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REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:
9 5/8% Senior Subordinated Notes due 2006

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdiilésuch reports), and (2) has been
subject to such filing requirements for the pastags. Yes (X) No ()

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is contained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in Part Ill of this Form
10-K or any amendment to this Form 10-K. ()

The aggregate market value of the voting stock hgldonaffiliates of Lamar Advertising Company &darch 8, 2000: $1,962,907,848
The number of shares of Lamar Advertising Compa@iéss A common stock outstanding as of March 802@1,555,810
The number of shares of the Lamar Advertising CamgjsaClass B common stock outstanding as of Mar&@®980: 17,000,000

This combined Form 10-K is separately filed byL@mar Advertising Company and

(i) Lamar Media Corp. (which is a wholly-owned sidliary of Lamar Advertising Company). Lamar Me@iarp. meets the conditions set
forth in general instruction I(1) (A) and (B) of o 10-K and is, therefore, filing this form withemeduced disclosure format permitted by
such instruction



On July 20, 1999, Lamar Advertising Company congaled corporate reorganization to create a new mgplddmpany structure. The
reorganization was accomplished through a mergaerusection 251(g) of tHeelaware General Corporation Law. At the effectivge of the
merger, all stockholders of Lamar Advertising Comphecame stockholders in a new holding companyLangar Advertising Company
became a wholly-owned subsidiary of the new hola@iogpany. The new holding company took the Lamareftising Company name and
the old Lamar Advertising Company was renamed Lavihedia Corp. In the merger, all outstanding shafedd Lamar Advertising
Company's capital stock were converted into shafrése new holding company with the same voting e@ydesignations, preferences and
rights, and the same qualifications, restrictiond Bmitations, as the shares of old Lamar AdvertjiCompany. Following the restructuring,
the Class A common stock of the new holding compeages under the symbol "LAMR" on the Nasdaqg NatidVarket with the same
CUSIP number as the old Lamar Advertising Compa@iass A common stock.

In this annual report, "Lamar," the "Company," "Wks" and "our" refer to Lamar Advertising Compaanyd its consolidated subsidiaries
with respect to periods following the reorganizatand to old Lamar Advertising Company with resgeqteriods prior to the reorganization,
except where we make it clear that we are onlyrrigfg to Lamar Media Corp. or a particular subgiglia

In addition, "Lamar Media" and "Media" refer to LanmMedia Corp. and its consolidated subsidiarigh véspect to periods following the
reorganization and to old Lamar Advertising Compatith respect to periods prior to the reorganizatiexcept where we make it clear that
we are only referring to Lamar Media Corp. or aipatar subsidiary.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of Lamar Advertising Company's proxy staat for the Annual Meeting of Stockholders to lké&lon May 25, 2000 are
incorporated by reference into

Part Il of this Form 10-K.
NOTE REGARDING FORWARD-LOOKING STATEMENTS

This combined Annual Report on Form 10-K of LamalvArtising Company and Lamar Media Corp. contafosvard-looking statements”
within the meaning of Section 27A of the Securittes of 1933 and Section 21E of the Securities Exgle Act of 1934. These are statem
that relate to future periods and include statemahbut the Company's, and Lamar Media's:

0 expected operating results;
0 market opportunities;

0 acquisition opportunities;

o ability to compete; and

o0 stock price.

Generally, the words "anticipates,"” "believes,"peats," "intends," "estimates," "projects," "plaasid similar expressions identify forward-
looking statements. These forward-looking statesiantolve known and unknown risks, uncertaintied ather important factors that could
cause the Company's actual results, performanaehievements or industry results, to differ matigrimom any future results, performance
or achievements expressed or implied by these foiRleking statements. These risks, uncertaintiesaiher important factors include,
among others: (1) risks and uncertainties relatintpe Company's significant indebtedness; (2ned for additional funds; (3) the
integration of companies that the Company acquinesthe Company's ability to recognize cost savargsperating efficiencies as a result of
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such acquisitions; (4) the continued popularitypefdoor advertising as an advertising medium; t{g)regulation of the outdoor advertising
industry and

(6) the risks and uncertainties described beloweutite caption "Factors Affecting Future Operaftesults” under Item 7 - Management's
Discussion and Analysis of Financial Condition &w®bsults of Operations. The forward-looking statetsieontained in this Annual Report on
Form 10-K speak only as of the date of this AnRgbort. Lamar Advertising Company and Lamar Mediaressly disclaim any obligation
or undertaking to disseminate any updates or m@visio any forward-looking statement containedis Annual Report to reflect any change
in their expectations with regard thereto or angrge in events, conditions or circumstances ontwaity forwardlooking statement is bast

PART |
ITEM 1. BUSINESS
GENERAL

Lamar is one of the largest and most experiencateoswvand operators of outdoor advertising strustimréhe United States. The Company
conducts a business that has operated under tharlraame since 1902. As of December 31, 1999, tmep@oy operated approximately
116,800 outdoor advertising displays in 42 stafég. Company also operates the largest logo siginéssin the United States. Logo signs
are signs located near highway exits which delbrand name information on available gas, food, ilnglgnd camping services. As of
December 31, 1999, the Company maintained oveQ@d9¢dgjo sign displays in 20 states. The Company gerates transit advertising
displays on bus shelters, bus benches and busesémnal markets.

BUSINESS STRATEGY
OUTDOOR ADVERTISING

The Company's overall business strategy is to &éeiding provider of outdoor advertising in therkess it serves. This strategy includes the
following elements:

OPERATING STRATEGY:

HIGH QUALITY LOCAL SALES AND SERVICE. Local adversing constituted approximately 86% of the Compangtsrevenues in 1999,
which management believes is higher than the ingasterage. The Company attempts to identify andet} monitor the needs of its
customers and seeks to provide them with qualitegibing products at a lower cost than competithezia.

At December 31, 1999, the Company's 526-persois falee was supported by 126 full- service offidesch salesperson is compensated
under a performance-based compensation systenugedvised by a sales manager executing a coordimadeketing plan. Art departments
assist local customers in the development and ptamuof creative, effective advertisements.

CENTRALIZED CONTROL/DECENTRALIZED MANAGEMENT. Managment believes that in 126 of the 139 markets iithvthe
Company operated at December 31, 1999, the Conipdhg only outdoor advertising company offerinigihcomplement of outdoor
advertising services coupled with local producfiacilities, management and account executives. lLaffiaes operate in defined geographic
areas and function essentially as independent éssimnits, consistent with senior management'sgiphy that a decentralized organization
is more responsive to particular local market deifisan
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The Company maintains centralized accounting amahftial control over its local operations, but laoanagers are responsible for the day-
to-day operations in each local market and are emsgited according to that market's financial paréorce. Each local manager reports to
one of nine regional managers who in turn repoth&Company's Chief Executive Officer.

GROWTH STRATEGY:

INTERNAL GROWTH. Within its existing markets, theo@pany enhances revenue and cash flow growth byoging highly targeted local
marketing efforts to improve display occupancy saad by increasing advertising rates. This styaitefpcilitated through its local sales and
service offices, which allow management to respgquidkly to the demands of its local customer basaddition, the Company routinely
invests in upgrading its existing structures anasticting new display faces in order to providaligy service to its current customers and to
attract new advertisers.

ACQUISITIONS. Aggressive internal growth is enhathty focused strategic acquisitions, resultingicréased operating efficiencies,
greater geographic diversification and increasetkeigpenetration. The Company has completed ov@@2guisitions of outdoor advertising
businesses since 1983. In addition to acquiringtipas in new markets, the Company purchases snmaliigloor advertising properties within
existing or contiguous markets. Acquisitions offpportunities for inter-market cross-selling and gpportunity to centralize and combine
accounting and administrative functions, therelyiedng economies of scale. In addition, the Conydarxerages its reputation for high
quality local sales and service by taking advantgggpportunities to acquire higbrofile bulletin displays that may become availabléarge!
markets. Although the acquisition market is becaymrore competitive, the Company believes that theitdoe future opportunities for
implementing the Company's acquisition strategegithe industry's fragmentation and current codatibn trends.

During 1999, the Company increased the number twfomu advertising displays it operates by approxélya62% by acquiring outdoor
advertising assets, including the completion o#&tegic acquisitions of outdoor advertising basges as well as isolated purchases of
outdoor advertising displays. Certain of the Conysaprincipal acquisitions since January 1, 19%9dmscribed below:

American Displays, Inc.

On January 5, 1999, the Company purchased alleodtitdoor advertising assets of American Displins,for a cash purchase price of
approximately $14.5 million. The acquisition comsisof displays in Grand Rapids, Michigan.

KJS, LLC.

On February 1, 1999, the Company purchased afleobtitdoor advertising assets of KJS, LLC for dagagchase price of $40.5 million. The
approximately 1,400 displays were located in Lincahd Omaha, Nebraska.

Frank Hardie, Inc.

On April 1, 1999, the Company purchased all ofaksets of Frank Hardie, Inc. for a cash purchase pf approximately $20.3 million. The
acquisition included approximately 900 display®uwbuque and Waterloo, lowa.
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Vivid, Inc.

On June 1, 1999, the Company purchased the agséitad) Inc. for a cash purchase price of approately $22.1 million. The approximate
1,000 displays are located in Quad Cities, lllin@sckford, lllinois; and Rapid City, South Dakota.

Chancellor Media Outdoor Corporation

On September 15, 1999, Lamar Media Corp. purchtémedapital stock of Chancellor Media Outdoor Coghion and Chancellor Media
Whiteco Outdoor Corporation, ("Chancellor Outdoddt) a combination of approximately $700 milliondash and 26,227,273 shares of the
Company's Class A common stock valued at approrim&947 million. The acquisition included approaitaly 36,000 outdoor advertising
displays which gave the Company a presence in Biaaia states and established 31 new markets.

LOGO SIGNS

The Company entered the business of logo sign @siveyrin 1988. The Company is now the largest fmrewof logo sign services in the
United States, operating 20 of the 25 privatizedestogo sign contracts. The Company also opethéturism signing contracts in six states
and the province of Ontario, Canada.

The Company plans to pursue additional logo signreets, through both new contract awards and.ilplgsshe acquisition of other logo si
operators. Logo sign opportunities arise periotlichloth from states initiating new logo sign pragrs and states converting from governr
owned and operated programs to privately ownedopedated programs. Furthermore, the Company ptapsrsue additional tourism
signing programs in Canada and is seeking to exjrdaather state-authorized signage programs, aachose involving directional signs
providing tourist information.

