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Item 1.01. Entry into a Material Definitive Agreement.

On June 26, 2018, Lee Enterprises, Incorporated (the "Company") has joined with BH Media Group, Inc ("BH Media"), in an agreement for Lee to manage
Berkshire Hathaway's newspaper and digital operations in 30 markets ("BH Media"), beginning July 2, 2018 (the "Management Agreement"). Certain terms
of the Management Agreement are as follows:

· The Company will, subject to terms of the Management Agreement, operate BH Media consistent with how it manages its own newspaper and
digital operations. Certain management decisions will require approval by Berkshire Hathaway.

· The Management Agreement commences on July 2, 2018 and extends for a term of five years. The Management Agreement may be extended
thereafter for successive one-year terms on such terms as may be mutually agreed to by the Company and Berkshire Hathaway.

· The Management Agreement provides for the Company to be paid a fixed annual fee of $5 million, payable quarterly in arrears.

· The Management Agreement also provides for the Company to earn a variable fee based on a percentage of annual EBITDA of BH Media over $34
million as follows:

o For the twelve months ending June 2019, the variable fee percentage is 33.3%
o For the twelve months ending June 2020, the variable fee percentage is 33.3%
o For the twelve months ending June 2021, the variable fee percentage is 50%
o For the twelve months ending June 2022, the variable fee percentage is 50%
o For the twelve months ending June 2023, the variable fee percentage is 50%

The variable fee is payable annually in arrears.

The foregoing summary description of the Management Agreement does not purport to be complete and is qualified in its entirety by reference to the
Management Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 7.01.    Regulation FD Disclosure.

On June 26, 2018, the Company issued a press release relating to the Management Agreement described in Item 1.01 above. A copy of the press release is
furnished as Exhibit 99.1 to this report and incorporated herein by reference. Other items disclosed include:

· Based on its present projections and assumptions, the Company expects that it will receive approximately $50 million in total fees from the
Management Agreement over the course of the five year agreement.

· As of the end of the June quarter, debt totaled $499.8 million, a reduction of $68.7 million over the last twelve months.

FORWARD-LOOKING STATEMENTS — The Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for forward-looking statements.
This filing contains information that may be deemed forward-looking that is based largely on our current expectations, and is subject to certain risks, trends
and uncertainties that could cause actual results to differ materially from those anticipated. Among such risks, trends and other uncertainties, which in some
instances are beyond our control, are:

• Our ability to generate cash flows and maintain liquidity sufficient to service our debt;
• Our ability to comply with the financial covenants in our credit facilities;
• Our ability to refinance our debt as it comes due;
• Our ability to manage declining print revenue;
• That the warrants issued in our refinancing will not be exercised;
• The impact and duration of adverse conditions in certain aspects of the economy affecting our business;
• Changes in advertising and subscription demand;
• Changes in technology that impact our ability to deliver digital advertising;
• Potential changes in newsprint, other commodities and energy costs;
• Interest rates;
• Labor costs;
• Legislative and regulatory rulings, including new tax legislation;
• Our ability to achieve planned expense reductions;
• Our ability to maintain employee and customer relationships;
• Our ability to manage increased capital costs;
• Our ability to maintain our listing status on the NYSE;
• Competition; and
• Other risks detailed from time to time in our publicly filed documents.

 
 



Any statements that are not statements of historical fact (including statements containing the words "may", "will", "would", "could", "believes", "expects",
"anticipates", "intends", "plans", "projects", "considers" and similar expressions) generally should be considered forward-looking statements. Readers are
cautioned not to place undue reliance on such forward-looking statements, which are made as of the date of this release. We do not undertake to publicly
update or revise our forward-looking statements, except as required by law.

Item 9.01.    Financial Statements and Exhibits.
     
 (d) Exhibits  
   10.1 Management Agreement between Lee Enterprises, Inc. and BH Media Group, Inc.
   99.1 News Release – Management Agreement with Berkshire Hathaway, Inc.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

   LEE ENTERPRISES, INCORPORATED  
   

/s/Timothy R. Millage

 
    
Date: June 26, 2018 By:  
   Timothy R. Millage  
   Acting Principal Financial and Accounting  
   Officer  
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Exhibit 10.1 – Management Agreement between Lee Enterprises, Inc. and BH Media Group, Inc.
 
CONFIDENTIAL  EXECUTION COPY

MANAGEMENT AGREEMENT

This MANAGEMENT AGREEMENT (this "Agreement") is entered into as of June 26, 2018, by and between BH Media Group, Inc., a Delaware
corporation ("BH"), and Lee Enterprises, Incorporated, a Delaware corporation ("Lee").  BH and Lee are each referred to herein as a "Party," and are referred
to together as the "Parties."

