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PART | - FI NANCI AL | NFORVATI ON
| TEM 1. - FI NANCI AL STATEMENTS

LAVAR ADVERTI SI NG COVPANY AND

SUBSI DI ARI ES

CONDENSED CONSQOLI DATED BALANCE SHEETS

((UNAUDI TED)
(I N THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

ASSETS
Cash and cash equival ents

Recei vabl es
Trade accounts, net
Affiliates, related parties
and enpl oyees
O her
Net recei vabl es
Prepai d expenses
G her current assets
Total current assets

Property, plant and equi prent
Less accunul at ed depreciation
and anortization
Net property, plant and equi prent

I nt angi bl e assets
Recei vabl es - noncurrent
O her assets

Total assets

LIABI LI TIES AND STOCKHO.DERS' EQUI TY
Current liabilities:

Trade accounts payabl e

Accrued expenses

Current maturities of long-term

debt
Def erred income
Total current liabilities

Long-t erm debt

Deferred tax liability

Def erred i ncone

Gher liabilities
Total liabilities

$

(__177,700)

$

June 30,
1999

4, 249

45,534

564
495
46, 593
13, 321

2,327

66, 490

723, 828

546, 128

781, 217
3,632

13, 467

1,410,934

4,325
25,870

4,078

8,261

42,534

885, 306
21, 848
1, 283

4,833

955, 804

Decenber 31,
1998

$ 128,597

39, 681

378
321
40, 380
12, 346

1,736

183, 059

661, 324

(153, 972)
507, 352

705, 934
1,972

15, 060

1,413, 377

4, 258
25,912

49, 079

9, 589

88, 838

827, 453
25,613
1, 293

3,401

946, 598

(conti nued)



LAVAR ADVERTI SI NG COVPANY AND

Decenber 31
1998

3, 649

43

18
505, 644

(__42,575)

466, 779

SUBSI DI ARI ES
CONDENSED CONSOL| DATED BALANCE SHEETS, CONTI NUED
((UNAUDI TED)
(I N THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)
June 30,
1999
STOCKHOLDERS' EQUI TY
Cl ass A preferred stock, par val ue
$638, $63.80 cumnul ative divi dends,
aut hori zed 10, 000 shares; 5,719.49
shares issued and outstandi ng at
June 30, 1999, and Decenber 31, 1998,
respectively 3, 649
Class A common stock, $.001 par val ue,
aut hori zed 125, 000, 000 shar es;
i ssued and out st andi ng 43, 568, 340
shares and 43,392,876 shares at
June 30, 1999, and Decenber 31, 1998,
respectively 44
Class B common stock, $.001 par val ue,
aut hori zed 37,500, 000 shares; issued
and outstandi ng 17, 699, 997 shares at
June 30, 1999, and Decenber 31, 1998 18
Additional paid in capital 509, 952
Accumul ated deficit (__58,533)
St ockhol ders’ equity 455, 130
Total liabilities and
st ockhol ders’ equity $1,410, 934

See acconpanyi ng notes to consolidated financial statements

1,413,377



LAVAR ADVERTI SI NG COVPANY AND

SUBSI DI ARI ES

CONDENSED CONSQOLI DATED STATEMENTS COF OPERATI ONS

((UNAUDI TED)
(I N THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

Three Mnt hs Ended

Si x Mont hs Ended

June 30, June 30
1999 1998 1999 1998
Net revenues $ 97,809 $ 69,675 $ 183,575 % 128,072
Qper ati ng _expenses
Di rect advertising expenses 30, 481 21, 609 60, 245 42,439
Sel l'ing, general and adm nistrative expenses 20, 754 15, 008 40, 853 28, 224
Depreci ation and anortization 32, 652 19, 491 64, 213 37,096
83, 887 56,108 165, 311 107, 759
Qperating i ncone 13, 922 13, 567 18, 264 20, 313
O her expense (incone)
Interest incone ( 269) ( 129) ( 955) ( 236)
I nterest expense 18, 234 13, 915 36, 379 27, 241
(Gain) loss on disposition of assets ( 141) 709 ( 477) 392
17,824 14, 495 34, 947 27, 397
Loss before i ncone taxes and cunul ati ve effect
of a change in accounting principle ( 3,902) ( 928) ( 16, 683) ( 7, 084)
Incone tax expense (benefit) 1,076 142 ( 1,766) ( 1,423)
Loss before cunmul ati ve effect of a change
in accounting principle ( 4,978) ( 1, 070) ( 14,917) ( 5,661)
Cumul ative effect of a change in accounting
principle -- -- ( 767) --
Net |oss ( 4,978) ( 1,070) ( 15,684) (  5,661)
Preferred stock dividends 183 183 274 274
Net | oss applicable to comon stock ( 5,161) ( 1, 253) ( 15, 958) (__5,935)
Loss before cunul ative effect of a change in
accounting principle per coompbn share -
basic and dil uted $( 08) 3( .02)  $( . 25) $( .12)
Cumul ative effect of a change in accounting
principle, net of tax, per comon share -
basi ¢ and dil uted $( --) ¥( --) ¥ . 01) $( --)
Net | oss per common share - basic $( .08) $( .02)  $( . 26) $( .12)
Net | oss per common share - diluted $( .08) $( .02)  $( . 26) $( . 12)
Wei ght ed average conmon shares outstandi ng 61, 227, 406 48, 802, 640 61, 185, 610 48, 080, 862
I ncremental common shares fromdilutive stock
options -- -- -- --
Wei ght ed average conmon shares assuming dilution 61,227, 40648, 802, 640 61, 185, 610 48,080, 862

