
evidenced hereby were or may be made and the terms and conditions upon which the 
maturity of this Note may be accelerated. 
 
 
 
                          LEE ENTERPRISES, INCORPORATED 
 
 
[CORPORATE SEAL]           By:  /s/ Nancy Chapman 
                                -------------------------------------- 
                           Name and Title:   Nancy Chapman 
                                             Assistant Secretary and 
                                             Assistant Treasurer 
 
 
 
 
 
 
 
 



 
                                    Exhibit 5 
 
 
 
 
 
 
 
 
 
                                 June 20, 1996 
 
 
 
 
 
 
 
 
 
                               OPINION OF COUNSEL 
 
Securities and Exchange Commission 
Room 1004 
450 Fifth Street N.W. 
Washington, D.C. 20549 
 
Ladies and Gentlemen: 
 
      We have acted as counsel  for Lee  Enterprises,  Incorporated,  a Delaware 
corporation  (the  "Company"),  in  connection  with a legality of the shares of 
Common Stock which may be awarded  and/or  purchased  under the  Company's  1996 
Stock Plan for Non-Employee Directors (the "Plan"). 
 
      As counsel for the Company, we have examined the corporate organization of 
the Company and we have made such other examinations as we have deemed necessary 
and/or appropriate as a basis for the opinions hereinafter expressed. 
 
      Based upon and subject to the foregoing and subject to the  qualifications 
stated below, we express the following opinions: 
 
      That 50,000  shares of  authorized  Common Stock of the Company of the par 
value of $2.00 per share have been duly and legally  reserved for issuance  upon 
grant of  awards  and/or  purchases  under the  Company's  1996  Stock  Plan for 
Non-Employee  Directors,  and when sold,  issued and paid for in accordance with 
the terms and  provisions  of said Plan will be legally  issued,  fully paid and 
nonassessable shares of Common Stock of the Company. 
 
                                   Sincerely, 
 
 
 
                                   /s/ LANE & WATERMAN 
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                         CONSENT OF INDEPENDENT AUDITORS 
 
 
To the Board of Directors 
Lee Enterprises, Incorporated 
Davenport, Iowa 
 
 
      We hereby consent to the  incorporation by reference in the June 20, 1996 
Registration  Statement  on Form S-8 for the 1996  Stock  Plan for  Non-Employee 
Directors and in the related  Prospectus of our report,  dated October 26, 1995, 
except for Note 2 as to which the date is November 9, 1995,  with respect to the 
financial   statements  of  Lee  Enterprises,   Incorporated  and  subsidiaries, 
incorporated by reference in the Annual Report on Form 10-K of Lee  Enterprises, 
Incorporated and subsidiaries for the year ended September 30, 1995. 
 
                                                Sincerely, 
 
 
 
                                                /s/ MCGLADREY & PULLEN, L.L.P. 
 
Davenport, Iowa 
June 20, 1996 
 
 
 



 
 
                                 Exhibit 23(ii) 
 
 
 
 
 
 
 
 
                               CONSENT OF COUNSEL 
 
 
      Messrs.  Lane & Waterman  hereby  consent to the  reference to them in the 
Registration  Statement  of Lee  Enterprises,  Incorporated  under  the  caption 
"Interests  of Named  Experts and Counsel" and to the filing of their Exhibit 5, 
dated June 20, 1996, to the registration statement. 
 
 
                                 Sincerely, 
 
 
 
 
                                 /s/ LANE & WATERMAN 
 
 
Davenport, Iowa 
June 20, 1996 
 
 
 
 
 
 



 
 
                                   Exhibit 24 
 
 
                                POWER OF ATTORNEY 
 
      We, the undersigned  directors of Lee  Enterprises,  Incorporated,  hereby 
severally  constitute Richard D. Gottlieb,  Larry L. Bloom and G. C. Wahlig, and 
each of them, our true and lawful attorneys with full power to them, and each of 
them, to sign for us and in our names, in the capacities  indicated  below,  the 
Registration  Statement  filed herewith and any amendments to said  Registration 
Statement,  and  generally  do all such  things  in our name and  behalf  in our 
capacities as directors to enable Lee  Enterprises,  Incorporated to comply with 
the provisions of the Securities Act 1933 as amended,  and all  requirements  of 
the  Securities  and Exchange  Commission,  hereby  ratifying and confirming our 
signatures  as they may be signed by our said  attorneys,  or either of them, to 
said Registration Statement on Form S-8 and any and all amendments thereto. 
 
      Pursuant to the requirements of the Securities Act of 1933, this power has 
been signed below by the following  persons on behalf of the  registrant  and in 
the capacities and on the date indicated: 
 
Signature                              Title                     Date 
 
/s/ Lloyd G. Schermer 
Lloyd G. Schermer                  Chairman of the          November 9, 1995 
                                   Board of Directors 
 
/s/ J. P. Guerin 
J. P. Guerin                       Director                 November 9, 1995 
 
/s/ Phyllis Sewell 
Phyllis Sewell                     Director                 November 9, 1995 
 
/s/ Mark Vittert 
Mark Vittert                       Director                 November 9, 1995 
 
/s/ Ronald L. Rickman 
Ronald L. Rickman                  Director                 November 9, 1995 
 
 
Richard W. Sonnenfeldt             Director                 December 16, 1995 
 
/s/ Rance E. Crain 
Rance E. Crain                     Director                 November 9, 1995 
 
/s/ Charles E. Rickershauser, Jr. 
Charles E. Rickershauser, Jr.      Director                 November 9, 1995 
 
/s/ Andrew E. Newman 
Andrew E. Newman                   Director                 November 9, 1995 
 
 