WHEREAS, BH is a Berkshire Hathaway Inc. ("Berkshire") company that owns and operates daily and weekly newspapers and other publications
and related digital platforms;

WHEREAS, Lee is a leading provider of local news, information and advertising in primarily midsize markets; and

WHEREAS, BH and Lee are entering into this Agreement in order for Lee to manage certain of BH's newspapers and corresponding digital sites, as
more fully set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties hereby agree as
follows:

ARTICLE I
TERM

The term of this Agreement (the "Term") will begin on July 2, 2018 (the "Start Date") and, unless sooner terminated pursuant to Section 4.1, will
continue for five (5) fiscal years ending June 25, 2023, and may thereafter be extended for successive one (1) fiscal year  periods on such terms as may be
mutually agreed by the Parties. The one (1) fiscal year period beginning on the Start Date and each successive period during the Term is referred to as a
"Contract Year."

ARTICLE II
MANAGEMENT OF NEWSPAPERS

2.1 Appointment of Lee.  Effective as of the Start Date, BH hereby grants Lee the sole authority to manage and operate BH's publications as
listed on Exhibit A, which list may be updated by mutual written agreement, and the digital versions of such publications, in all formats, mediums and
platforms (the "Newspapers") under the terms of this Agreement, provided that BH is retaining editorial control over local news coverage and the editorial
pages. BH will cooperate with Lee in carrying out Lee's management of the Newspapers, including by having BH's personnel perform their responsibilities in
accordance with Lee's decisions. BH is not transferring any assets, liabilities or personnel to Lee under this Agreement.

2.2 Annual Budget Process.  Prior to the start of each Contract Year, or as soon as reasonably possible thereafter, the Parties will jointly
participate in an annual budget review process, during which BH will approve an operating and capital budget reasonably acceptable to it that includes
specific revenue and expense initiatives and business transformation initiatives. Specific decisions around operations, sales and news will be approved or
rejected by BH during such process.

2.3 Lee's Decision-Making Authority. Lee will have the flexibility to implement revenue initiatives and business transformation initiatives
consistent with the annual operating and capital budgets. Lee will have the right to make any decisions that are consistent with the annual operating and
capital budgets and any decisions made in the annual budget review process or that are otherwise permitted by Exhibit B. BH will be bound by any decision
made by Lee that Lee reasonably and in good faith believed to be within Lee's decision-making authority, but if BH objects to any such decision and it is
subsequently determined not to have been within Lee's decision-making authority, the decision will be reversed to the extent feasible.  In its performance of
its management services, including the Transition Services, Lee shall exercise the same care and attention to managing the Newspapers in a manner compliant
in all material respects with laws, regulations and contractual obligations applicable to them as it exercises in the management of its own business.
 
 



 
2.4 Relationship Managers.  Each Party will designate a relationship manager, who will have overall responsibility for the relationship

between the Parties under this Agreement (each a "Relationship Manager"). Each Party's Relationship Manager will have full authority to act on behalf of
such Party with respect to all matters related to this Agreement.  Lee's initial Relationship Manager is Kevin D. Mowbray, and BH's initial Relationship
Manager is Ted Weschler. Each Party may designate a new Relationship Manager at any time by providing written notice thereof to the other Party.

2.5 Revenue and Expenses. All revenue from the Newspapers will belong to BH, and any such revenue that is collected by Lee will be
collected on behalf of BH and as BH directs, will, to the maximum extent feasible, be collected in the form of checks or other transfers payable to BH or the
Newspapers, and will be promptly deposited or otherwise transferred to accounts of BH as BH directs. Lee will cause any sales or use tax payable in
connection with any such revenue to be collected from the subscriber, advertiser, or other purchaser, as the case may be, and to be remitted to the appropriate
taxing authority, in accordance with the historical practice of BH and the Newspapers or as BH may otherwise direct.  BH will maintain levels of cash and
working capital available for the Newspapers in line with historical practice, or as otherwise anticipated by the annual budget process, and will pay all
accounts payable and payroll for the Newspapers.  Lee will have authority to write checks or otherwise direct payment for payment of all such accounts
payable and payroll amounts, except that any payments to Lee or to an entity that controls, is controlled by or under common control with Lee or any person
who is an officer, director or employee of Lee, shall additionally require signature or other authorization by the BH Relationship Manager.

2.6 Exclusions. For the avoidance of doubt, BH includes the following legal entities: Catamaran Media Company, LLC, World Investments,
Incorporated and Palace Building Master Tenant, LLC. It is the intent of BH to transfer the ownership of World Investments, Incorporated out of BH as soon
as practicable after execution of this Agreement. This Agreement excludes management of or any responsibility for World Investments, Incorporated and
Palace Building Master Tenant, LLC. The following legal entities are not subsidiaries of BH, and therefore this Agreement excludes management of or any
responsibility for: BH Holding LLC (which owns and operates a broadcast television station), The Buffalo News, Inc., and the Berkshire Hathaway
Consolidated Pension Plan and any other defined benefit pension plans related to the Newspapers, which are all the responsibility of Berkshire.