See acconpanyi ng notes to consolidated financi al

statenents




LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
CONDENSED CONSOLI DATED STATEMENTS OF COMPREHENSI VE

| NCOVE (LOSS)

((UNAUDI TED)
(I N THOUSANDS)

Three Mont hs Ended
June 30,
1999 1998

Net | oss applicable to comon
st ock $ ( 5,161) $ ( 1,253)

QO her conprehensive inconme (loss) -
unreali zed | oss on i nvest ment
securities (net of deferred
tax benefit of $0 and $84 for
the three nmont hs ended June
30, 1999 and 1998, respectively
and $0 and $217 for the six
nmont hs ended June 30, 1999
and 1998, respectively.) -- ( 137)

Conpr ehensi ve | ncone (Il oss) $ (_5,161) $ (_1,390)

See acconpanyi ng notes to consolidated financial statements

Si x Mont hs Ended
June 30,
1999 1998

$ (15,958) $ ( 5,935)

-- 354

$ (15,958) $ (_5,581)



LAVAR ADVERTI SI NG COVPANY AND

SUBSI DI ARI ES

CONDENSED CONSQOLI DATED STATEMENTS OF CASH FLOAS

((UNAUDI TED)
(I N THOUSANDS)

CASH FLOAS FROM OPERATI NG ACTIVITI ES:

Net | oss

Adj ustnents to reconcile net |oss
to net cash provided by operating activities:
Depreciation and anorti zation
(Gain) loss on disposition of assets
Def erred taxes
Provi sion for doubtful accounts
Changes in operating assets and liabilities:
Decrease (Ilncrease) in:
Recei vabl es
Prepai d expenses
I ncone taxes refundabl e
QO her assets
I ncrease (Decrease) in:
Trade accounts payabl e
Accrued expenses
OQher liabilities
Def erred i ncone
Net cash provi ded by operating
activities

CASH FLOAS FROM | NVESTI NG ACTIVITI ES:

Increase in notes receivable
Acqui sition of new markets
Capi tal expenditures
Proceeds from disposition of assets
Net cash used in investing activities

Si x Mont hs Ended

1999

$ ( 15, 684)

64, 213
477)
4, 469)
500

—~~

6, 945)
150)
1,086

—~—~

67
( 4,441)

(_1,373)

32, 300

( 1,590)
(138, 297)
( 30, 274)

1,602

(168, 559)

June 30,

1998

$ ( 5,661)

37,096
392
( 654)
703

1, 042)

295)
1, 854)
1, 214)

P Yo Y Yamn)

200
1, 420)

( 853)

25, 231

( 280)
(187, 175)
( 24, 260)

1,289

(210, 426)

(conti nued)



LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
CONDENSED CONSQOLI DATED STATEMENTS OF CASH FLOAS

( UNAUDI TED)
(1 N_THOUSANDS)

Si x Mont hs Ended

June 30,
1999 1998

CASH FLOAS FROM FI NANCI NG ACTIVITI ES:
Net proceeds fromissuance of comon stock 2,194 179, 929
Princi pal paynments on | ong-term debt ( 47,009) ( 2,341)
Proceeds fromissuance of notes payabl e -- 70
Net borrowi ngs under credit agreenents 57,000 7,000
Di vi dends ( 274) ( 274)

Net cash provided by financing activities 11,911 184, 384
Net decrease in cash and cash equival ents ( 124, 348) ( 811)
Cash and cash equival ents at begi nni ng

of period 128,597 7,246
Cash and cash equi val ents at end of

peri od 4,249 6,435
SUPPLEMENTAL DI SCLOSURES OF CASH FLOW | NFORMATI ON':
Cash paid for interest $_ 36,196 $_ 27,100
Cash paid for state and

federal inconme taxes $_ 1,485 $ 872

See acconpanyi ng notes to consolidated financial statements



LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(1IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