TRANSIT AND OTHER

The Company has recently expanded into the tradsiértising business through the operation of digpbn bus shelters, benches and buses
in 22 of its outdoor advertising markets, threekats in South Carolina, two markets in Utah, onekeiain California, one market in Florida
and one in Colorado. The Company plans to confoursuing transit advertising opportunities thasautin its primary markets and to expand
into other markets.
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MARKETS

As of December 31, 1999, the Company's 139 priroatgioor advertising markets were:

Birmingham, Alabama
Gadsden, Alabama
Huntsville, Alabama
Mobile, Alabama
Montgomery, Alabama
Shoals, Alabama
Tuscaloosa, Alabama
Phoenix, Arizona
Yuma, Arizona
Bakersfield, California
Lancaster, California
Sacramento, California

San Bernardino, California
Colorado Springs, Colorado

Denver, Colorado
Hartford, Connecticut
Daytona Beach, Florida
Fort Myers, Florida
Fort Walton, Florida
Lakeland, Florida
Ocala, Florida
Panama City, Florida
Pensacola, Florida
Tallahassee, Florida
Albany, Georgia
Anderson, Georgia
Athens, Georgia
Atlanta, Georgia
Augusta, Georgia
Brunswick, Georgia
Macon, Georgia
Rome, Georgia
Savannah, Georgia
Valdosta, Georgia
Boise, Idaho
Decatur, lllinois
Janesville, lllinois
Evansville, Indiana
Gary, Indiana

Terre Haute, Indiana
Cedar Rapids, lowa
Davenport/Quad Cities,
Dubuque, lowa
Waterloo, lowa
Topeka, Kansas
Lexington, Kentucky
Louisville, Kentucky

As of December 31, 1999, the Company operatedaif@ning logo sign contracts:

Paducah, Kentucky

Alexandria, Louis
Baton Rouge, Loui
Hammond, Louisian

Houma, Louisiana

Lafayette, Louisi

Lake Charles, Lou

Monroe, Louisiana
New Orleans, Loui
Shreveport, Louis
Slidell, Louisian
Detroit, Michigan

Port Huron, Michi
Saginaw, Michigan
Traverse City, Mi
Duluth, Minnesota
St. Cloud, Minnes
Columbus, Mississ
Corinth, Mississi
Greenville, Missi
Gulfport, Mississ
Hattiesburg, Miss
Jackson, Mississi
Meridian, Mississ
Bonne Terre, Miss
Hannibal, Missour
Joplin, Missouri
Kansas City, Miss
Osage Beach, Miss
Springfield, Miss
Billings, Montana
Lincoln, Nebraska
Omaha, Nebraska
Las Vegas, Nevada
Laughlin/Bullhead
Albany, New York
Buffalo, New York
Rochester, New Yo
Syracuse, New Yor
lowa Asheuville, North
Elizabethtown, N.
Cincinnati, Ohio
Columbus, Ohio
Dayton, Ohio
Youngstown, Ohio

Colorado  Kentucky
Delaware  Michigan

Florida  Minnesota
Georgia  Mississippi
Kansas Missouri

Escanaba, Michiga
Muskegon, Michiga

Ohio

iana
siana
a

ana
isiana

siana
iana
a

n
n
gan

chigan

ota
ippi
pp_i )
ssippi
ippi
issippi
ppi
ippi
ouri

i

ouri
ouri
ouri

, Nevada

rk

k

Carolina
Carolina

Oklahom
South C
New Jersey Texas
Utah

Oklahoma City, Oklahoma
Allentown, Pennsylvania
Altoona, Pennsylvania

Erie, Pennsylvania

Harrisburg, Pennsylvania
Pittsburgh, Pennsylvania
Reading, Pennsylvania

Scranton, Pennsylvania
Williamsport, Pennsylvania
York, Pennsylvania

Providence, Rhode Island

Anderson, South Carolina

Columbia, South Carolina

Rapid City, South Dakota
Clarksville, Tennessee

Cookeville, Tennessee

Jackson, Tennessee
Johnson City, Tennessee
Knoxville, Tennessee
Murfreesboro, Tennessee
Nashville, Tennessee
Abilene, Texas
Amarillo, Texas
Beaumont, Texas
Brownsville, Texas
Corpus Christi, Texas
Dallas, Texas

Houston, Texas

Laredo, Texas
Lubbock, Texas
Midland, Texas
San Angelo, Texas

Tyler, Texas

Wichita Falls, Texas

Richmond, Virginia

Roanoke, Virginia

Spokane, Washington

Tacoma, Washington

Bluefield, West Virginia

Bridgeport, West Virginia

Huntington, West Virginia

Wheeling, West Virginia

Eau Claire, Wisconsin
Milwaukee, Wisconsin
Casper, Wyoming

a
arolina



COMPANY OPERATIONS

OUTDOOR ADVERTISING

INVENTORY:

The Company operates the following types of outdmtwertising displays:

BULLETINS generally are 14 feet high and 48 feedl@{672 square feet) and consist of panels on wadekrtising copy is displayed. The
advertising copy is either hand painted onto theefsaat the Company's facilities in accordance aéhign specifications supplied by the
advertiser and attached to the outdoor advertisingture, or printed with computer-generated gicapbn a single sheet of vinyl that is
wrapped around the structure. On occasion, tocattnare attention, some of the panels may extegdrabthe linear edges of the display f
and may include three-dimensional embellishmentsaBse of their greater impact and higher coslgting are usually located on major
highways.

STANDARDIZED POSTERS generally are 12 feet high2byfeet wide (300 square feet) and are the moshamtype of billboard.
Advertising copy for these posters consists oblitaphed or silk-screened paper sheets suppli¢aebgdvertiser that are pasted and applied
like wallpaper to the face of the display, or ssngheets of vinyl with computer-generated advedisiopy that are wrapped around the
structure. Standardized posters are concentrateubgor traffic arteries.

JUNIOR POSTERS usually are 6 feet high by 12 fadewi72 square feet). Displays are prepared anchtadiun the same manner as
standardized posters, except that vinyl sheetaatrgypically used on junior posters. Most juniasgers, because of their smaller size, are
concentrated on city streets and target pedegtaéfic.

For the year ended December 31, 1999, approximé@&ély of the Company's outdoor advertising net reesrwere derived from bulletin
sales and 35% from poster sales. The Company rdgdianates unoccupied display space for use byitelbée and civic organizations.

The physical structures are owned by the Compadyaa® built on locations the Company either ownleases. In each local office one
employee typically performs site leasing activitiesthe markets served by that office. See Item ZProperties."

Bulletin space is generally sold as individuallyested displays for the duration of the advertisingtract. Bulletins may also be sold as part
of a rotary plan where advertising copy is periatlicrotated from one location to another withipaaticular market. Poster space is generally
sold in packages called "showings," which compaiggven number of displays in a market area. Peogtevide advertisers with access either
to a specified percentage of the general populatido a specific targeted audience. Displays nwkim a showing are placed in well-traveled
areas and are distributed so as to reach a wideragdin a particular market. Bulletin space isagafly sold for 12 month periods. Poster
space averages between 30 and 90 days.

PRODUCTION:

The Company's local production staffs in 126 ohitsrkets perform the full range of activities regdito create and install outdoor
advertising. Production work includes creatingdleertising copy design and layout, painting thgigteor coordinating its printing and
installing the designs on displays. The Companyides its production services to local advertigard to advertisers that are not represented
by advertising agencies, since national advertispresented by advertising agencies often useipteg designs that require only
installation.
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The Company's creative and production personnéadilp develop new designs or adopt copy from othedia for use on billboards. The
Company's artists also often assist in the devedoprof marketing presentations, demonstrationsstnadiegies to attract new advertisers.

With the increased use of vinyl and pre-printedeatising copy furnished to the outdoor advertisiognpany by the advertiser or its agency,
outdoor advertising companies require less lab@msive production work. In addition, increased ofseinyl and preprinted copy is also
attracting more customers to the outdoor advedisiedium. The Company believes that this trend tiwes will reduce operating expenses
associated with production activities.

CATEGORIES OF BUSINESS:

The following table sets forth the top ten categ®wf business from which the Company deriveduts@or advertising revenues for 1999
the respective percentages of such revenue. Thisgeelss categories accounted for approximately @2f#te Company's total outdoor
advertising net revenues in the year ended DeceB1helr999. No one advertiser accounted for mone &ha% of the Company's total outd
advertising net revenues in that period.

PERCENTAGE NET ADVERTISING

CATEGORIES REVENUES
Restaurants 12%
Retailers 10%
Hotels and motels 9%
Automotive 9%
Miscellaneous 8%
Service 7%
Hospitals and medical care 5%
Gambling 4%
Amusement - entertainment and sport 4%
Media 4%
Total 72%

LOGO SIGNS

The Company is the largest provider of logo sigwises in the United States and operates over PA@&§b sign structures containing over
79,500 logo advertising displays. The Company leehlawarded contracts to erect and operate loge sighe states of Colorado, Delawi
Florida, Georgia, Michigan, Minnesota, Mississipgpebraska, New Jersey, New Mexico, Ohio, Oklahd®maith Carolina, Texas, Utah and
Virginia, the providence of Ontario, Canada, amdtigh a 66.7% owned partnership in the state oéis. In addition, the Company has
acquired the logo sign contracts in Kansas, Kentuakd Nevada. The Company also operates the moigning contracts for the states of
Colorado, Kentucky, Michigan, Nebraska, New Jeimey Ohio as well as for the province of Ontarion&tia.

State logo sign contracts represent the contrglat to erect and operate logo signs within a s@te.term of the contracts vary, but generally
range from ten to twenty years, including renewats. The logo sign contracts generally providedomination by the state prior to the end
of the term of the contract, in most cases with pensation to be paid to the Company. Typicallghatend of the term of the contract,
ownership of the structures is transferred to theesvithout compensation to the Company. Of thmm@any's logo sign contracts, one is due
to terminate in December, 2000, and three are sutgjeenewal over the next year, one in April, 208ne in June, 2000 and another in
October, 2000.
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The Company also designs and produces logo sigespiar customers throughout the country, includorguse in states which have not yet
privatized their logo sign programs.

EMPLOYEES

The Company employed approximately 2,600 persobeaember 31, 1999. Of these, 110 were engagedkiralb management and general
administration at the Company's management headgsand the remainder were employed in the Conipaperating offices. Of these,
approximately 526 were direct sales and marketarggnnel.

The Company has 11 local offices covered by calledtargaining agreements, consisting of paintaiposters and construction personnel.
The Company believes that its relations with itplayees, including its 121 unionized employees,gaed, and the Company has never
experienced a strike or other labor dispute.

COMPETITION
OUTDOOR ADVERTISING

The Company competes in each of its markets whbratutdoor advertisers as well as other medidydireg broadcast and cable television,
radio, print media and direct mail marketers. Ididn, the Company also competes with a wide ¥piié out-of-home media, including
advertising in shopping centers, malls, airpotiisims, movie theaters and supermarkets, as welhaaxis, trains and buses. Advertisers
compare relative costs of available media and pesthousand impressions, particularly when deliveangessage to customers with dist
demographic characteristics. In competing with pthedia, outdoor advertising relies on its relatiest efficiency and its ability to reach a
broad segment of the population in a specific maokéo target a particular geographic area or fatmn with a particular set of demograp
characteristics within that market.

The outdoor advertising industry is fragmented,sisting of several large outdoor advertising andiimeompanies with operations in
multiple markets as well as smaller and local comgmoperating a limited number of structures ngkd or a few local markets. Although
some consolidation has occurred over the past sy according to the Outdoor Advertising Assammabdf America ("OAAA") there are
approximately 600 companies in the outdoor advegisdustry operating approximately 465,000 bidbw displays. In several of its marke
the Company encounters direct competition from oth&or outdoor media companies, including Infirgoadcasting Corp. (formerly
Outdoor Systems, Inc.) and Clear Channel Communitgtinc. (formerly Eller Media) both of which magve greater total resources than
the Company. The Company believes that its stromghasis on sales and customer service and itdgoa# a major provider of advertising
services in each of its primary markets enablés éompete effectively with the other outdoor adigerg companies, as well as other media,
within those markets.

LOGO SIGNS

The Company faces competition in obtaining new Isigm contracts and in bidding for renewals of eérgicontracts. The Company faces
competition from two other national providers oftosigns in seeking state-awarded logo serviceractst In addition, local companies
within each of the states that solicit bids wilhgoete against the Company in the open-bid pro&@mmspetition from these sources is also
encountered at the end of each contract period.