ARTICLE III
FINANCIAL TERMS

3.1 Financial Reports; EBITDA.  Lee will be responsible for the preparation of the quarterly and annual unaudited financial reporting
packages on a consolidated basis for BH, consistent with the practices followed by BH as of the date of this Agreement as those may be changed in
accordance with changes made by Berkshire in its consolidation practices with respect to its consolidated subsidiaries generally, including financial
statements for the period covered ("Berkshire Reporting Financial Statements") and all other information Berkshire reasonably requests to permit
consolidation of BH's financial results in Berkshire's consolidated financial statements for the periods covered, and with such reporting packages furnished to
Berkshire within 20 days after the end of each calendar quarter and calendar year.  In addition, Lee will prepare monthly unaudited financial reports in
accordance with historical practice for the Newspapers for each month, which will be provided to Berkshire within 30 days after the end of each such month
("Newspaper Financial Statements").  Following the end of each Contract Year, Lee will also prepare

2



 

annual unaudited Newspaper Financial Statements together with an EBITDA calculation of the Newspapers for the Contract Year. The Berkshire Reporting
Financial Statements and the Newspaper Financial Statements will be prepared in accordance with U.S. generally accepted accounting principles, as
consistently applied by Berkshire with respect to BH's business.  The calculation of EBITDA will be based on the Newspaper Financial Statements and will
include or exclude certain items as set forth in Exhibit C.  Lee will provide BH with copies of or access to supporting documentation reasonably requested by
BH.  If BH disagrees with Lee's calculation of EBITDA for a Contract Year, it will promptly inform Lee of such disagreement, and the Relationship
Managers will cooperate in good faith to resolve the disagreement in a manner consistent with the spirit and intent of this Agreement.  The books and records
maintained by Lee, including the books and records relating to BH used in preparing the quarterly and annual financial reporting packages or in preparing or
filing any tax reports or returns, shall be the property of BH and made available to BH or Berkshire or their representatives upon the request of BH or
Berkshire and, in any event, furnished to BH or Berkshire upon termination of this Agreement.  In addition, Berkshire and its outside auditors will be granted
full access as needed to any other books and records of Lee relating to the Berkshire Reporting Financial Statements and the management services and Shared
Services provided by Lee hereunder, as may be needed by Berkshire to prepare its quarterly and annual consolidated financial statements, to audit or review
such statements, and for tax, internal audit or internal control purposes of BH or Berkshire.

3.2 Fees.  BH will pay to Lee a fixed fee for each Contract Year in the amount specified in the table below (each a "Fixed Fee"). Each Fixed
Fee will be paid in four (4) equal installments at least ten (10) business days before the last business day of each of Lee's fiscal quarters. If the EBITDA for a
Contract Year exceeds $34,000,000, then BH will also pay to Lee a variable fee for such Contract Year (each a "Variable Fee"), calculated as (i) the amount
of such excess, multiplied by (ii) the percentage specified in the table below for the applicable Contract Year. The variable fee will be paid within ten (10)
business days after Lee's delivery of the Newspaper Financial Statements for the relevant Contract Year. Notwithstanding the above, in the event of early
termination pursuant to Section 4.1 the Fixed Fee will be prorated for the portion of the Contract Year that has expired prior to termination, and the
$34,000,000 base used for calculating excess EBITDA will also be prorated on the same basis.

Contract Year Fixed Fee Variable Fee
1 $5,000,000 33.3%
2 $5,000,000 33.3%
3 $5,000,000 50%
4 $5,000,000 50%
5 $5,000,000 50%

3.3 Reimbursement for Shared Services and Expenses.  Lee's business includes the performance of certain shared services among its
business units. Lee may determine, subject to Section 2.3, that the Newspapers will obtain certain shared services from Lee (the "Shared Services"). The
performance of the Shared Services will be in lieu of internal BH charges and in addition to Lee's management of the Newspapers hereunder.  BH will
reimburse Lee for Lee's internal allocated costs (on an "at cost" basis without mark-up) for performing the Shared Services, as reasonably determined by Lee
in a manner consistent with its internal practices for cost and expense allocation among its business units. Payments to Lee for Shared Services will be made
on a monthly basis. Payments to Lee will require approval from the Relationship Managers.
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3.4 Additional Incentives.  Lee may earn additional, mutually agreed upon incentives for sales of real estate and other mutually agreed upon
actions. Berkshire Hathaway, in any event, is not obligated to use Lee's services in the sale of real estate.

3.5 Taxes.  BH will be responsible for the payment of any and all taxes, including sales, use, service, excise, receipts, value added and other
transaction related taxes, arising from the Newspapers or applicable to the payments made to Lee hereunder, except for Lee's income taxes.