1. Signi ficant Accounting Policies

The information included in the foregoing interim financial statenments is
unaudited. In the opinion of managenent, all adjustnents, consisting of norma
recurring adjustnments, necessary for a fair presentation of the Conpany’s
financial position and results of operations for the interimperiods presented
have been reflected herein. The results of operations for interimperiods are
not necessarily indicative of the results to be expected for the entire year

These condensed consolidated financial statenments should be read i n conjunction
with the Conpany's consolidated financial statenents and the notes thereto
i ncluded in the Conpany’s Annual Report on Form 10-K

Earni ngs per share are computed in accordance with SFAS No. 128, “Earni ngs Per
Share.” The cal cul ati ons of basi c earnings per share exclude any dilutive effect
of stock options, while diluted earnings per share includes the dilutive effect
of stock options. Antidilutive shares of 555,558, 611,296, 579,170 and 623, 742
for the three nmonth periods ended June 30, 1999 and 1998 and six nonth periods
ended June 30, 1999 and 1998, respectively have been excluded from the
cal cul ations of diluted earnings per share.

Certain anmounts in the prior year's consolidated financial statenents have been
reclassified to conform wth the current year presentation. These
reclassifications had no effect on previously reported net earnings.

New Accounti ng Pronouncenents

In April 1998, the American Institute of Certified Public Accountants issued
Statenent of Position (“SOP”) 98-5, Reporting on the Costs of Start-Up
Activities. SOP 98-5 is effective for financial statenents for fiscal years
begi nning after Decenber 15, 1998, and requires that the costs of start-up
activities, including organi zational costs, be expensed as incurred. The effect
of SOP 98-5 is recorded as a cunulative effect of a change in accounting
princi ple as described i n Accounting Principles Board Opi ni on No. 20 “Accounti ng
Changes”.



LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(1IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

2. Acqui sitions

On January 5, 1999, the Conpany purchased all of the outdoor advertising assets
of Anerican D splays, Inc. for a cash purchase price of approximtely $14, 500.

On February 1, 1999, the conpany purchased all of the outdoor advertising assets
of KJS, LLC for a cash purchase price of $40, 500.

On April 1, 1999, the Conpany purchased all of the assets of Frank Hardie, Inc.
for a cash purchase price of approximately $20, 300.

On June 1, 1999, the Conpany purchased the assets of Vivid, Inc. for a cash
pur chase price of approximately $22, 100.

During the six nonths ended June 30, 1999, the conpany conpleted 30 additiona
acqui sitions of outdoor advertising and transit assets for an aggregate cash
purchase price of approximtely $42,100 and the issuance of 13,023 shares of
Class A common stock val ued at approxi mately $500.

Each of these acquisitions were accounted for under the purchase nethod of
accounting, and, accordingly, the acconmpanying financial statenents include the
results of operations of each acquired entity fromthe date of acquisition. The
purchase price has been allocated to assets acquired and liabilities assuned
based on fair nmarket value at the dates of acquisition. The following is a
summary of the allocation of the purchase price in the above transactions.

Property
Current Pl ant & Cust oner O her Current Long-term
Assets Equi pnent  Goodwi | | Lists Assets LiabilitiesLiabilities
Anerican Displ ays 87 899 10, 532 3,227 50 (284) —-
KJS, LLC 46 9, 468 30, 543 4,479 10 (2,079) (1, 921)
Frank Hardie 187 6, 595 10, 451 3,620 10 (525) --
Vivid, Inc. 357 8, 402 9, 830 4, 055 30 (593)
O her 189 11, 301 28,713 4,810 165 (1,103) (1, 549)
866 36, 665 90, 069 20,191 265 (4,584) (3, 470)




LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(1IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

Sunmari zed bel ow are certain unaudited pro forma statenments of operations data for
the six nonths ended June 30, 1999 and June 30, 1998 as if each of the above
acqui sitions and the acquisitions occurring in 1998, which were fully described in
t he Conpany’ s Decenber 31, 1998 Annual Report on Form 10-K, had been consummated as
of January 1, 1998. This pro forma informati on does not purport to represent what
the Company's results of operations actually woul d have been had such transacti ons
occurred on the date specified or to project the Conpany's results of operations for
any future periods.

Three Mont hs Ended Si x Mont hs Ended
June 30. June 30,

1999 1998 1999 1998

Revenues, net $ 98,541 $ 91, 047 $188,072  $173,915
Net | oss applicable to

common st ock ( 5,450) ( 7,173) ( 17,034) ( 18,630)
Net | oss per common share - basic ( . 09) ( . 15) ( .28) ( . 39)
Net | oss per conmon share - diluted ( . 09) ( . 15) ( .28) ( . 39)