In marketing logo signs to advertisers, the Compaomipetes with the other forms of out-of-home atisielg described above.
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REGULATION

Outdoor advertising is subject to governmental k&tinn at the federal, state and local levels. Faldaw, principally the Highway
Beautification Act of 1965 (the "HBA") regulatestdaor advertising on federally aided primary aniistate highways. The HBA requires,

as a condition to federal highway assistance, stateestrict billboards on such highways to conuiaiand industrial areas, and requires
certain additional size, spacing and other limitasi All states have passed state billboard costablites and regulations at least as restrictive
as the federal requirements, including removahatiwner's expense and without compensation oflleggl signs on such highways. The
Company believes that the number of its billbodhds may be subject to removal as illegal is immakeNo state in which the Company
operates has banned billboards, but some haveeatisf@ndards more restrictive than the federalirempents. Municipal and county
governments generally also have sign controls asop¢éheir zoning laws. Some local governmentshfisit construction of new billboards a
some allow new construction only to replace exgsstructures, although most allow constructionitibbdards subject to restrictions on zor
size, spacing and height.

Federal law does not require removal of existivgfld billboards, but does require payment of congadion if a state or political subdivision
compels the removal of a lawful billboard alongeddrally aided primary or interstate highway. Stateernments have purchased and
removed legal billboards for beautification in thest, using federal funding for transportation ereanent programs, and may do so in the
future. Governmental authorities from time to tiose the power of eminent domain to remove billbsafthus far, the Company has been
able to obtain satisfactory compensation for anigsabillboards purchased or removed as a resigbwérnmental action, although there is no
assurance that this will continue to be the cadkdrfuture. Local governments do not generallychase billboards for beautification, but
some have attempted to force removal of legal batanforming billboards (billboards which conform&idh applicable zoning regulations
when built but which do not conform to current zapregulations) after a period of years under aephcalled "amortization," by which the
governmental body asserts that just compensatiearized by continued operation over time. Althotigire is some question as to the leg
of amortization under federal and many state lansyrtization has been upheld in some instancesCbnapany generally has been
successful in negotiating settlements with munidipa for billboards required to be removed. Riesitre regulations also limit the Compan
ability to rebuild or replace nonconforming billbda. The outdoor advertising industry is heavilyulated and at various times and in vari
markets can be expected to be subject to varyigegeds of regulatory pressure affecting the operasfadvertising displays. Accordingly,
although the Company's experience to date is tigatetigulatory environment can be managed, no asian be given that existing or fut
laws or regulations will not materially and advdysaffect the Company.

A new national tobacco settlement eliminated outdatvertising of tobacco products in the U.S. irvélmber, 1998. As of April 1, 1999, the
Company removed all of its outdoor advertisingatfacco products. Our tobacco revenues as a pegeeot@onsolidated net revenues were
7% for the year ended December 31, 1998 and 3%héoyear ended December 31, 1999. The Company &xjgelcave no tobacco revenues
in fiscal 2000.
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ITEM 1A. EXECUTIVE OFFICERS OF THE REGISTRANT

Name Age Title

E;vin P. Reilly, Jr 45 Chairman, President and Chief Executive Officer

Keith A. Istre 47  Chief Financial Off icer and Treasurer

Sean E. Reilly 38  Director of Mergers and Acquisitions and
President of the Re al Estate Division

Each officer's term of office extends until the nireg of the Board of Directors following the nextraual meeting of stockholders and until a
successor is elected and qualified or until hiearearlier resignation or removal.

Kevin P. Reilly, Jr. has served as the Companysient and Chief Executive Officer since Febrd®89 and as a director of the Company
since February 1984. Mr. Reilly served as Presidétite Company's Outdoor Division from 1984 to 998Ir. Reilly, an employee of the
Company since 1978, has also served as Assistdribaneral Manager of the Company's Baton RougeoRemid Vice President and
General Manager of the Louisiana region. Mr. Reiflgeived a B.A. from Harvard University in 1977.

Keith A. Istre has been Chief Financial Officertioé Company since February 1989 and a directdreoCompany since February 1991. Mr.
Istre joined the Company as Controller in 1978oPtd joining the Company, Mr. Istre was employgdalpublic accounting firm in Baton
Rouge from 1975 to 1978. Mr. Istre graduated framWniversity of Southwestern Louisiana in 197wétB.S. in accounting.

Sean E. Reilly is Director of Mergers and Acquisis and President of the Company's real estateiaiviTLC Properties, Inc. He began
working with the Company as Vice President of Mesgend Acquisitions in 1987 and served in that cépantil 1994. He served as a
director of the Company from 1989 to 1996. Mr. ReiVas the Chief Executive Officer of Wireless Oirg;., a wireless cable television
company, from 1994 to 1997. Mr. Reilly received.& Brom Harvard University in 1984 and a J.D. frétarvard Law School in 1989.

ITEM 2. PROPERTIES

The Company's 53,500 square foot management hedelguia located in suburban Baton Rouge, Louisi@iha Company occupies
approximately 67% of the space in this facility deases the remaining space. The Company ownscé@bdperating facilities with front
office administration and sales office space coteteto back-shop poster and bulletin productiortspln addition, the Company leases an
additional 106 operating facilities at an aggrededse expense for 1999 of approximately $2,125,000

The Company owns approximately 2,128 parcels gbgnty beneath outdoor structures. As of Decembgt 399, the Company had
approximately 62,755 active outdoor site leasesatting for a total annual lease expense of $61lllom This amount represented 14% of
total outdoor advertising net revenues for thatqugmwhich is consistent with the Company's hisgtarlease expense experience. The
Company's leases are for varying terms ranging franth-to-month to in some cases a term of oveyéams, and many provide the
Company with renewal options. There is no signiftaceoncentration of displays under any one leaseibject to negotiation with any one
landlord. The Company believes that an important @fats management activity is to manage its égasrtfolio and negotiate suitable lease
renewals and extensions.
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ITEM 3. LEGAL PROCEEDINGS

The Company from time to time is involved in littgmn in the ordinary course of business, includigputes involving advertising contracts,
site leases, employment claims and constructiotensatThe Company is also involved in routine adstiative and judicial proceedings
regarding billboard permits, fees and compensdtiosondemnations. The Company is not a party jolawsuit or proceeding which, in the
opinion of management, is likely to have a mateadlerse effect on the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitglérd during the fourth quarter of the fiscal yearared by this repor
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER
MATTERS

Since August 2, 1996, the Company's Class A comstmek has traded on the over-the-counter markepénds have been quoted on the
Nasdaq National Market under the symbol "LAMR."dPitio August 2, 1996, the day on which the Clagmmon stock was first public
traded, there was no public market for the Clag®#imon stock. On December 31, 1997, the Comparigréeca 3-for2 stock split of share
of Class A common stock, which was paid in the fafra 50% stock dividend on February 27, 1998.shkre and per share amounts
included herein have been restated to reflectsiplis As of March 14, 2000, the Class A commorcktwas held by 202 shareholders of
record. The Company believes, however, that theshaumber of beneficial holders of the Class A own stock may be substantially
greater than the stated number of holders of relsecduse a substantial portion of the Class A comstack is held in "street name."

The following table sets forth, for the periodsigaded, the high and low bid prices for the Classofnmon stock as reported on the Nasdaq
National Market

HIG H LOwW

Fiscal year ended December 31, 1998:

First Quarter $38. 50 $24.42

Second Quarter 36. 75 29.25

Third Quarter 41. 50 24.50

Fourth Quarter 39. 25 19.25
Fiscal year ended December 31, 1999:

First Quarter $41. 63  $32.25

Second Quarter 43. 00 27.75

Third Quarter 50. 69 35.25

Fourth Quarter 64. 50 44.63

The Company's Class B common stock is not pubtielged and is held of record by one entity.

The Company does not anticipate paying dividendsithrer class of its common stock in the foresesliure. The Company's Series AA
preferred stock is entitled to preferential dividenin an annual aggregate amount of $364,903rdefoy dividends may be paid on the
common stock. In addition, the Company's bank trfedilities and other indebtedness have termsicéisg the payment of dividends. Any
future determination as to the payment of dividendkbe subject to such limitations, will be aktdiscretion of the Company's Board of
Directors and will depend on the Company's resfltsperations, financial condition, capital requients and other factors deemed relevant
by the Board of Directors.

ITEM 6. SELECTED FINANCIAL DATA
LAMAR ADVERTISING COMPANY

The selected consolidated statement of operatiothidalance sheet data presented below are derwedtiie audited consolidated financial
statements of the Company. Effective January 17 19@ Company changed its fiscal year from a tesshonth period ending October 31 to
a twelve-month period ending December 31. The gadrchange was made to conform to the predomirsat fyear end for companies
within the outdoor advertising industry. The resuf operations for the two-month transition peraaied December 31, 1996 are presented
in the audited consolidated financial statemenfdexs previously on Form 18 The data presented below should be read in cotipn with
the audited consolidated financial statementsteelaotes and Management's Discussion and Analf/&imancial Condition and Results of
Operations included herein.
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STATEMENT OF OPERATIONS DATA:

For the Years Ended

(Dollars in thousands) December 31, October 31,
1999 1998 1997 19 96 1995
Net revenues $ 444,135 $ 288,588 201,062 1 20,602 102,408
Operating expenses:
Direct advertising expenses 143,090 92,849 63,390 41,184 34,386
General & administrative expenses 94,372 60,935 45,368 29,466 27,057
Depreciation & amortization 177,138 88,791 48,317 16,712 15,597
Total operating expenses 414,600 242,575 157,075 87,362 77,040
Operating income 29,535 46,013 43,987 33,240 25,368
Other expense (income):
Interest income (1,421) (762) (1,723) (240) (199)
Interest expense 89,619 60,008 38,230 15,441 15,783
Loss (gain) on disposition of assets (5,481) (1,152) (15) 91 1,476
Total other expense 82,717 58,094 36,492 15,292 17,060
Earnings (loss) before income taxes,
extraordinary item and cumulative effect
of an accounting change (53,182) (12,081) 7,495 17,948 8,308
Income tax expense (benefit) (9,596) (191) 4,654 7,099 (2,390)
Earnings (loss) before extraordinary item
and cumulative effect of an accounting change (43,586) (11,890) 2,841 10,849 10,698
Extraordinary loss on debt extinguishment (182) - - - -
Earnings (loss) before cumulative effect
of an accounting change (43,768) (11,890) 2,841 10,849 10,698
Cumulative effect of an accounting change (767) - - - -
Net earnings (loss) (44,535) (11,890) 2,841 10,849 10,698
Preferred stock dividends (365) (365) (365) (365) -
Net earnings (loss) applicable to common stock $ (44,900) $ (12,255) $ 2,476 $ 10,484 $ 10,698
Earnings (loss) per common share - basic
and diluted:
Earnings (loss) before extraordinary item
and accounting change (1) $ (64) $ (24 $ 005 % 025 $ 021
Extraordinary loss on debt extinguishment (1) - - - - -
Cumulative effect of a change in accounting
principle (1) $ (01) $ - $ - $ - $ -
Net earnings (loss) (1) $ (65) $ (24 $ 005 % 025 $ 021
Other Data:
EBITDA (2) $ 206,673 $ 134,804 92,304 49,952 40,965
EBITDA margin 47% 47% 46% 41% 40%
Cash flows from operating activities (3) $ 110,551 $ 72,498 45,783 32,493 25,065
Cash flows from investing activities (3) $ (950,650) $ (535,217) (370,228) ( 48,124) (17,817)
Cash flows from financing activities (3) $ 719,903 $ 584,070 250,684 18,175 (9,378)
BALANCE SHEET DATA (4):
Cash & cash equivalents $ 8,401 $ 128,597 7,246 8,430 5,886
Working capital 40,787 94,221 18,662 1,540 1,737
Total assets 3,206,945 1,413,377 651,336 1 73,189 133,885
Total debt (including current maturities) 1,615,781 876,532 539,200 1 31,955 146,051
Total long-term obligations 1,730,710 857,760 551,865 1 30,211 143,944
Stockholders' equity (deficit) 1,391,529 466,779 68,713 19,041 (28,154)

(1) After giving effect to the three-for-two sptif the Company's Class A and Class B common stffekted in February 1998.