3.6 Audit Rights.  BH will have the right, at its own expense, to have a third-party auditor reasonably acceptable to Lee examine Lee's books
and records relating to the calculation of the amounts payable by BH under this Agreement for the then-most recently completed Contract Year, and if the
amount paid by BH as Variable Fee pursuant to Section 3.2 is determined (i) to have exceeded the amount payable, Lee shall reimburse BH the amount of
such excess or (ii) to be less than the amount payable, BH shall pay the difference, in each case within ten (10) business days after such determination.

ARTICLE IV
TERMINATION

4.1 Termination.

(a)                Either Party may terminate this Agreement upon written notice to the other Party if:

 (i) the EBITDA for a Contract Year (as calculated pursuant to Section 3.1) is less than $20,000,000; or

(ii) the other Party voluntarily files for bankruptcy or insolvency, or is subject to an involuntary filing for bankruptcy or insolvency
that is not dismissed within 60 days.

(b)               BH may terminate this Agreement upon written notice to Lee if:

(i) any person or group of related persons has become the beneficial owner of more than 50% of Lee's voting equity interests or Lee
sells all or substantially all of its assets to a third party; or

(ii) Lee has not refinanced or otherwise satisfied its Senior Secured Notes prior to February 13, 2022 or its Second Lien Term Notes
prior to November 15, 2022.

4.2 Transition Services.  Upon the expiration or earlier termination of this Agreement, Lee will provide transition services (including Shared
Services) to BH to enable BH to operate the Newspapers for a transition period of up to 24 months. The nature and extent of such transition services shall be
such as would permit BH to continue receiving the services, including Shared Services, it was receiving at the time of such termination and shall otherwise be
as mutually agreed by the Parties, and compensation for such transition services (including Shared Services) shall be at Lee's cost without mark-up.

4.3 Survival.  The following provisions will survive expiration or termination of this Agreement for any reason:  Section 2.1 (for Transition
Services), Section 2.2 (for Transition Services), Section 2.3 (for Transition Services), Section 2.4 (for Transition Services), Section 2.5 ( for Transition
Services), Section 3.1 (for one (1) year and for Transition Services), Section 3.3 (for Transition Services), Section 3.5, Section 3.6 (for one (1) year), Section
4.2, this Section 4.3, and Section 5.2, and Article III (with respect to unpaid amounts ), Article VI, Article VII, Article VIII, Article IX and Article X.
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ARTICLE V
WARRANTIES; DISCLAIMER

5.1 Mutual.  Each Party represents, warrants and covenants that:  (i) it is duly organized, validly existing, and in good standing under the
laws of the jurisdiction in which it was organized; (ii) the execution, delivery and performance of this Agreement have been duly authorized by all necessary
corporate action, and this Agreement constitutes a legal, valid and binding obligation of such Party, enforceable in accordance with its terms; and (iii) the
execution, delivery and performance of this Agreement by such Party of this Agreement and the performance of its obligations hereunder do not and will not
breach or violate any laws or regulations to which such Party is subject or any agreement, obligation or restriction by which such Party is or becomes bound.

5.2 DISCLAIMER OF WARRANTIES.  EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY MAKES,
AND BOTH PARTIES HEREBY DISCLAIM, ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT.

ARTICLE VI
LIMITATION OF LIABILITY

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE, IN NO EVENT WILL LEE'S AGGREGATE LIABILITY ARISING
UNDER OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE GREATER OF (i) $5,000,000 OR (ii) THE FEES PAID BY BH UNDER
SECTION 3.2 FOR THE CONTRACT YEAR MOST RECENT TO THE DATE OF THE MOST RECENT CLAIM FOR DAMAGES BY BH
MULTIPLIED BY TWO (2), WHETHER BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER
THEORY, AND EVEN IF LEE HAS BEEN ADVISED OF THE POSSIBILITY THEREOF. IN NO EVENT WILL THIS ARTICLE BE CONSIDERED TO
HAVE FAILED OF ITS ESSENTIAL PURPOSE. The limitations of liability set forth in this Article will not apply to Lee's indemnification obligations under
Section 9.2.

ARTICLE VII
EXCLUSION OF CONSEQUENTIAL DAMAGES

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE, IN NO EVENT WILL LEE BE LIABLE FOR LOST PROFITS OR
FOR ANY EXEMPLARY, PUNITIVE, INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING UNDER OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY
OTHER THEORY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY THEREOF. IN NO EVENT WILL THIS ARTICLE BE
CONSIDERED TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. The exclusion of damages set forth in this Article will not apply to a Party's
indemnification obligations under Section 9.2 with respect to damages required to be paid to a third party.
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ARTICLE VIII
CONFIDENTIALITY

8.1 Confidential Information. Each Party may receive or have access to Confidential Information of the other Party (the Party receiving or
having access is referred to as the "Receiving Party" and the other Party is referred to as the "Providing Party"). "Confidential Information" means
information, whether in oral, written, electronic or other form, that is marked or otherwise identified as confidential or which by the nature of the information
or the circumstances of its disclosure should reasonably be understood to be confidential, but excludes information that:  (i) was already in the Receiving
Party's possession; (ii) is or becomes publicly available other than through a breach of this Article by the Receiving Party; (iii) the Receiving Party lawfully
receives from a third party; or (iv) is independently developed by the Receiving Party. The terms of this Agreement will be considered to be the Confidential
Information of each Party.