In addition, on June 1, 1999, the Conpany agreed to purchase the outdoor adverti sing
busi ness of Chancel | or Medi a Qut door Corporation for $700, 000 i n cash and 26, 227, 273
shares of the Company’s Cass A Common Stock. The acquisition is subject to
antitrust reviewby the Department of Justice and the Federal Trade Commi ssion under
the Hart-Scott-Rodino Antitrust Inprovenents Act of 1976. The conpletion of the
acquisition is also subject to approval by the Company’s stockholders of the
i ssuance of the shares of Class A common stock as proposed in the acquisition,
| ender approvals, and the satisfaction of other customary closing conditions.
Accordingly, the Conpany cannot be sure whether or when the Chancell or Qutdoor
acquisition will be conpleted. The Reilly Famly Limted Partnership, which is
controlled by Kevin P. Reilly, Jr., Chief Executive Oficer of the Conpany and hol ds
nore than 80% of the Conpany stockhol der voting power, has agreed to vote in favor
of the transaction. Lamar expects to fund the cash portion of the purchase price
wi th bank | oans under a new credit facility which it expects to put in place prior
to cl osing.

3. New Bank Credit Facility

On June 15, 1999, the Conpany received a comm tnent from The Chase Manhattan Bank
to replace its existing bank credit facility with a new bank credit facility under
whi ch The Chase Mnhattan Bank will serve as admnistrative agent. The new
$1, 000, 000 bank credit facility consists of (1) a $350,000 revol ving bank credit
facility and (2) a $650,000 termfacility with two tranches, a $450,000 Term A
facility and a $200,000 Term facility. As a result of the holding conpany
reorgani zati on conpleted on July 20, 1999 and explained in footnote 5, the existing
bank credit facility and the new bank credit facility will be obligations of Lanar
Medi a Corp. and not Lamar Advertising Company.



LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(1IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

4. Sumari zed Financial |Information of Subsidiaries

Separate financial statements of each of the Conpany's direct or indirect wholly-
owned subsi di ari es that have guaranteed the Conpany's obligations with respect to
its publicly issued notes (collectively, the "Guarantors") are not included herein
because the Guarantors are jointly and severally |liable under the guarantees, and
the aggregate assets, liabilities, earnings and equity of the Quarantors are
substantially equivalent to the assets, liabilities, earnings and equity of the
Conpany on a consol i dated basi s.

Sunmari zed financial information for Mssouri Logos, a Partnership, a 66 2/ 3% owned
subsidiary of the Conpany and the only subsidiary of the Company that is not a
Quarantor, is set forth bel ow

Bal ance Sheet Infornation: June 30, 1999 Decenber 31, 1998
(Unaudi t ed)
Current assets 391 248
Total assets 439 297
Total liabilities 10 7
Venturers’ equity 429 290
| ncone Statenent |nfornation: Three nont hs ended Si x nmont hs ended
June 30 June 30
1999 1998 1999 1998
(Unaudi t ed) (Unaudi t ed)
Revenues 258 237 532 501
Net i ncone 106 137 320 299
5. Subsequent Events

On July 16, 1999, the Board of Directors anended the Preferred Stock of the
Corporation by establishing 5,720 shares of the 1,000,000 shares of previously
undesi gnated Preferred Stock, par value .001 to be designated “Series AA Preferred
Stock”. The previously issued dass A Preferred Stock par val ue $638 was exchanged
for the new Series AA Preferred Stock

On July 20, 1999, the Conpany reorgani zed i nto a new hol di ng conpany structure. As
a result of this reorganization (1) the former Lamar Advertisi ng Conpany becane a
whol Iy owned subsidiary of a newy formed holding company, (2) the name of the
former Lamar Advertising Company was changed to Lamar Media Corp., (3) the nanme of
t he new hol di ng conpany becane Lamar Adverti si ng Conpany, (4) the outstanding shares
of capital stock of the former Lamar Advertising Conpany, including the dass A
conmon stock, were automatically converted, on a share for share basis, into
i dentical shares of capital stock of the new hol ding conpany and (5) the dass A
conmon stock of the new hol di ng conpany comrenced tradi ng on the Nasdaq Nati onal
Mar ket under the synbol “LAMR’ instead of the Class A common stock of the forner
Lamar Advertising Conpany. In addition, following the holding conpany
reorgani zati on, substantially all of the forner Lamar Advertising Conpany’ s debt
obligations, including the bank credit facility and other |ong-term debt remained

-10-



LAVAR ADVERTI SI NG COVPANY AND
SUBSI DI ARI ES
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(1IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

t he obligations of Lamar Media Corp. Under Del aware | aw, the reorgani zati on di d not
require the approval of the stockhol ders of the forner Lamar Adverti sing Conpany.
The purpose of the reorgani zation was to provide Lamar Advertising Conpany with a
nore flexible capital structure and to enhance its financing options. The business
operations of the former Lamar Advertising Conpany and its subsidiaries will not
change as a result of the reorganization. Stockholders do not need to take any
action since their existing stock certificates represent shares of the new hol di ng

conpany.