(2) "EBITDA" is defined as operating income befdepreciation and amortization. It represents a areaghich management believes is
customarily used to evaluate the financial perforcgaof companies in the media industry. Howevel,TER\ is not a measure of financial
performance under generally accepted accountimgiptes and should not be considered an altern&dio@erating income or net earnings as
an indicator of the Company's operating performande net cash provided by operating activitiea aseasure of its liquidity.

(3) Cash flows from operating, investing, and ficiag activities are obtained from the Company'ssctidated statements of cash flows
prepared in accordance with generally acceptedusticay principles.

(4) As of the end of the perio
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

LAMAR ADVERTISING COMPANY

The following is a discussion of the consolidatiedificial condition and results of operations of @@mpany for the years ended December
31, 1999, 1998 and 1997. This discussion shouleae in conjunction with the consolidated finansi@tements of the Company and the
related notes.

OVERVIEW

The Company's net revenues, which represent gesssines less commissions paid to advertising agetitat contract for the use of
advertising displays on behalf of advertisers,daeved primarily from the sale of advertising artaoor advertising displays owned and
operated by the Company. In recent years, the Coy'gobbgo sign business has expanded rapidly arydimthe future have an increasing
impact on the Company's revenues and operatingriaco

The Company has grown significantly during the thste years, primarily as the result of (i) inrgrowth in its existing outdoor advertisi
business resulting from construction of additiomatdoor advertising displays, operating efficieacy increases in advertising rates, (ii)
acquisitions of outdoor advertising businessesstnattures, and (iii) the rapid expansion of thenPany's logo sign business. The
Company's net advertising revenues increased by.82illion from $201.1 million for the fiscal yeanded December 31, 1997 to $444.1
million for the fiscal year ended December 31, 198@resenting a compound annual growth rate ofcqapately 49%. During the same
period, EBITDA increased $114.4 million from $92u8lion for the fiscal year ended December 31, 189%206.7 million for the fiscal year
ended December 31, 1999, representing a compoungbgrowth rate of approximately 50%.

The Company plans to continue a strategy of expanitirough both internal growth and acquisitions.aresult of acquisitions, the opera
performance of individual markets and of the Conypasa whole are not necessarily comparable omatgeyear basis. All recent
acquisitions have been accounted for using thehagee method of accounting and, consequently, opgnasults from acquired operations
are included from the respective dates of thoseisitipns.

Since December 31, 1998, the Company has increhsadimber of outdoor advertising displays it opesdy approximately 62% by
completing 77 strategic acquisitions of outdooreatising and transit assets for an aggregate casthase price of approximately $889
million and the issuance of 26,407,650 shares a§€A common stock valued at approximately $955anilThe Company has financed its
recent acquisitions and intends to finance its sifippn activity from available cash and borrowingsder the New Bank Credit Agreement
defined below) which the Company entered into irgidat, 1999. See "Liquidity and Capital Resourcedt.

The Company relies on sales of advertising spacisfoevenues, and its operating results are theraffected by general economic
conditions, as well as trends in the advertisirdystry.

A national tobacco settlement eliminated outdoatesiising of tobacco products in the U.S. in Novemid998. As of April 1, 1999, the
Company has eliminated all of its outdoor advertjsif tobacco products. As a result the Companyadco revenues, as a percentage of
billboard advertising net revenues, declined froffolin fiscal 1991 to 3% in fiscal 1999.

The Company expects to have no tobacco revendesa 2000, but the Company has been successfapiacing the tobacco advertising
removed with substitute advertising at comparaates:.
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Growth of the Company's business requires capifagmrditures for maintenance and capitalized casteciated with new billboard displays
and new logo sign contracts. The Company expendéd $nillion in fiscal 1997, $55.2 million in fistA998 and $77.2 million in fiscal

1999. Of these amounts,$10.4 million, $10.6 millgovd $11.3 million, respectively, were attributatiléhe logo sign business. See "Liquidity
and Capital Resources."

The following table presents certain items in tlom$dlidated Statements of Operations as a peraeofaget revenues for the years ended
December 31, 1999, 1998 and 1997:

Year Ended December 31,

1999 19 98 1997
Net revenues 100.0% 10 0.0% 100.0%
Operating expenses:
Direct advertising expenses 322 3 22 315
General & administrative expenses  21.2 2 1.1 226
EBITDA (1) 465 4 6.7 459
Depreciation and amortization 398 3 0.8 24.0
Operating income 6.7 1 59 219
Interest expense 202 2 0.8 19.0
Other expense 186 2 0.1 182
Net earnings (loss) (10.0) ( 4.1) 1.4

(1) "EBITDA" is defined as operating income befdepreciation and amortization. It represents a oreagshich management believes is
customarily used to evaluate the financial perforcgaof companies in the media industry. Howevel,TER\ is not a measure of financial
performance under generally accepted accountimgiptes and should not be considered an alterntdio@erating income or net earnings as
an indicator of the Company's operating performamde net cash provided by operating activities aseasure of its liquidity.
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YEAR ENDED DECEMBER 31, 1999 COMPARED TO YEAR ENDED DECEMBER 31, 1998

Total revenues increased $155.5 million or 53.9%444.1 million for the year ended December 31 .91f88m $288.6 million for the same
period in 1998. This increase was predominantlybattable to (i) an increase in billboard net rewes of $150.5 million or 57.5%, which was
attributable to the Company's acquisitions durif§and 1998 and internal growth within the Compapyeviously existing markets, and
(i) a $4.0 million increase in logo sign revenudich represents a 16.6% increase over the priar. fihe increase in logo sign revenue was
due to the completion of development of the nevolsigh contracts awarded in 1999 and 1998 andahgntied expansion of the Company's
existing logo sign contracts.

Operating expenses, exclusive of depreciation amattézation, increased $83.7 million or 54.4% t@%2 million for the year ended
December 31, 1999 from $153.8 million for the sgragod in 1998. This increase was the result ddrfijncrease in personnel costs, sign site
rent and other costs related to the increase @ and (ii) additional operating expenses relatede Company's recent acquisitions and
the continued development of the logo sign business

Depreciation and amortization expense increase@388lion or 99.4% from $88.8 million for the yeanded December 31, 1998 to $177.1
million for the year ended December 31, 1999 a=salt of an increase in capital assets resultiog fihe Company's recent acquisition
activity.

Due to the above factors, operating income decdeb$6.5 million or 35.8% from $46.0 million for tlyear ended December 31, 1998 to
$29.5 million for the year ended December 31, 1999.

Interest income increased $.7 million as a redudinoincrease in excess cash investments madegdingrperiod. Interest expense increased
$29.6 million from $60.0 million for the year endBécember 31, 1998 to $89.6 million for the yeateshDecember 31, 1999 as a result of
interest expense on the Company's 5 1/4% Conveftibtes due 2006 and greater amounts outstandiey time New Bank Credit
Agreement to finance recent acquisitions.

The decrease in operating income and the increasgerest expense described above resulted il d $4dillion decrease in earnings before
income taxes, extraordinary item and cumulativeafbf a change in accounting principle.

The decrease in earnings before income taxestedsulan increase in the income tax benefit o4 $8illion for the year ended December
1999 over the same period in 1998.

An extraordinary loss on debt extinguishment ofrfiltion net of income tax benefit of $.1 milliowas incurred during the year ended
December 31, 1999, as a result of the extinguishwfesm portion of the Company's 9 1/4% Senior Sdimated Notes due 2007 in connection
with a change of control tender offer in July, 1999

Due to the adoption of SOP 98-5 "Reporting on thet€of Start-Up Activities" which requires coststart-up activities and organization
costs to be expensed as incurred, the Companynizeagan expense of $.8 million as a cumulativeafbf a change in accounting principle.
This expense is a one time adjustment to recogt@é up activities and organization costs thatewgapitalized in prior periods.

As a result of the foregoing factors, the Compasgpognized a net loss for the year ended Decembherd®® of $44.5 million, as compared to
a net loss of $11.9 million for the same period $98.
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YEAR ENDED DECEMBER 31, 1998 COMPARED TO YEAR ENDED DECEMBER 31, 1997

Total revenues increased $87.5 million or 43.5%288.6 million for the year ended December 31, 1f8&® $201.1 million for the same
period in 1997. This increase was predominantlybattable to (i) an increase in billboard net raves of $84.5 million or 47.6%, which was
attributable to the Company's acquisitions durif§7land 1998 and internal growth within the Compapyeviously existing markets, and
(i) a $3.5 million increase in logo sign revenudich represents a 16.8% increase over the priar. fihe increase in logo sign revenue was
due to the completion of development of the nevolsigh contracts awarded in 1997 and 1998 andahgntied expansion of the Company's
existing logo sign contracts.

Operating expenses, exclusive of depreciation amattézation, increased $45.0 million or 41.4% t&3$B million for the year ended
December 31, 1998 from $108.8 million for the sgragod in 1997. This increase was the result ddrfijncrease in personnel costs, sign site
rent and other costs related to the increase @ and (ii) additional operating expenses relatede Company's recent acquisitions and
the continued development of the logo sign business

Depreciation and amortization expense increasedb3adlion or 83.9% from $48.3 million for the yeanded December 31, 1997 to $88.8
million for the year ended December 31, 1998 a=salt of an increase in capital assets resultiog fihe Company's recent acquisition
activity.

Due to the above factors, operating income inci&8e0 million or 4.5% from $44.0 million for thegr ended December 31, 1997 to $46.0
million for the twelve months ended December 388L9

Interest income decreased $1.0 million as a red@tdecrease in excess cash investments madeydbemeriod. Interest expense increased
$21.8 million from $38.2 million for the year endBécember 31, 1997 to $60.0 million for the yeateshDecember 31, 1998 as a result of
interest expense on the Company's 8 5/8% Seniarr8imated Notes due 2007 (the "1997 Notes") andtgreamounts outstanding under the
Senior Credit Facility (as defined below) and theaNBank Credit Agreement to finance recent acqaisst

The increase in operating income was offset byrtbeease in interest expense described aboveiresuita $19.6 million decrease in
earnings before income taxes.

Due to the decrease in earnings before income tmx@sne tax expense for the twelve months endeztideer 31, 1998 decreased $4.8
million over the same period in 1997.

As a result of the foregoing factors, the Compaopgnized a net loss for the year ended Decembdr938 of $11.9 million, as compared to
net earnings of $2.8 million for the same period $97.

LIQUIDITY AND CAPITAL RESOURCES

The Company has historically satisfied its work@agpital requirements with cash from operationsrififys of its Class A common stock and
debt securities and borrowings under its bank tfaedilities. The Company's acquisitions have bigsanced primarily with funds borrowed
under its bank credit facilities and issuance ®fdtass A common stock.

The Company's net cash provided by operating &etvincreased to $110.6 million in fiscal 1999 guienarily to an increase in noncash
items of $79.9 million, which includes an incre@séepreciation and amortization of $88.3 millidifset by a
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decrease in deferred tax expense of $6.0 millichamincrease in gain on disposition of assetl@ illion. There was also a decrease in
net earnings of $32.6 million, an increase in regigles of $16.6 million, an increase in other aseét2.2 million, an increase in trade
accounts payable of $3.2 million, an increase or@ed expenses of $14.3 million, and a decreadefegrred income of $9.3 million. Net cash
used in investing activities increased $415.5 oillirom $535.2 million in fiscal 1998 to $950.7 laih in fiscal 1999. This increase was due
to a $395.6 million increase in purchase of outdmtvertising assets and a $22.0 million increasmpital expenditures offset by an increase
in proceeds from the sale of property and equipro&f2.1 million. Net cash provided by financindiaities increased $135.8 million in

fiscal 1999 due to a $279.5 million increase inceeds from issuance of long-term debt due to thenoeeeds from the August, 1999
offering of 5 1/4% Convertible Notes due 2006 o7$2 million, and a $335.0 million increase in mipal borrowings under credit
agreements, offset by a $395.2 million decreagganeeds from issuance of common stock.