8.2 Obligations.  The Receiving Party will protect the Providing Party's Confidential Information from disclosure using at least the same
degree of care that the Receiving Party uses to protect its own Confidential Information of a similar nature (but in no event less than a reasonable degree of
care). The Receiving Party may disclose the Providing Party's Confidential Information to its personnel and other third parties as the Receiving Party
reasonably determines is necessary for carrying out the purposes of this Agreement, provided that such personnel and other third parties are subject to
confidentiality obligations consistent with this Article.

8.3 Required Disclosure. Nothing in this Agreement prohibits the Receiving Party from disclosing any Confidential Information of the
Providing Party as required by applicable law or regulations, including without limitation such disclosures relating to this Agreement as may be required
under the federal or state securities laws; provided that the Receiving Party will use commercially reasonable efforts to give the Providing Party advance
notice of any third-party request for such disclosure (to the extent permitted by applicable law) so that the Providing Party may seek an appropriate protective
order or other remedy at the Providing Party's expense.

ARTICLE IX
LIABILITIES

9.1 BH Obligations; Indemnification by BH.  Except for third-party claims subject to indemnification by Lee under Section 9.2, and subject
to and without limiting any remedies available to BH for breach of contract claims against Lee arising under this Agreement, (a) BH is responsible to Lee and
liable to it for all liabilities, costs and expenses of Lee arising from Lee's management of the Newspapers hereunder (including those resulting from decisions
made by Lee in accordance with Section 2.3) (collectively, the "BH Obligations"), and will assume, perform, discharge and fulfill when due and, to the
extent applicable, comply with all of the BH Obligations in accordance with their respective terms, and (b) BH will indemnify and hold harmless Lee (and its
directors, officers, employees and representatives) from the BH Obligations and from all damages, liabilities, costs and expenses ("Losses") arising from
third-party claims made against Lee relating to Lee's management of the Newspapers hereunder (including claims by BH's personnel for employment-related
claims). Lee shall give BH prompt notice of any lawsuits or charges filed, claims asserted, or investigations commenced against BH or the Newspapers to
Lee's knowledge and shall provide BH with all information reasonably requested by it regarding any such matters.  If BH reasonably concludes that any such
matter may result in a loss greater than $5 million it may assume the management of any such matter by notice to Lee. Any legal settlement in excess of $1
million to be paid by BH or the Newspapers requires the approval of the BH Relationship Manager.
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9.2 Indemnification by Lee.  Lee will indemnify and hold harmless BH (and its directors, officers, employees and representatives) from all
Losses from third-party claims to the extent arising from Lee's willful misconduct or bad faith in the performance of its management obligations under this
Agreement.

9.3 Procedures.  Each Party will promptly notify the other of any claim subject to indemnification hereunder (provided that any delay in
providing notice will not relieve the indemnifying Party of its indemnification obligations except to the extent the indemnifying Party is actually prejudiced
by such delay). The indemnified Party may elect to control the defense of a claim. If the indemnified Party does not elect to control the defense of a claim,
then the indemnifying Party will do so.  Neither Party will settle, compromise or offer to settle or compromise any such claim without the other Party's
consent, not to be unreasonably withheld.

ARTICLE X
MISCELLANEOUS

10.1 Notices.  Any notice to be given hereunder will be in writing and delivered personally, sent by reputable overnight courier service
(charges prepaid and signature required), or sent by registered or certified mail (postage prepaid and return receipt requested), in each case according to the
instructions set forth below. Such notices will be deemed given: if personally delivered, at the time of delivery; if sent by overnight
courier service, at the time of delivery as reported by the courier service; and if sent by U.S. registered or certified mail, at the time
of delivery as reported by the U.S. post office.