On August 10, 1999, the Conpany conpl eted an of fering of $250,000 5 1/ 4%convertible
notes. The proceeds of approxi mately $243,000 of the convertible notes were used
to pay down existing bank debt. The convertible notes were issued by the new
hol di ng conpany, Lamar Advertising Conpany.

-11-



| TEM 2.
MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF
FI NANCI AL CONDI TI ON AND RESULTS OF OPERATI ONS

The following is a discussion of the consolidated financial condition and results
of operations of the Conpany for the six nonth and three nonth periods ended June
30, 1999 and 1998. This discussion should be read in conjunction with the
consol i dated financial statements of the Conpany and the rel ated notes.

The following discussion is a sunmary of the key factors managenent considers
necessary in review ng the Conpany's results of operations, liquidity and capita

resources. The future operating results of the Conpany may differ materially from
the results described bel ow For a discussion of certain factors which rmay affect
the Conpany’s future operating performance, please refer to Exhibit 99.1 hereto
entitled “Factors Affecting Future Operating Results”.

RESULTS OF OPERATI ONS
Si x Mont hs Ended June 30, 1999 Conpared to Six Mnths Ended June 30, 1998

Net revenues increased $55.5 mllion or 43.3%to $183.6 nillion for the six nonths
ended June 30, 1999 as conpared to the sanme period in 1998. This increase was
attributable to the Conpany's acquisitions during 1998 and 1999 and i nternal growth
wi thin the Company’s existing nmarkets.

Operating expenses, exclusive of depreciation and anortization, increased $30.4
mllion or 43.1% for the six nonths ended June 30, 1999 as conpared to the sane
period in 1998. This was primarily the result of the additional operating expenses
related to acquired outdoor advertising assets and the newy devel oped | ogo sign
contracts.

Depreciation and anortization expense increased $27.1 nillion or 73.1%from $37.1
mllion for the six nonths ended June 30, 1998 to $64.2 nillion for the six nmonths
ended June 30, 1999 as a result of an increase in capitalized assets resulting from
t he Conpany’s recent acquisition activity.

Due to the above factors, operating i ncone decreased $2. 0 mllion or 10.1%to $18.3
mllion for six nmonths ended June 30, 1999 from $20.3 nillion for the same period
in 1998.

Interest income increased $.7 mllion as a result of earnings on excess cash
i nvestments made during the six nonths ended June 30, 1999 as conpared to the sane
period in 1998 due to proceeds froma public offering of the conpany’ s security in
December, 1998. Interest expense increased $9.2 million from$27.2 nillion for the
si x months ended June 30, 1998 to $36.4 nmillion for the sane period in 1999 as a
result of additional borrow ngs under the Conpany’s bank credit facility.

I ncone tax benefit increased $.4 mllion creating a tax benefit of $1.8 nillion for
the six nonths ended June 30, 1999 as conpared to $1.4 mllion for the same period
in 1998. The effective tax rate for the six nonths ended June 30, 1999 is 10.6 %
which is less than statutory rates due to permanent differences resulting fromnon-
deducti bl e anortization of goodw lI.

Due to the adoption of SOP 98-5 “Reporting on the Costs of Start-Up Activities”
whi ch requires costs of start-up activities and organi zati on costs to be expensed

-12-



as incurred, the Conpany recogni zed an expense of $.8 mllion as a cumul ati ve effect
of a change in accounting principle. This expense is a one time adjustnment to
recogni ze start-up activities and organi zati on costs that were capitalized in prior
peri ods.

As a result of the above factors, the Conpany recognized a net loss for the six
nont hs ended June 30, 1999 of $15.7 mllion, as conpared to a net loss of $5.7
mllion for the sanme period in 1998.

Three Mont hs Ended June 30, 1999 Compared to Three Mnths Ended June 30, 1998

Revenues for the three nonths ended June 30, 1999 increased $28.1 mllion or 40.4%
to $97.8 nmillion from$69.7 nmillion for the sane period in 1998.

Oper at i ng expenses, excl usi ve of depreciation and anortization, for the three nonths
ended June 30, 1999 increased $14.6 mllion or 39.9%over the sanme period in 1998.

Depreciation and anortization expense increased $13.2 nillion or 67.5%from $19.5
mllion for three nonths ended June 30, 1998 to $32.7 million for the three nonths
ended June 30, 1999.

Qperating incone increased $.3 mllion or 2.6%to $13.9 nmllion for the three nonths
ended June 30, 1999 as conpared to $13.6 mllion for the sane period in 1998.

Interest expense increased $4.3 mllion from $13.9 mllion for the three nonths
ended June 30, 1998 to $18.2 mllion for the same period in 1999

The Conpany recogni zed a net |l oss for the three nonths ended June 30, 1999 of $5.0
mllion.