During the year ended December 31, 1999, the Coyniirmanced its acquisition activity of approximat&1.9 billion with remaining
proceeds from the December, 1998 equity offerilogrdwings under the Company's bank credit facdityl the issuance of approximately
26.4 million shares of common stock. At Decemberi®B9, following these acquisitions, the Compaag 223 million available under the
revolving bank credit facility.

On August 13, 1999, the Company replaced the 1998 bredit facility with a new bank credit facilisnder which The Chase Manhattan
Bank serves as administrative agent. The new $idrbbbank credit facility consists of (1) a $350llion revolving bank credit facility and (2)
a $650 million term facility with two tranches, 430 million Term A facility and a $200 million TerB facility. As a result of the holding
company reorganization completed on July 20, 1889¢xisting bank credit facility and the new banédit facility are obligations of Lamar
Media Corp., a wholly owned subsidiary, of Lamanadising Company. As of December 31, 1999, Lamadid had borrowings under this
agreement of $776 million.

On August 10, 1999, the Company completed an offieof $287.5 million 5 1/4% Convertible Notes di®8&. The net proceeds of
approximately $279.6 million of the convertible @stwere used to pay down existing bank debt. Theestible notes are convertible into
Lamar Advertising Company Class A common stocknandial conversion price of $46.25 per share.

In connection with the reorganization of Lamar Adiging Company into a new holding company strugtlsamar Media Corp. (formerly
known as Lamar Advertising Company) made a changerrol tender offer to the holders of its 9 1/@#nior Subordinated Notes due 2
in aggregate principal amount of approximately $2G8illion. Pursuant to the change of control tereféer and in accordance with the
Indenture, Lamar Media Corp. offered to repurcttheeNotes for 101% of the principal amount plusraed interest. A total of $29.9 million
aggregate principal amount of Notes were tendesegddyment on August 19, 1999, and the related d&pgyment penalty is reflected as an
extraordinary item in the Company's income stateapret of tax.

LAMAR MEDIA CORP.

On July 20, 1999, Lamar Advertising Company congaled corporate reorganization to create a new mglcbmpany structure. The
reorganization was accomplished through a mergaeusection 251(g) of the Delaware General Corpmrdtaw. At the effective time of tt
merger, all stockholders of Lamar Advertising Comphecame stockholders in a new holding companyLangar Advertising Company
became a wholly-owned subsidiary of the new holdiogipany. The new holding company took the Lamaresiising Company
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name and the old Lamar Advertising Company wasmeablLamar Media Corp. In the merger, all outstagdinares of old Lamar
Advertising Company's capital stock were conveited shares of the new holding company with theesaoting powers, designations,
preferences and rights, and the same qualificati@strictions and limitations, as the shares dfl@mar Advertising Company.

The following is a discussion of the consolidatieéiicial condition and results of operations of laaledia for the years ended December
31, 1999 and 1998. This discussion should be meadnjunction with the consolidated financial stadmts of Lamar Media and the related
notes.

YEAR ENDED DECEMBER 31, 1999 COMPARED TO YEAR ENDED DECEMBER 31, 1998

Total revenues increased $155.5 million or 53.9%4é4.1 million for the year ended December 3191f88m $288.6 million for the same
period in 1998. This increase was predominantlybattable to (i) an increase in billboard net rewes of $150.5 million or 57.5%, which was
attributable to Lamar Media's acquisitions duri®®9 and 1998 and internal growth within Lamar Medpaeviously existing markets, and
(i) a $4.0 million increase in logo sign revenudich represents a 16.6% increase over the priar. fige increase in logo sign revenue was
due to the completion of development of the nevelsign contracts awarded in 1999 and 1998 andahténuied expansion of Lamar Media's
existing logo sign contracts.

Operating expenses, exclusive of depreciation amattézation, increased $83.6 million or 54.3% t@%2 million for the year ended
December 31, 1999 from $153.8 million for the sgregod in 1998. This increase was the result ddrfijncrease in personnel costs, sign site
rent and other costs related to the increase iente and (ii) additional operating expenses relatedmar Media's recent acquisitions and
the continued development of the logo sign business

Depreciation and amortization expense increasedi$aiflion or 98.5% from $88.8 million for the yeanded December 31, 1998 to $176.2
million for the year ended December 31, 1999 assalt of an increase in capital assets resultiogy framar Media's recent acquisition
activity.

Due to the above factors, operating income decde®$8.5 million or 33.6% from $46.0 million for tlyear ended December 31, 1998 to
$30.5 million for the year ended December 31, 1999.

Interest income increased $.7 million as a redudinoincrease in excess cash investments madegdingrperiod. Interest expense increased
$29.6 million from $60.0 million for the year endBécember 31, 1998 to $89.6 million for the yeatexhDecember 31, 1999 as a result of
interest expense on Lamar Media's obligation to &aAdvertising Company and greater amounts outstgnehder the New Bank Credit
Agreement to finance recent acquisitions.

The decrease in operating income and the increasgerest expense described above resulted 04 $dillion decrease in earnings before
income taxes, extraordinary item and cumulativecetfbf a change in accounting principle.

The decrease in earnings before income taxestedsualan increase in the income tax benefit o $8illion for the year ended December
1999 over the same period in 1998.

An extraordinary loss on debt extinguishment ofilion net of income tax benefit of $.1 milliowas incurred during the year ended
December 31, 1999, as a result of the extinguishwfem portion of Lamar Media's 9 1/4% Senior Sulimated Notes due 2007 in connection
with a change of control tender offer in July, 1999
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Due to the adoption of SOP 98-5 "Reporting on thet€of Start-Up Activities" which requires coststart-up activities and organization
costs to be expensed as incurred, Lamar Media nezedjan expense of $.8 million as a cumulativeafbf a change in accounting princig
This expense is a one time adjustment to recogt@é -up activities and organization costs thatengapitalized in prior periods.

As a result of the foregoing factors, Lamar Medieagnized a net loss for the year ended Decembér9®® of $43.9 million, as compared to
a net loss of $11.9 million for the same period $98.

FACTORS AFFECTING FUTURE OPERATING RESULTS

THE SIGNIFICANT FIXED PAYMENTS ON THE COMPANY'S DEB T INCREASES UNCERTAINTY AND REDUCES
FLEXIBILITY IN ITS OPERATIONS.

The Company has borrowed substantial amounts oeynonthe past and may borrow more money in theréutAt December 31, 1999, the
Company had approximately $1.6 billion of debt tartsling consisting of approximately $776 millionbank debt, $528 million in various
series of senior subordinated notes, $287.5 milliozonvertible notes and $24 million in varioubat short-term and long-term debt.

A large part of the Company's cash flow from operet must be used to make principal and interegneats on its debt. If the Company's
operations make less money in the future, it madrie borrow to make these payments. In additltoenGompany finances most of its
acquisitions through borrowings under Lamar Media'sk credit facility which has a total committedaunt of $1.0 billion in term and
revolving credit loans. As of December 31, 1998, @ompany had approximately $223 million availableorrow under this credit facility.
Since its borrowing capacity under its credit fiagiis limited, the Company may not be able to amm to finance future acquisitions at its
historical rate with borrowings under its creditifidly. The Company may need to borrow additionaloaints or seek other sources of
financing to fund future acquisitions. The Compaannot guarantee that such additional financingbeilavailable on favorable terms. The
Company may need the consent of the banks undeneitist facility, or the holders of other indebteds, to borrow additional money.

RESTRICTIONS IN THE COMPANY'S, AND ITS WHOLLY-OWNEPDIRECT SUBSIDIARY LAMAR MEDIA'S DEBT
AGREEMENTS REDUCE OPERATING FLEXIBILITY AND CONTAINCOVENANTS AND RESTRICTIONS THAT CREATE THE
POTENTIAL FOR DEFAULTS.

The terms of the indenture relating to Lamar Adgery's outstanding notes, Lamar Media's bank tfadility and the indentures relating to
Lamar Media's outstanding notes restrict, amongrdthings, the ability of Lamar Advertising and LanMedia to:

o dispose of assets;

o incur or repay debt;

o create liens;

o0 make investments; and
o pay dividends.

Lamar Media's ability to make distributions to Lamalvertising is also restricted under the termsheke agreements.
Under the Lamar Media's credit facility the Compamyst maintain specified financial ratios and levatluding:

o cash interest coverage;
o fixed charge coverage;
o senior debt ratios; and

o total debt ratios.
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Failure to comply with these tests may cause atarts outstanding under the credit facility to beedmmediately due. If this were to occ
it would create serious financial problems for @@mpany. The Company's ability to comply with thesgrictions, and any similar
restrictions in future agreements, depends ormpigsaiing performance. Because its performancebigsuto prevailing economic, financial
and business conditions and other factors thabteyend the Company's control, it may be unabletoply with these restrictions in the
future.

NEGATIVE TRENDS IN ADVERTISING EXPENDITURES COULD H URT THE COMPANY'S BUSINESS.

The Company sells advertising space to generatmues. A decrease in demand for advertising spadd adversely affect the Company's
business. General economic conditions and trentieiadvertising industry affect the amount of atisimg space purchased. A reduction in
money spent on its displays could result from:

0 a general decline in economic conditions;

0 a decline in economic conditions in particularkess where the Company conducts business;

o a reallocation of advertising expenditures teeotvailable media by significant users of the Canys displays; or

o0 a decline in the amount spent on advertisingeimegal.

THE REGULATION OF OUTDOOR ADVERTISING IMPACTS THE C OMPANY'S OPERATIONS.

The Company's operations are significantly impatigfederal, state and local government reguladiciihe outdoor advertising business.

The federal government conditions federal highwssisdiance on states imposing location restrictiomthe placement of billboards on
primary and interstate highways. Federal laws aigmse size, spacing and other limitations on bélals. Some states have adopted
standards more restrictive than the federal reqergs. Local governments generally control billlogaas part of their zoning regulations.
Some local governments have enacted ordinance$iwngire removal of billboards by a future datéhéds prohibit the construction of new
billboards and the reconstruction of significardmaged billboards, or allow new construction dalyeplace existing structures.

Local laws which mandate removal of billboards &itare date often do not provide for payment @ ¢kvner for the loss of structures that
are required to be removed. Certain federal artd &ws require payment of compensation in suatunistances. Local laws that require the
removal of a billboard without compensation haverbehallenged in state and federal courts withlmtimg results. Accordingly, the
Company may not be successful in negotiating aabéparrangements when the Company's displayshesre subject to removal under
these types of local laws.

Additional regulations may be imposed on outdoaeatising in the future. Legislation regulating ttentent of billboard advertisements has
been introduced in Congress from time to time eghst. Additional regulations or changes in theeru laws regulating and affecting
outdoor advertising at the federal, state or I¢®&tl may have a material adverse effect on the fizmy's results of operations.
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CONTINUING THE COMPANY'S GROWTH BY ACQUISITIONS MAY BECOME MORE DIFFICULT AND INVOLVES COSTS
AND UNCERTAINTIES.