If to BH:
 
BH Media Group, Inc.
c/o Berkshire Hathaway Inc.
3555 Farnam Street
Omaha, Nebraska 68131
Attn:  Ted Weschler

With a copy to (which will not constitute notice):
 
Chief Financial Officer
Berkshire Hathaway Inc.
3555 Farnam Street
Omaha, Nebraska 68131
Attn:  Marc D. Hamburg

  
If to Lee:
 
Lee Enterprises, Incorporated
201 N. Harrison St.
Davenport, IA  52801
Attn:  Kevin D. Mowbray
 

With a copy to (which will not constitute notice):
 
Lane & Waterman LLP
220 N. Main St., Ste. 600
Davenport, IA  52801
Attn:  C. D. Waterman III
 

10.2 Assignment.  The Parties acknowledge that BH would not be entering into this Agreement except for its experience with and
confidence in the management and expertise of Lee and its ability to perform the services to be performed hereunder and that Lee would not be entering into
this Agreement except for its experience with and confidence in the management of BH, so that for each Party the identity of the other Party is critical to
performance of this Agreement.  Therefore the Parties agree that neither Party may assign this Agreement (or any rights or obligations), including by
operation of law, without the other Party's prior written consent, which may be withheld in the other Party's discretion. This Agreement will be binding upon
and inure to the benefit of the Parties and their respective permitted successors and assigns.  Any attempt to assign this Agreement (or any rights or
obligations) other than as permitted by this Section will be null and void.

10.3 Entire Agreement; Amendment; Waiver.  This Agreement (including the Exhibits) constitutes the entire agreement between the Parties
regarding the subject matter hereof, and supersedes any prior and contemporaneous understandings, agreements or representations by or between the Parties.
This Agreement
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may be amended only by a written instrument executed and delivered by both Parties.  No agreement extending or waiving any provision of this Agreement
will be valid or binding unless it is in writing and is executed and delivered by or on behalf of the Person against which it is sought to be enforced.

10.4 Severability.  Whenever possible, each provision of this Agreement will be interpreted in such manner as to be valid and enforceable
under applicable law.  If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or unenforceable, such provision
shall be ineffective only to the extent of such prohibition, illegality or unenforceability, without invalidating the remainder of such provision or the remaining
provisions of this Agreement.

10.5 No Third-Party Beneficiaries. Except as set forth in the Parties' indemnification obligations, there are no third-party beneficiaries
under this Agreement.

10.6 Independent Contractors.  The Parties are independent contractors, and nothing in this Agreement creates a partnership, joint venture,
agency or fiduciary relationship between the Parties. Lee's obligations and duties to BH are limited to those expressly set forth in this Agreement. Nothing in
this Agreement creates any employment relationship between a Party and the other Party's personnel.

10.7 Governing Law; Consent to Jurisdiction.  This Agreement will be interpreted and construed in accordance with, and any and all claims
arising out of or relating to this Agreement, whether arising in contract, tort, or statute, will be governed by the laws of the State of Delaware, including its
statutes of limitations, without giving effect to any conflict-of-laws or other rule that would result in the application of the laws of a different jurisdiction.
Each Party hereby irrevocably submits to the exclusive jurisdiction of the federal and state courts located in Wilmington, Delaware for the purpose of any
claims arising out of or relating to this Agreement.

10.8 Waiver of Jury Trial.  Each Party waives, to the fullest extent permitted by applicable law, any right it may have to trial by jury in
respect of any cause of action arising out of this Agreement.

10.9 Interpretation.  The word "including" and variations thereof means "including without limitation." The word "will" means "shall." The
words "hereof," "hereunder," "herein" and words of similar import refer to this Agreement as a whole. The descriptive headings of this Agreement are
inserted for convenience only and will not constitute a part of this Agreement.  Each Party has participated in the drafting of this Agreement and it will be
interpreted without construing any provision against the drafter.

10.10 Counterparts. This Agreement may be executed in counterparts (including by means of facsimile or scanned and emailed signature
pages), any one of which need not contain the signatures of more than one (1) party, but all such counterparts taken together shall constitute one and the same
agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.

BH MEDIA GROUP, INC.

/s/ Terry J. Kroeger 

Name: Terry J. Kroeger
Title:   President

LEE ENTERPRISES, INCORPORATED

/s/ Mary E. Junck 

Name:  Mary E. Junck
Title:    Executive Chairman
 
 

[Signature Page to Management Agreement]
 