The results for the three nonths ended June 30, 1999 were affected by the sane
factors as the six nonths ended June 30, 1999. Reference is nade to the di scussion
of the six nonth results

LIQU D TY AND CAPI TAL RESOURCES

The Company has historically satisfied its working capital requirements with cash
from operations and revolving credit borrow ngs. Its acquisitions have been
financed primarily with borrowed funds and the issuance of debt and equity
securities.

During the six nonths ended June 30, 1999, the Conpany financed its acquisition
activity of approximately $138.3 m|lion w th remaini ng proceeds fromthe Decenber
1998 equity offering and borrow ngs under the Conpany’s revolving bank credit
facility. At June 30, 1999, follow ng these acquisitions, the Conpany had $192
mllion available under the revolving bank credit facility. In July 1999, the
Conpany financed the Action Qutdoor acquisition with a draw of $9 m | lion under the
revol ving bank credit facility.

The Conpany’s net cash provi ded by operating activities increased $7.1 mllion from
$25.2 nmillion for the six months ended June 30, 1998 to $32.3 nillion for the six
nont hs ended June 30, 1999 due prinmarily to an increase in noncash itens of $22.2
mllion, which includes an increase in depreciation and anortization of $27.1
mllion offset by a decrease in deferred taxes of $3.8 mllion and a decrease in
gain or |l oss on disposition of assets of $.9 million. The increase in noncash itens
was offset by a decrease in net earnings of $10.0 mllion, a decrease in accrued
expenses of $3.0 million and an increase in receivables of $5.9 mllion. Net cash
used ininvesting activities decreased $41.8 mllion from$210.4 mllion for the six
nont hs ended June 30, 1998 to $168.6 million for the sane period in 1999. This
decrease was due to a $48.9 mllion decrease in acquisition of outdoor advertising
assets offset by a $6.0 million increase in capital expenditures and a $1.3 mllion
increase in notes receivable. Net cash used in financing activities for the six
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nmonths ended June 30, 1999 is $11.9 nillion due to $47.0 million in principa
paynments on | ong-termdebt which primarily consists of the paynment of approxi mately
$45.0 mllion in notes to the three principal shareholders of OC which was
purchased by the Conpany in CQctober, 1998. The principal paynments were offset by
$57.0 mllion in net borrow ngs under credit agreenents which was used primarily to
finance acquisitions and $2.2 nillion in net proceeds fromissuance of comon stock
under the Conpany’s 1996 Equity Incentive Pl an.

On June 15, 1999, the Company received a comm tnent from The Chase Manhattan Bank
to replace its existing bank credit facility with a new bank credit facility for
whi ch The Chase Manhattan Bank woul d serve as admi nistrative agent. The new $1

billion bank credit facility would consist of (1) a $350 mllion revolving bank
credit facility, (2) a $650 mllion termfacility with two tranches, a $450 mllion
Term A facility and a $200 nillion Term B facility. In addition, the new bank

credit facility will provide for an unconmtted $400 mllion increnental facility
avail able at the discretion of the lenders. As a result of the holding conpany
reorgani zati on conpleted on July 20, 1999 and explained in footnote 5, the existing
bank credit facility and the new bank credit facility will be obligations of Lanmar
Medi a Corporation and not Lamar Advertising Conpany.

On August 10, 1999 the Conpany conpleted an offering of $250 mllion of 5 1/4%
convertible notes. The proceeds of approxi mately $243 nmillion of the convertible
notes were used to pay existing bank debt. The convertible notes are convertible
into Lamar Advertising Conpany O ass A Cormon Stock at an initial conversion price
of $46.25 per share.

Eli m nati on of Tobacco Adverti sing

By the end of April, 1999, the Conpany had renoved all of its outdoor adverti sing
of tobacco products in connection with settlenents the states had reached with the
U S. tobacco conpanies. Because of these settlements, the Conpany’s tobacco
revenues as a percentage of consolidated net revenue have declined from7%for the
12 nont hs ended Decenber 31, 1998 to 4% for the six nonths ended June 30, 1999.
VWhen di spl ays formerly occupi ed by tobacco adverti sers have becone available in the
recent past, the Company has been able to attract substitute advertising for the
unoccupi ed space on conparabl e or nore favorable terns. While both of these trends
are positive, the Company cannot guarantee that it wll be able to attract
substitute advertising to occupy the displays which will becone unoccupi ed, or that
substitute advertisers will pay rates as favorable to the Conpany as those paid by

t obacco advertisers. If the Conpany is unable to continue to replace tobacco
advertising, the resulting increase in available inventory could cause t he Conpany
toreduce its rates or limt the Conmpany’s ability toraise rates. In addition, the

Conpany cannot guarantee that substitute advertisers will pay rates as favorable to
t he Conpany as those paid by tobacco adverti sers.

| npact of Year 2000

The year 2000 issue is the result of the devel opnent of conputer prograns and
systens using two digits rather than four digits to define the applicable year

Conput er prograns and equi pnent with time-sensitive software nmay recogni ze the date
using “00" as the year 1900 rather than the year 2000.