The Company has substantially increased its invgrtbadvertising displays through acquisitionseT®ompany's operating strategy invol
making purchases in markets where it currently cetegpas well as in new markets. However, the fofigiactors may affect the Company's
ability to continue to pursue this strategy effeely.

o The outdoor advertising market has been congailgleand this may adversely affect the Compantyiityato find suitable candidates for
purchase.

o The Company is also likely to face increased catitipn from other outdoor advertising companiestfe companies or assets it wishes to
purchase. Increased competition may lead to higtiees for outdoor advertising companies and assetdecrease those it is able to
purchase.

o The Company does not know if it will have suffici capital resources to make purchases, obtainegyred consents from the Company's
lenders, or find acquisition opportunities with eptable terms.

o From January 1, 1999 to December 31, 1999, tmep@ay completed 77 transactions involving the pasehof complementary outdoor
advertising businesses, the most significant otliias the acquisition on September 15, 1999, ah€éllor Outdoor for $1.6 billion. The
Company has integrated these acquired assets aimebses into its existing operations, but canaatdstain that the benefits and cost
savings that it anticipates from these purchaségleselop.

COMPETITION FROM LARGER OUTDOOR ADVERTISERS AND OTH ER FORMS OF ADVERTISING COULD HURT THE
COMPANY'S PERFORMANCE.

The Company cannot be sure that in the futurelita@mpete successfully against the current anaréusources of outdoor advertising
competition and competition from other media. Thenpetitive pressure that it faces could adverstgcathe Company's profitability or
financial performance. The Company faces compaetitiom other outdoor advertising companies, someto€h may be larger and better
financed than it is, as well as from other formsna&fdia, including television, radio, newspapers @inect mail advertising. It must also
compete with an increasing variety of other outiofne advertising media that include advertisingldigs in shopping centers, malls,
airports, stadiums, movie theaters and supermarietson taxis, trains and buses.

In the Company's logo sign business, it currergtes competition for state-awarded service corstifagin two other logo sign providers as
well as local companies. Initially, the Company qated for state-awarded service contracts as tleegravatized. Because these contracts
expire after a limited time, the Company must cotaje keep its existing contracts each time theyugrfor renewal.

POTENTIAL LOSSES RESULTING FROM THE FAILURE OF THE COMPANY'S CONTINGENCY PLANS RELATING TO
HURRICANES COULD HURT THE COMPANY'S BUSINESS.

Although the Company has developed contingencyspiisigned to deal with the threat posed to aduegtistructures by hurricanes, it
cannot guarantee that these plans will work. I§¢&helans fail, significant losses could result.

A significant portion of its structures are locatedhe Mid-Atlantic and Gulf Coast regions of tHaited States. These areas are highly
susceptible to hurricanes during the late summereanly fall. In the past, the Company has incusigdificant losses
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due to severe storms. These losses resulted froctigial damage, overtime compensation, loss ¥dalds that could not be replaced under
applicable laws and reduced occupancy becauseditlls were out of service.

The Company has determined that it is not econdrtoaabtain insurance against losses from hurrisaral other storms. Instead,
contingency plans have been developed to dealthdthhreat of hurricanes. For example, an attemptade to remove the advertising faces
on billboards at the onset of a storm, when possibhich permits the structures to better withstiaigth winds during a storm. These
advertising faces are then replaced after the sharsrpassed. However, these plans may not beiefféctthe future and, if they are not,
significant losses may result.

NEW LOGO SIGN CONTRACTS ARE SUBJECT TO STATE AWARD AND MAY NOT BE AWARDED TO THE COMPANY;
EXISTING CONTRACTS ARE SUBJECT TO RENEWAL AND MAY N OT BE RENEWED.

A portion of the Company's revenues and operatingme come from our state-awarded service contfactsgo signs. The Company
cannot predict what remaining states, if any, st#rt logo sign programs or convert state-run lgiga programs to privately operated
program. The Company competes with other partieadw state-awarded service contracts for logossigmen when it is awarded such a
contract, the award may be challenged under staitract bidding requirements. If an award is cimgkd, the Company may incur delays
litigation costs.

Generally, state-awarded logo sign contracts haeena, including renewal options, of ten to twepéars. States may terminate a contract
early, but in most cases must pay compensatidmetéogo sign provider for early termination. Typigaat the end of the term of the contract,
ownership of the structures is transferred to theesvithout compensation to the logo sign provi@drour 20 logo sign contracts in place at
December 31, 1999, three are subject to renewabiil, June and October, 2000 and one is due toitete in December, 2000. There is no
guarantee that the Company will be able to obtein logo sign contracts or renew its existing carigaln addition, after a new stederardel
logo contract is received, the Company generatiyis significant start-up costs. The Company cagoatantee that it will continue to have
access to the capital necessary to finance thags.co

THE LOSS OF KEY EXECUTIVES COULD AFFECT THE COMPANY 'S OPERATIONS.

The Company's success depends to a significanttaxpen the continued services of its executiveeefs and other key management and
sales personnel. Kevin P. Reilly, Jr., the Chieé&irive Officer, the nine regional managers anchthaager of the logo sign business, in
particular, are essential to the Company's contirauecess. Although incentive and compensationranog have been designed to retain key
employees, there are no employment contracts wigreanployees and none of the executive officerglsggyned non-compete agreements.
The Company does not maintain key man insurandgts @xecutives. If any of the executive officersotiner key management and sales
personnel stopped working with the Company in tiarg, it could have an adverse effect on its assin

INFLATION
In the last three years, inflation has not hadyaicant impact on the Company.
SEASONALITY

The Company's revenues and operating results hdneited some degree of seasonality in past peribggically, the Company experiences
its strongest financial performance in the sumnmerits lowest in the winter. The Company expecis tiend to continue in the future.
Because a significant portion of the Company's gps are fixed, a

-24-



reduction in revenues in any quarter is likelyasuit in a period to period decline in operatinggenance and net earnings.
IMPACT OF YEAR 2000

The Company has not experienced significant digvoptto its financial or operating activities catidgy failure of its computerized systems
resulting from Year 2000 issues. All missions catisystems and links with key suppliers and vesdperated as expected and execution of
contingency plans was not required.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
LAMAR ADVERTISING COMPANY AND LAMAR MEDIA CORP.

Lamar Advertising Company is exposed to interef rigk in connection with variable rate debt instents issued by its wholly-owned
subsidiary Lamar Media Corp. The Company does nigrénto market risk sensitive instruments foding purposes. The information below
summarizes the Company's interest rate risk agsdoieith its principal variable rate debt instrurtseoutstanding at December 31, 1999, and
should be read in conjunction with Note 8 of thaééao the Company's Consolidated Financial Statesne

Loans under Lamar Media Corp.'s New Bank Crediteggrent bear interest at variable rates equal t€lfase Prime Rate or LIBOR plus
applicable margin. Because the Chase Prime RdtBB@R may increase or decrease at any time, thepg2omis exposed to market risk as a
result of the impact that changes in these bass may have on the interest rate applicable tolangs under the New Bank Credit
Agreement. Increases in the interest rates appdidatborrowings under the New Bank Credit Agreenveould result in increased interest
expense and a reduction in the Company's net incowafter tax cash flow.

At December 31, 1999, there was approximately $fiillion of aggregate indebtedness outstanding utiteNew Bank Credit Agreement,
or approximately 48.0% of the Company's outstantiing-term debt on that date, bearing interestatble rates. The aggregate interest
expense for 1999 with respect to borrowings unidemMew Bank Credit Agreement and Senior CreditlBagias $30.5 million, and the
weighted average interest rate applicable to bamgsvunder these credit facilities during 1999 wa96. Assuming that the weighted aver
interest rate was 200-basis points higher (th@t3%e rather than 7.3%), then the Company's 19%9ast expense would have been
approximately $8.2 million higher resulting in a.@8nillion decrease in the Company's 1999 net ireamd after tax cash flow.

The Company attempts to mitigate the interestniakeresulting from its variable interest rate letegm debt instruments by also issuing fixed
rate long-term debt instruments and maintaininglarice over time between the amount of the Compamyiable rate and fixed rate
indebtedness. In addition, the Company has thebdé#painder the New Bank Credit Agreement to firetinterest rates applicable to its
borrowings at an amount equal to LIBOR plus theliapple margin for periods of up to twelve montivhiich would allow the Company to
mitigate the impact of short-term fluctuations ianket interest rates. In the event of an increasetérest rates, the Company may take
further actions to mitigate its exposure. The Conypaannot guarantee, however, that the actionstthaty take to mitigate this risk will be
feasible or that, if these actions are taken, tteyt will be effective.

ITEM 8. FINANCIAL STATEMENTS (FOLLOWING ON NEXT PAG E)
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Independent Auditors' Report

Board of Directors
Lamar Advertising Company:

We have audited the accompanying consolidated balsineets of Lamar Advertising Company and subigdias of December 31, 1999 and
1998, and the related consolidated statementseyhtipns, comprehensive income, stockholders' ygaqmitl cash flows for each of the year
the three-year period ended December 31, 1999 e€ldmssolidated financial statements are the redpbtysof the Company's management.
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsau

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteagreferred to above present fairly, in all matenégpects, the financial position of Lamar
Advertising Company and subsidiaries as of DecerBhed 999 and 1998, and the results of their omeraiand their cash flows for each of
the years in the three-year period ended Decentherd®9, in conformity with generally accepted agting principles.

As discussed in Note 17 to the consolidated firelrstatements, the Company changed its methodcoating for the costs of start-up
activities in 1999.

KPMG LLP

New Orleans, Louisian
March 17, 2000
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LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Consolidated Balance Sheets
(In thousands, except share and per share data)

December 31, 1999 and 1998

Assets 1999 1998
Current assets:
Cash and cash equivalents $ 8,401 $ 128,597
Receivables, net 81,226 40,380
Prepaid expenses 21,524 12,346
Other current assets 14,342 1,736
Total current assets 125,493 183,059
Property, plant and equipment (note 4) 1,412,605 661,324
Less accumulated depreciation and amortization (218,893)  (153,972)
Net property plant and equipment 1,193,712 507,352
Intangible assets (note 5) 1,874,177 705,934
Other assets - non-current 13,563 17,032
Total assets $ 3,206,945 $ 1,413,377

Liabilities and Stockholders' Equity

Current liabilities:

Trade accounts payable $ 11,492 $ 4,258
Current maturities of long-term debt (note 8) 4,318 49,079
Accrued expenses (note 7) 57,653 25,912
Deferred income 11,243 9,589
Total current liabilities 84,706 88,838
Long-term debt (note 8) 1,611,463 827,453
Deferred income taxes (note 9) 112,412 25,613
Deferred income 1,222 1,293
Other liabilities 5,613 3,401
Total liabilities 1,815,416 946,598

Stockholders' equity (note 11):

Series AA preferred stock, par value $.001, $63.8 0 cumulative
dividends, authorized $1,000,000 shares; 5,719. 49 shares and
no shares issued and outstanding at 1999 and 19 98,
respectively - -
Class A preferred stock, par value $638, $63.80 c umulative
dividends, 10,000 shares authorized, O shares a nd 5,719
shares issued and outstanding at 1999 and 1998 respectively -- 3,649
Class A common stock, par value $.001, 125,000,00 0 shares
authorized, 70,576,251 and 43,392,876 shares is sued and
outstanding at 1999 and 1998, respectively 71 43
Class B common stock, par value $.001, 37,500,000 shares
authorized, 17,449,997 and 17,699,997 shares is sued and
outstanding at 1999 and 1998, respectively 17 18
Additional paid-in capital 1,478,916 505,644
Accumulated deficit (87,475) (42,575)
Stockholders' equity 1,391,529 466,779
Total liabilities and stockholders' equit y $ 3,206,945 $ 1,413,377

See accompanying notes to consolidated financ#tsients.
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LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Operations
(In thousands, except share and per share data)