EXHIBIT A

NEWSPAPERS*

Omaha Group  Charlottesville Group  Fredericksburg Group
   Omaha World-Herald     Charlottesville Daily Progress     Fredericksburg Free-Lance Star
   Bellevue Leader     Orange County Review     Print Innovators
   Papillion Times     Madison County Eagle     Culpeper Star Exponent
   Ralston Recorder     Greene Country Record   
   Gretna Breeze     Waynesboro News Virginian   
   The Base    Florence Group
       Florence Morning News
  Bristol Group     The (Hartsville) Messenger
Richmond Group     Bristol Herald Courier     Marion Star/Mullins Enterprise
   Richmond Times Dispatch     Richlands News-Press     Lake City News & Post
   The Mechanicsville Local     Washington County News     The Weekly Observer (Hemingway)
   The Goochland Gazette     The Bland County Messenger   
   Powhatan Today     The Floyd Press  Council Bluffs Nonpareil
     Smyth County News & Messenger   
     Wytheville Enterprise  Grand Island Independent
Tulsa Group     
   Tulsa World  Martinsville Group  North Platte Telegraph
   Broken Arrow Ledger     Martinsville Bulletin   
   Owasso Reporter     Franklin News-Post  York News-Times
   Sand Springs Leader     
   Skiatook Journal     Winston-Salem Journal  Kearney Group
   Wagoner Tribune       Kearney Hub
   Tulsa Business and Legal Review  Greensboro Group     Central Nebraska Publications
     Greensboro News & Record   
     Reidsville Review  Scottsbluff Group
Alabama Group     Eden News     Scottsbluff Star-Herald
   Dothan Eagle and Enterprise Ledger     The (Madison) Messenger     Gering Courier
   Army Flier - Military       Hemingford Ledger
   Opelika Auburn News  North Carolina   
   Jackson County Floridan  Community Group  Central Weeklies Group
   The Eufaula Tribune     Statesville Record & Landmark     Suburban Print Facility
   Alabama Newspapers Regional     Mooresville Tribune     Ashland Gazette
 
Bryan-College Station Eagle

    The (Morganton) News Herald     Wahoo Newspaper

 
Waco Tribune Herald

    The (Marion) McDowell News     Waverly News

 
Roanoke Times

 
   Concord Independent Tribune

 
   Clarinda Herald Journal

     Hickory Daily Record     Denison Bulletin & Review
Lynchburg Group     Western North Carolina Regional     Logan/Woodbine Location
   Lynchburg News & Advance       Shenandoah Valley News

   Amherst New Era Progress  Atlantic City Group   
Lexington Clipper Herald

   Danville Register & Bee     Press of Atlantic City   
     Catamaran Media   
     Atlantic City Weekly   
     
     

*Including any print and digital publications associated with the above titles
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EXHIBIT B

OPERATING FRAMEWORK

Decisions that do not require approval by BH, unless specifically rejected in the annual budget process:

· Reducing staff and non-union benefits to be consistent with Lee staffing and benefits
· Adjusting ad rates consistent with past practices which are approved by the publisher
· Spending for unbudgeted capital expenditures under $0.1 million
· Reducing employees that are eliminated in conjunction with Lee consolidation and transformation strategies
· Paying severance consistent with past BH policies
· Entering into contracts with Lee's third-party vendors or Lee's internal services that are at rates substantially similar or lower than those charged to

Lee's newspapers.

Decisions that require specific approval by BH, if not approved in the annual budget process:
(the underlined headings are provided for convenience and do not identify decisions requiring approval separate from the bullet items)

Compensation and labor matters:
· Determination of the compensation of top BH executive management, including entering into employment contracts
· Entering into contracts with existing unions or with newly-formed bargaining units
· Adjusting total annual compensation of an employee by more than $100,000

Actions relating to publication:
· Changes in days of publication
· Additional circulation pricing actions
· Outsourcing printing

Asset sales, purchases and contract matters with respect to BH:
· Acquiring, disposing or closing a newspaper or business
· Entering into contracts, leases or commitments over $1.0 million
· Selling an asset, real or personal property, with sales price over $0.5 million

Insurance matters with respect to BH:
· Purchasing of property, casualty and liability insurance coverages
· Settling of insurance claims over $0.5 million
· Using proceeds received from insurance loss settlements

Other matters:
· Placing liens on assets of BH
· Adopting new accounting principles for BH, except as required by GAAP
· Shared Services
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EXHIBIT C

EBITDA

As set forth in Section 3.1, EBITDA will be calculated in accordance with GAAP.

The EBITDA calculations will include the following:

· Fixed Fees to Lee

· Fees for Shared Services

· Severance costs

The EBITDA calculations will exclude the following:

· Non-cash charges including depreciation, amortization, impairments of fixed or intangible assets and the like

· Capital gains and losses resulting from the sale of assets

· Variable Fees to Lee

· Expenses arising from circumstances existing prior to the Start Date (including any such expenses continuing after the Start Date), even if paid on or
after the Start Date, and any corresponding insurance proceeds or similar reimbursement
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Exhibit 99.1 - News Release – Management Agreement with Berkshire Hathaway, Inc.

201 N. Harrison St. 

Davenport, IA 52801
lee.net

 
NEWS RELEASE

Lee Enterprises will manage Berkshire Hathaway
newspaper and digital operations in 30 markets
DAVENPORT, Iowa (June 26, 2018) – Lee Enterprises, Incorporated (NYSE: LEE), has joined with BH Media Group, Inc, in an
agreement for Lee to manage Berkshire Hathaway's newspaper and digital operations in 30 markets, beginning July 2, 2018. The
agreement provides Lee with flexibility to implement revenue initiatives and business transformation consistent with how it
manages its own newspaper and digital operations in 49 markets, while Berkshire Hathaway continues as owner of BH Media.