The year 2000 date recognition problemcould cause the Conpany’s conputer systens
to fail, resulting in mscalculations and incorrect data. Conputer systens which
may be affected by this year 2000 problem include conputer systens enbedded in
producti on equi prrent ; di spl ays cont ai ni ng conput er syst ens; busi ness dat a processi ng
systens; production, managenent and planning systens; and personal computers.
Consequently, the year 2000 problem could disrupt the Conpany’s daily conmercia
activities if the Conpany does not take the steps necessary to address it
ef fectively. In addition, the Conpany cannot assure you that the Conpany’s
custoners, suppliers and other third parties that the Conpany deals with are or will
be year 2000 conpliant in a tinely manner. Interruptions in services provided to
t he Company or in the purchases made by these third parties could al so disrupt the
Conpany’ s operations. Parties affected by a disruption in the Conpany’ s operations
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and services could make clains or bring |awsuits against the Conpany. Depending
upon t he extent and duration of any disruptions caused by the year 2000 probl em and
the specific services affected, these disruptions could have an adverse affect on
t he Company’ s busi ness.

| TEM 3.
QUANTI TATI VE AND QUALI TATI VE DI SCLOSURES ABOUT MARKET RI SKS

The Company is exposed to interest rate risk in connection with variable rate debt
instruments issued by the Conpany. The Conpany does not enter into market risk
sensitive instrunents for trading purposes. The information bel ow sumrarizes the
Conpany’s interest rate risk associated with its principal variable rate debt
i nstruments outstandi ng at June 30, 1999

Loans under t he Conpany’s bank credit facility bear interest at variable rates equa
to the Chase Prinme Rate or LIBOR plus the applicable margin. Because the Chase
Prime Rate or LIBOR may increase or decrease at any tine, the Conpany i s exposed to
market risk as a result of the inpact that changes in these base rates may have on
the interest rate applicable to borrowings under the bank credit facility.
Increases in the interest rates applicable to borrow ngs under the bank credit
facility would result inincreased interest expense and a reduction in the Conpany’s
net inconme and after tax cash flow.

At June 30, 1999, there was approximately $307 mllion of aggregate indebtedness
out st andi ng under the bank credit facility, or approximately 34. 7%of the Conpany’s
outstanding | ong-termdebt on that date, bearing interest at variable rates. The
aggregate interest expense for the six nmonths ended June 30, 1999 with respect to
borrow ngs under the bank credit facility was $9.1 nillion, and the wei ght ed average
interest rate applicable to borrow ngs under these credit facilities during the six
nmont hs ended June 30, 1999 was 6.8% Assumi ng that the wei ghted average interest
rate was 200-basis points higher (that is 8 8%rather than 6. 8%, then the Conpany’s
1999 interest expense would have been approxinmately $2.7 mllion higher resulting
in a $1.6 mllion decrease in the Conpany’'s six months ended June 30, 1999 net
incone and after tax cash flow

The Conpany attenpts to mitigate the interest raterisk resulting fromits variable
interest rate long-termdebt instrunents by al so issuing fixed rate | ong-term debt
i nstruments and nai ntai ni ng a bal ance over time between t he anmount of the Conpany’s
variable rate and fixed rate indebtedness. In addition, the Conpany has the
capability under the bank credit facility to fix the interest rates applicable to
its borrowi ngs at an anmount equal to LIBOR plus the applicable margin for periods
of up to twelve nonths, which would allow the Conpany to nmitigate the inpact of
short-termfluctuations in nmarket interest rates. |In the event of an increase in
interest rates, the Conpany nmay take further actions to mtigate its exposure. The
Conpany cannot guarantee, however, that the actions that it may take to mitigate
this risk will be feasible or that, if these actions are taken, that they will be
effective.

| TEM 4.

SUBM SSI ON OF MATTERS TO A VOTE OF SECURI TY HOLDERS
The Conpany held its annual neeting of stockhol ders on Thursday, May 27, 1999. The
follow ng represents the results of the proposals subnmitted to a vote of security
hol der s:

Proposal to Elect Drectors

The foll owi ng persons were elected to the Conpany’s Board of Directors for a term
of office expiring at the Conpany’s 2000 Annual Meeting of Stockhol ders:
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Kevin P. Reilly, J

Vot es Cast For Votes Wthheld
r. 217, 684, 867 145, 991

Sean E. Reilly 217, 684, 867 145, 991
Keith A Istre 217, 684, 117 146, 741
Charles W Lamar, 111 217, 684, 867 145, 991
Gerald H Marchand 217, 684, 867 145, 991
Jack S. Rone, Jr. 217, 684, 867 145, 991
T. Everett Stewart Jr. 217, 684, 867 145, 991
St ephen P. Munbl ow 217, 679, 717 151, 141