Years ended December 31, 1999, 1998 and 1997

1999 1998 1997
Net revenues $ 444,135 $ 288,588 $ 201,062
Operating expenses:
Direct advertising expenses 143,090 92,849 63,390
General and administrative expenses 94,372 60,935 45,368
Depreciation and amortization 177,138 88,791 48,317
414,600 242,575 157,075
Operating income 29,535 46,013 43,987
Other expense (income):
Interest income (1,421) (762) (1,723)
Interest expense 89,619 60,008 38,230
Gain on disposition of assets (5,481) (1,152) (15)
82,717 58,094 36,492
Earnings (loss) before income taxes, extraordinar y
item and cumulative effect of a change in accou nting principle (53,182) (12,081) 7,495
Income tax expense (benefit) (note 9) (9,596) (191) 4,654
Earnings (loss) before extraordinary item and cumul ative
effect of a change in accounting principle (43,586) (11,890) 2,841
Extraordinary loss on debt extinguishment net of
income tax benefit of $117 (182) - -
Earnings (loss) before cumulative effect of a chang ein
accounting principle (43,768) (11,890) 2,841
Cumulative effect of a change in accounting princip le (767) - -
Net earnings (loss) (44,535) (11,890) 2,841
Preferred stock dividends (365) (365) (365)
Net earnings (loss) applicable to common stock $ (44,900) $ (12,255) $ 2,476
Earnings (loss) per common share - basic and dilute d:
Earnings (loss) before extraordinary item and
accounting change $ (.64) $ (.24) $ .05
Extraordinary loss on debt extinguishment -- -- --
Cumulative effect of a change in accounting princi ple (.01) - -
Net earnings (loss) $ (.65) $ (.24) $ .05
Weighted average common shares outstanding 69,115,764 51,361,522 47,037,497
Incremental common shares from dilutive stock optio ns -- -- 363,483
Incremental common shares from convertible debt -- -- --
Weighted average common shares assuming dilution 69,115,764 51,361,522 47,400,980

See accompanying notes to consolidated financsgistents.
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES

Consolidated Statements of Comprehensive Income
(In Thousands)

Years ended December 31, 1999, 1998 and 1997

1999 1998 1997

Net earnings (loss) applicable
to common stock $(44,900) $(12,255) $ 2,476

Other comprehensive income -
change in unrealized gain
(loss) on investment securities
(net of deferred tax expense
(benefit) of $0, $217 and $(596)
for the years ended December 31,
1999, 1998 and 1997 - 354 (974)

Comprehensive income (loss) $(44,900) $(11,901) $ 1,502
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Series
AA C
Preferred Pr
Stock
Balance, December 31, 1996 $

Exercise of stock options -
Conversion of 1,811,552

shares of Class B common

stock to Class A common

stock -
Net earnings -
Dividends ($63.80 per

preferred share) -
Unrealized loss on investment
securities, net of deferred

taxes of $596 -
Three-for-two stock split

(Note 11) --

Issuance of 13,338,005 shares

of common stock --
Exercise of stock options -
Conversion of 1,062,912

shares of Class B common

stock to Class A common

stock --

Net loss --
Dividends ($63.80 per

preferred share) -
Realized loss on investment
securities, net of tax -

Issuance of 26,407,650 shares
of common stock in
acquisitions --

Exercise of stock options -

Conversion of 250,000 shares

of Class B common stock to

Class A common stock
Conversion of Class A

preferred stock into Series

AA preferred stock --
Net loss --
Dividends ($63.80 per

preferred share) --

LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Stockholders' Equity
(In thousands, except share and per share data)

Years ended December 31, 1999, 1998 and 1997

Unrealized
lassA Class A Class B Additional Gain (Loss)
eferred  Common Common Paid-in Accumulat ed On Investment
Stock Stock  Stock Capital  Deficit Securities  Total
- 3,649 18 14 92,258 (32,79 6) 620 63,763

- - - 3,448 - - - 3,448

- 1 (1) - R R - -

- - - - 2,84 1 -- 2,841

-- - - -- (36 5) - (365)

- - - - (974) (974)

. 3,649 28 19 95,691 (30,32 0) (354) 68,713
- 13 - 399,288 - - - 399,301
- 1 - 10,665 - - - 10,666
- 1 6} - - - -- -
- - - (11,89 0) - (11,890)
- - - - (36 5) - (365)
- - - - - 354 354

- 3,649 43 18 505,644 (42,57 5) - 466,779
- 26 -~ 954,946 - - - 954,972
- 1 - 14,677 - - - 14,678
- 1 €] - R R -- -

(3649) -~ - 3,649 - - . -

- - - (44,53 5) - (44,535)
- - - (36 5) - (365)

. - 71 17 1,478,916 (87,47 5) - 1,391,529

See accompanying notes to consolidated financ#tsients.
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LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Cash Flows
(In thousands)

Years ended December 31, 1999, 1998 and 1997

Cash flows from operating activities:

Net earnings (loss)

Adjustments to reconcile net earnings (loss)
to net cash provided by operating activities:
Depreciation and amortization
Gain on disposition of assets
Cumulative effect of accounting change
Deferred tax expense (benefit)

Provision for doubtful accounts

Changes in operating assets and liabilities:

(Increase) decrease in:
Receivables
Prepaid expenses
Other assets

Increase (decrease) in:
Trade accounts payable
Accrued expenses
Deferred income
Other liabilities

Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Purchase of new markets
Proceeds from sale of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Net proceeds from issuance of common stock
Proceeds from issuance of long-term debt
Principal payments on long-term debt
Debt issuance costs
Net borrowing (payments) under credit agreements
Dividends

Net cash provided by financing activities

Net increase (decrease) in cash and
cash equivalents

Cash and cash equivalents at beginning
of period

Cash and cash equivalents at end of period
Supplemental disclosures of cash flow information:

Cash paid for interest

Cash paid for income taxes

See accompanying notes to consolidated financ#tsients.
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1999 1998 1997
$(44,535) (11,890) 2,841
177,138 88,791 48,317
(5481) (1,152) (15)
767 - -
(13,579) (7,537) (2,839)
4,065 2,883 2,098
(19,091)  (2,464)  (7,646)
782 (521) ~ (367)
(4,337) (2,148)  (251)
3,438 250  (1,951)
18597 4,326 6,063
(7,184) 2,132 (425)
(29) (172 (42)
110,551 72,498 45783
(77,186) (55,196) (36,654)
(881,067) (485,514) (386,842)
7,603 5493 53,268
(950,650) (535,217) (370,228)
7,418 402,629 2,403
279,594 70 193,926
(79,667)  (6,229) -
(13,077)  (3,035) -
526,000 191,000 54,720
(365)  (365)  (365)
719,903 584,070 250,684
(120,196) 121,351  (73,761)
128,597 7,246 81,007
$ 8401 128,597 7,246
$ 83,837 56,960 33,284
$ 6919 1,107 8,792




LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per sleg) d

(1) Significant Accounting Policies
(a) Nature of Business Lamar

Advertising Company ("LAC" or the "Company") is exgged in the outdoor advertising business operatipgoximately 116,800 outdoor
advertising displays in 42 states. The Companyesaijmg strategy is to be the leading providerwtioor advertising services in most of the
markets it serves.

In addition, the Company operates a logo sign assifin 20 states throughout the United Statesrafigprovince of Canada. Logo signs are
erected pursuant to state-awarded service contwagtsiblic rights-ofaay near highway exits and deliver brand name mé&dion on availab
gas, food, lodging and camping services. Includibé iCompany's logo sign business are tourismraigeontracts.

(b) Principles of Consolidation

The accompanying consolidated financial statemientade Lamar Advertising Company, its wholly-owrgdbsidiary, Lamar Media Corp.
("Lamar Media"), and its majority-owned subsidiari@ll intercompany transactions and balances haes eliminated in consolidation.

(c) Property, Plant and Equipment

Property, plant and equipment are stated at cagirdZiation is calculated using accelerated amdgsit-line methods over the estimated
useful lives of the assets.

(d) Intangible Assets

Intangible assets, consisting primarily of goodyélte locations, customer lists and contracts,ramdcompetition agreements are amortized
using the straight-line method over the assetmestid useful lives, generally from 5 to 15 years.

(Continued)
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LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per sleg) d

Debt issuance costs are deferred and amortizedtioeéerms of the related credit facilities usihg interest method.
(e) Investment Securities

Investment securities at December 31, 1997 comsadtthe Company's investment in approximately 8@0,shares of common stock of
Wireless One, Inc., a publicly-held company inwWieeless cable business.

The Wireless One, Inc. shares were classified adadle-forsale at December 31, 1997 and were carried a¢dhie with the unrealized ge
or loss, net of the related tax effect, reported asparate component of stockholders' equity.erbleares were sold in May, 1998, resultin
a realized loss of $875.

(f) Impairment of Long-Lived Assets and Long-LivAdsets to be Disposed of

The Company accounts for long-lived assets in alzrare with the provisions of Statement of Finan&@dounting Standards (SFAS) No.
121, "Accounting for the Impairment of Long-Livedgets and Long Lived Assets to be Disposed of."SRA. 121 requires that long-lived
assets and certain identifiable intangibles beerggd for impairment whenever events or changesénrostances indicated that the carrying
amount of an asset may not be recoverable. Reduligraf assets to be held and used is measurea dnmparison of the carrying amoun

an asset to future net cash flows expected to bergted by the asset. If such assets are consittebedimpaired, the impairment to be
recognized is measured by the amount by whichdhgiing amount of the assets exceeds the fair \@fitize assets. Assets to be disposed of
are reported at the lower of the carrying amouriaisrvalue less costs to sell.

The Company assesses the recoverability of enserjgvel goodwill by determining whether the unatired goodwill balance can be
recovered through undiscounted future results @Qbmpany's operations. The amount of enterprigd-todwill impairment, if any, is
measured based on projected discounted futuretsagihg a discount rate reflecting the Companyesage cost of funds.

(9) Deferred Income

Deferred income consists principally of advertisiagenue received in advance and gains resultorg the sale of certain assets to related
parties. Deferred advertising revenue is recognizédcome as services are provided over the tdrtheocontract. Deferred gains are
recognized in income in the consolidated finansiatements at the time the assets are sold torefated party or otherwise disposed of.

(h) Revenue Recognition

The Company recognizes revenue from outdoor arul $agn advertising contracts, net of agency comuomiss on an accrual basis ratably
over the term of the contracts, as advertisingisesvare provided.

(i) Income Taxes

The Company uses the asset and liability methatobunting for income taxes. Under the asset aility method, deferred tax assets and
liabilities are recognized for the future tax capsences attributable to differences between ttanfiial statement carrying amounts of
existing assets and liabilities and their respectax bases. Deferred tax assets

(Continued)
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and liabilities are measured using tax rates expktct apply to taxable income in the years in whigise temporary differences are expected
to be recovered or settled. The effect on defaardissets and liabilities of a change in tax regescognized in income in the period that
includes the enactment date.

() Earnings Per Share

Earnings per share are computed in accordanceSH&S No. 128, "Earnings Per Share." The calculatidpasic earnings per share excludes
any dilutive effect of stock options and converiblebt, while diluted earnings per share inclutleddilutive effect of stock options and
convertible debt.

(k) Stock Option Plan

The Company accounts for its stock option plancitoadance with the provisions of Accounting PritespBoard ("APB") Opinion No. 25,
"Accounting for Stock Issued to Employees”, anated interpretations. As such, compensation expismeeorded on the date of grant only
if the current market price of the underlying st@xceeds the exercise price. SFAS No. 123, "Acdogrior Stock-Based Compensation”,
permits entities to recognize as expense overaking period the fair value of all stock- basedais on the date of grant. Alternatively,
SFAS No. 123 also allows entities to continue tplaghe provisions of APB Opinion No. 25 and pravigro forma net income and pro for
earnings per share disclosures for employee stptiirogrants made in 1995 and future years aifdir-value-based method defined in
SFAS No. 123 has been applied. The Company hatedl&z continue to apply the provisions of APB G@inNo. 25 and provide the pro
forma disclosure provisions of SFAS No. 123.