Warren E. Buffett, chairman and CEO of Berkshire Hathaway, said: "I love our newspapers and am passionate about the vital role
they serve in our communities. Although the challenges in publishing are clear, I believe we can benefit by joining efforts. Lee
Enterprises' growth in digital market share and revenue has outpaced the industry. Lee also has led the industry in overall
innovation and performance, all while faithfully fulfilling its public trust as an indispensable source for local news, information and
advertising. Our missions and goals match exactly, our markets are similar, and we both have excellent managers. Operating
together will strengthen both of us, and Lee is logical to lead the process."

Mary Junck, executive chairman of Lee Enterprises, said, "Berkshire Hathaway has been a significant investor across our capital
structures for years, most recently in the $94 million refinancing of our Pulitzer Notes, which we redeemed in 2015, two years
ahead of schedule. Our relationship has been positive for both and has become a foundation for us to come together in this
agreement."

She added: "This is an attractive strategic alliance for Lee, as it enables us to generate more cash flow, speed our debt reduction,
enhance our industry leadership and further advance our abilities as we introduce our digital and print strategies at BH Media
properties. Also, we are honored to be trusted by Warren Buffett and Berkshire Hathaway, among the most admired business icons
in history. The publishing business is in transition, to be sure, but we remain positive about our future, as many print opportunities
remain and digital audiences and revenue continue to grow and flourish."

Kevin D. Mowbray, Lee president and CEO, said the management agreement has an initial term of five years and that Lee will
receive an annual fixed fee of $5 million plus a significant percentage of profits over benchmarks. He said the operating framework
gives Lee broad latitude to manage, while strategic decisions will be agreed upon jointly. He noted that BH Media will retain
editorial control, consistent with Lee's policy of local editorial decision-making.

"In addition to the primary benefit of deploying Lee's successful strategies at BH Media, this alliance provides a significant
expansion of operating scale, adding 30 markets to our own 49," he said.
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"Together, we will have new opportunities across the board, especially in digital sales, advertising customer relationships, shared
services and contracts with vendors and suppliers."

In addition to 30 daily newspaper and digital operations, BH Media Group includes 47 paid weekly newspapers with websites and
32 other print products, reinforcing its position as, like Lee, the primary source for local news, information and advertising. Daily
newspapers include:

· ALABAMA: Dothan Eagle, Opelika-Auburn News
· IOWA: The Daily Nonpareil in Council Bluffs
· NEBRASKA: Omaha World-Herald, The Grand Island Independent, Scottsbluff Star-Herald, The North Platte Telegraph,

Kearney Hub, York News-Times
· NEW JERSEY: The Press of Atlantic City
· NORTH CAROLINA: Winston-Salem Journal, Greensboro News & Record, The News Herald in Morganton, The

McDowell News, Statesville Record and Landmark, Hickory Daily Record
· OKLAHOMA: Tulsa World
· SOUTH CAROLINA: The Florence Morning News
· TEXAS: The Eagle in Bryan-College Station, Waco Tribune-Herald.
· VIRGINIA: Richmond Times-Dispatch, The Daily Progress in Charlottesville, The Roanoke Times, Bristol Herald Courier,

News & Advance in Lynchburg, Martinsville Bulletin, Danville Register & Bee, The Free Lance-Star in Fredericksburg,
Culpeper Star-Exponent, The News Virginian in Waynesboro.

The contract excludes management of BH Media television assets, as well as Berkshire Hathaway's separate newspaper, The
Buffalo News.

Conference call
Lee has scheduled a conference call and audio webcast for 11:00 a.m. CDT today. The live webcast will be accessible at
http://tinyurl.com/Leecall. The webcast also will be available for replay two hours later. Several analysts have been invited to ask
questions on the call. Questions from other participants may be submitted by participating in the webcast. The call also may be
monitored on a listen-only line by dialing toll free 800-967-7154 and entering a passcode of 583485 at least five minutes before the
scheduled beginning. Participants on the listen-only line will not have the opportunity to ask questions.

About Lee Enterprises
Lee Enterprises is based in Davenport, IA, and is a leading provider of local news and information, and a major platform for
advertising, with daily newspapers, rapidly growing digital products and nearly 300 weekly and specialty publications serving 49
markets in 21 states. Lee's markets include St. Louis, MO; Lincoln, NE; Madison, WI; Davenport, IA; Billings, MT; Bloomington,
IL; and Tucson, AZ. Lee Common Stock is traded on the New York Stock Exchange under the symbol LEE. For more information,
please visit lee.net.

Forward-looking statements
Certain statements contained in the news release are "forward looking" within the meaning of the Private Securities Litigation
Reform Act of 1995 and are based on current expectations. Details about risks associated with forward-looking statements are
included in recent SEC filings. Lee does not update forward-looking statements.

Contact: Dan Hayes, IR@lee.net, 563-383-2100
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