There were no abst

Approval of Anendnent to

entions or broker non-votes.

the Conpany’s 1996 Equity | ncentive Plan

FCR
177,000, 000
27,170, 524
34, 800
204, 205, 324

Approval of Anendnent to

AGAI NST ABSTAI N

13, 611, 562 13,972

the Conpany’'s Restated Certificate of |ncorporation

FOR AGAI NST ABSTAI N
177, 000, 000 -- --
40, 266, 145 517,919 11,994
34, 800 -- --
217, 300, 945
The Company’s 2000 annual neeting of stockhol ders has been schedul ed for My 25,
2000.
PART 11 - OTHER | NFORVATI ON
I[tem 6. Exhi bits and Reports on Form 8-K

(a) Exhibits

Exhibit 3.1

Exhibit 3.2

Exhibit 3.3

Exhibit 4.1

Exhibit 4.2

Exhibit 10.1

Certificate of Incorporation of Lamar’s New Hol di ng Co.
Filed herewith.

Certificate of Arendnent of Certificate of Incorporation of
Lamar New Hol ding Co. (whereby the nane of Lamar New
Hol di ng Co. was changed to Lamar Adverti si ng Conpany) Fil ed
herewi t h.

Amended and Restated Bylaws. Filed herewth.

I ndenture dated as of August 10, 1999 between the Conpany
and State Street Bank and Trust Conpany, as Trustee. Filed
herewi t h.

First Supplemental Indenture dated as of August 10, 1999
between the Conpany and State Street Bank and Trust
Conpany, as Trustee. Filed herewth.

Second Arended and Restated Stock Purchase Agreenent dated
as of August 11, 1999 anong t he Conpany, Lamar Medi a Corp.,
Chancel | or medi a Corporation of Los Angel es and Chancel | or
Mezzani ne Hol di ngs Corporation. Previously filed as
Appendix A to the Conmpany’s Schedule 14C Information
Statenent filed on August 13, 1999 and incorporated herein
by reference. Pursuant to Item601 (b)(2) of Regul ation 5-
K, the Schedules and Annexes A and B referred to in the
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Second Anended and Restated Stock Purchase Agreenent are
om tted. The Conpany hereby wundertakes to furnish
suppl emrentary a copy of any omtted Schedule or Annex to
t he comm ssi on upon request.

Exhibit 27.1 Fi nanci al Data Schedul e
Exhibit 99.1 Factors Affecting Future Qperating Results.
(b) Reports on Form 8-K

Reports on Form 8-K were filed with the Conmi ssion during the second
quarter of 1999 to report the following itens as of the dates
i ndi cat ed:

On May 7, 1999, the Conpany filed an 8-Kin order to furnish an
exhibit for incorporation by reference into the Registration
Statenents on Form S-3 of Lamar Advertising Conpany previously
filed with Securities and Exchange Conmi ssion (File Nos. 333-
50559 and 333-71929), which Registration Statenents were decl ared
effective by the Conm ssion on April 28, 1998 and February 12,
1999, respectively, the Conmpany filed as Exhibit 1.1 to such
Regi stration Statenents a formof Underwiting Agreenent for use
in connection with underwitten sales of securities pursuant to
such Regi stration Statenents.

On June 8, 1999, the Conmpany filed an 8-K/A amending the
previously filed 8-K on Cctober 15, 1998 and 8- K/ A on Cct ober 19,
1998 in order to provide updated historical financial statements
and related notes for CQutdoor Communications, Inc., which the
Conpany acquired as of October 1, 1998, as well as to include
updated pro forma financial information of the Conpany giving
effect to the acquisition. The Conpany filed as exhibits the
unaudi ted condensed consolidated balance sheets of OCl as of
Sept enber 30, 1998 and June 30, 1998 and unaudited condensed
consol i dated statenments of operations, and cash flow for the
three-nmonth periods ended Septenber 30, 1998 and 1997, and the
unaudited pro forma condensed consolidated bal ance sheet as of
Sept enber 30, 1998 and statenents of |oss of the Conpany giving
effect to the OCl acquisition for the year ended Decenber 31,
1998 and the nine nonths ended Septenber 30, 1998.

On June 10, 1999, the Company filed an 8-K announcing that the
Conpany entered into a definitive agreenment pursuant to which
Lamar Media Corporation wll acquire Chancellor’s outdoor
adverti sing business for approxinmately $1.6 billion in stock and
cash. Filed as Exhibit 99.1 was a copy of the press rel ease
i ssued on June 1, 1999.

S| GNATURES

Pursuant to the requirenents 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 aut hori zed.

LAVAR ADVERTI SI NG COVPANY

DATED: August 13, 1999 BY: /[s/Keith Istre
Keith A lIstre
Chi ef Financial and Accounting
Oficer and Director
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