(I) Cash and Cash Equivalents
The Company considers all highly-liquid investmenith original maturities of three months or lesbe cash equivalents.
(m) Reclassification of Prior Year Amounts

Certain amounts in the prior years' consolidatedricial statements have been reclassified to confoithe current year presentation. These
reclassifications had no effect on previously régbinet earnings.

(n) Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.
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(2) Acquisitions
Year ended December 31, 1997

Effective April 1, 1997, the Company acquired dlthee outstanding capital stock of Penn Advertisimg. for a cash purchase price of
approximately $167,000. The Company subsequenitlyegaproximately 16% of the outdoor displays acegiito Universal Outdoor, Inc. fol
cash purchase price of $46,500.

On June 3, 1997, the Company purchased substgrgibtif the assets of Headrick Outdoor, Inc. fmaah purchase price of approximately
$76,600. Simultaneous with the acquisition, the Gany sold approximately 9% of the outdoor displayguired for a total purchase price of
$6,000.

On August 15, 1997, the Company purchased from @ut8ystems, Inc. ("OSI") for a cash purchase pfcgpproximately $116,000
(excluding approximately $2,000 in capitalized spstertain outdoor advertising assets that OSlatagired from National Advertising
Company, a division of Minnesota Mining and Mantfging Company.

During the year ended December 31, 1997, the Coynpampleted 21 additional acquisitions of outdodweatising assets, none of which
were individually significant, for an aggregate legsirchase price of approximately $21,000.

Each of these acquisitions were accounted for uthdepurchase method of accounting, and, accorditigt accompanying financial
statements include the results of operations dfi eaquired entity from the date of acquisition. Hoeeguisition costs have been allocated to
assets acquired and liabilities assumed basedromdaket value at the dates of acquisition. THe¥ang is a summary of the allocation of
the acquisition costs in the above transactions.

Property

Current  Plant & Other Current Long-t erm

Assets  Equipmen t Goodwill Intangibles Liabilities Liabili ties
Penn Advertising, Inc. $ 4,645 47,745 72,435 19,200 (1,144) (22 ,208)
Headrick Outdoor, Inc. 825 46,553 1,640 22,585 - -
Outdoor Systems, Inc. 6,243 27,091 63,148 23,611 (2,640) -
Other 370 17,106 5,132 3,378 (132) (5 ,127)

$12,083 138,495 142,355 68,774 (3,916) (27 ,335)

(Continued)
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Year Ended December 31, 1998

On January 2, 1998, the Company purchased allutdoor advertising assets of Ragan Outdoor Advegi€ompany, Ragan Outdoor
Advertising Company of Cedar Rapids, and Ragan @utédvertising Company of Rockford, L.L.C. for ash purchase price of $25,000.

On January 30, 1998, the Company acquired all@btitdoor advertising assets of three related autddvertising companies (Pioneer
Advertising Company, Superior Outdoor Advertisingn@pany and Overland Outdoor Advertising Compang.)ltocated in Missouri and
Arkansas for a cash purchase price of $19,200.

On April 30, 1998, the Company purchased all thieloor advertising assets of Northwest Outdoor Atisiaig, L.L.C. for a cash purchase
price of approximately $70,000. The acquired digplare located in the states of Washington, Mont@negon, Idaho, Wyoming, Nebraska,
Nevada and Utal

On May 15, 1998, the Company purchased the asE&idamard Outdoor Advertising, L.L.C., for a cashighase price of approximately
$8,500. This acquisition increases the Compang'saurce in the Kansas City, Missouri market.

On May 29, 1998, the Company entered into an ageaeto purchase from Rainier Evergreen, Inc. avuph its affiliates (i) all of the issued
and outstanding common stock of American Signs, [iirthe assets of the Sun Media division afijl tie assets of Sun Media of the
Rockies, Inc. The asset purchases were closedabddite; while the stock purchase was delayedallease transfer issues involving the
Bureau of Interior Affairs. The stock purchase wampleted in September, 1998. The total purchase pras $26,550.

On September 1, 1998, the Company entered intgre®ent to purchase all of the outdoor advertiagggts of Nichols & Vann
Advertising. The Company paid a cash purchase pffi§d 1,000 of which $6,100 is held on depositfaBe&cember 31, 1998, and is included
in other assets in the accompanying balance sh&stcember 31, 1998.

On October 1, 1998, the Company purchased allebthistanding stock of OCI for a purchase pric3#5,000. The purchase price included
approximately $235,000 in cash, the assumption@if @bt of approximately $105,000 and the issuarc®tes in the aggregate amount of
$45,000 to certain principal stockholders of OGIrdeant to this acquisition, the Company acquimgzteximately 14,700 displays in 12
states. Funds for this acquisition were providednfborrowings under the New Revolving Credit Faciind the Term Facility.

During the year ended December 31, 1998, the Coynpampleted 60 additional acquisitions of outdodvextising assets, none of which
were individually significant, for an aggregate lt@sirchase price of approximately $89 million asgliance of 63,005 shares of Class A
common stock valued at approximately $2,400.
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Each of these acquisitions were accounted for uthdepurchase method of accounting, and accorditigdyaccompanying financial
statements include the results of operations df eaquired entity from the date of acquisition. Hoeeguisition costs have been allocated to
assets acquired and liabilities assumed basedromaaket value at the dates of acquisition. THE¥aNng is a summary of the allocation of
the acquisition costs in the above transactions.

Pro perty

Current Pla nt & Other  Other  Current Long-term

Assets Equ ipment Goodwill Intangibles Assets Liabilitie s Liabilities
Ragan Companies $ 694 9,634 13,275 1,573 - (176)
Pioneer and related companies 307 1 5,062 264 4,046 - (479) -
Northwest Outdoor Advertising, LLC 2,176 2 3,667 36,199 8,861 - (697) (273)
Odegard Outdoor Advertising, LLC 285 1,633 5,959 1,095 -- (272) (300)
Rainier Evergreen, Inc. 359 3,205 21,681 1,855 - (550) (50)
Nichols & Vann Advertising -- 300 3,944 575 6,181 -- -
Outdoor Communications, Inc. 9,957 9 7,058 266,856 37,334 291 (54,112) (121,296)
Other 1,036 3 3,227 46,756 14,405 2,010 (3,506) (2,549)

$14,814 18 3,786 394,934 69,744 8,482 (59,792) (124,468)

Year Ended December 31, 1999

On January 5, 1999, the Company purchased alleodtitdoor advertising assets of American Displis,for a cash purchase price of
approximately $14,500.

On February 1, 1999, the Company purchased afleobtutdoor advertising assets of KJS, LLC for dagagchase price of $40,500.
On April 1, 1999, the Company purchased all ofaksets of Frank Hardie, Inc. for a cash purchase pf approximately $20,300.
On June 1, 1999, the Company purchased the agséitady Inc. for a cash purchase price of approately $22,100.

On September 15, 1999, Lamar Media Corp. purchtémedapital stock of Chancellor Media Outdoor Cogtion and Chancellor Media
Whiteco Outdoor Corporation, ("Chancellor Outdoddh) a combination of approximately $703,000 intcasd 26,227,273 shares of Class A
common stock valued at approximately $947,000. tbek purchase agreement also contains a postiglasijustment in the event that the
net working capital of Chancellor Outdoor as shamrthe closing balance sheet is greater or less3ha,000. As of December 31, 1999, the
working capital adjustment to be paid by the Conypar$15,750, and is included in accrued expensése accompanying balance sheet.
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-30-



LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per sleg) d

During the year ended December 31, 1999, the Coynpampleted 72 additional acquisitions of outdodweatising and transit assets for an
aggregate cash purchase price of approximatel\8%33nd the issuance of 180,377 shares of Classmnon stock valued at approximately
$7,981.

Each of these acquisitions were accounted for uthdepurchase method of accounting, and, accorditigt accompanying financial
statements include the results of operations df eaquired entity from the date of acquisition. Pechase price has been allocated to asset
acquired and liabilities assumed based on fair etarlue at the dates of acquisition. The followimi@ summary of the allocation of the
purchase price in the above transactions.

Property
Current Plant & Other  Other  Current Long-term
Assets Equipment Goodwill Intangibles Assets Liabilities Liabilities
American Displays $ 87 899 10,532 3,277 - (284) -
KJS, LLC 20 9,468 30,543 4,489 - (2,079) (1,921)
Frank Hardie 187 6,582 10,464 3,630 -- (525) -
Vivid, Inc. 357 9,706 8,526 4,085 -- (593)
Chancellor 39,242 645,151 298,486 779,775(a) 169  (6,014) (106,102)
Other 310 22,411 74,976 8,678 - (1,301) (3,218)
$40,203 694,217 433,527 803,934 169 (10,796) (111,241)

(@) Includes $615,946 of site locations.

The following unaudited pro forma financial infortizan for the Company gives effect to the 1999 a@@li8lacquisitions as if they had
occurred on January 1, 1998. These pro forma gedalhot purport to be indicative of the result®pérations which actually would have
resulted had the acquisitions occurred on suchatate project the Company's results of operatfonsny future period.

1999 1998
Net revenues $601,584 57 6,838
Loss before extraordinary items $ (92,969) (9 3,822)

Net loss applicable to
common stock $(94,283) (9 4,187)

Net loss per common share $ (1.00) (1.83)
(basic and diluted) s========= === ======
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(3) Noncash Financing and Investing Activities

A summary of significant noncash financing and stireg activities for the years ended December 99911998 and 1997 follows:

1999 1998 1997
Disposition of assets $ 5,387 30 1,300
Acquisitions of assets 954,972 2,706 --

Issuance of Series AA preferred stock

in exchange for Class A preferred stock 3,649 - --
Conversion of note receivable to equity
investment -
Debt issuance costs 7,906 - 4,750

(4) Property, Plant and Equipment
Major categories of property, plant and equipmémecember 31, 1999 and 1998 are as follows:

Estimated life

(years) 1999 1998
Land - $ 48, 024 $ 25,543
Building and improvements 10-39 42, 292 28,924
Advertising structures 15 1,240, 020 576,676
Automotive and other equipment 3-7 82, 269 30,181

(5) Intangible Assets
The following is a summary of intangible assetBatember 31, 1999 and 1998:

Estimated life

(years) 1999 1998

Debt issuance costs and fees 7-10 $ 40, 945 $ 19,962
Customer lists and contracts 7-10 286, 301 108,903
Non-compete agreements 7-15 50, 277 19,318
Goodwill 15 1,037, 385 554,685
Site locations and other 5-15 630, 585 3,066

$2,045, 493 $ 705,934
Cost 2,045, 493 778,655
Accumulated amortization (171, 316) (72,721)

$1,874, 177 $ 705,934
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(6) Leases

The Company is party to various operating leaseprmduction facilities and sites upon which adigimty structures are built. The leases
expire at various dates, generally during the figgtyears, and have varying options to renew anchhcel. The following is a summary of
minimum annual rental payments required under tlopgeating leases that have original or remaingagé terms in excess of one year as of
December 31:

2000 $ 73,410
2001 57,634
2002 51,121
2003 44,528
2004 37,834

Thereafter 211,178

Rental expense related to the Company's operatasps were $63,193, $43,440 and $31,411 for thre gaded December 31, 1999, 1998
and 1997, respectively.

(7) Accrued Expenses

The following is a summary of accrued expensesegieinber 31, 1999 and 1998:

1999 1998
Payroll $ 7,406 $4,863
Interest 17,411 11,629
Insurance benefits 4,460 3,715
Purchase price payable (note 2) 15,750 -
Other 12,626 5,705

(8) Long-term Debt

Long-term debt consists of the following at Decentkis 1999 and 1998:

1999 1998

5-1/4% Convertible notes $ 287,500 $ --
9-5/8% Senior subordinated notes (1996 Notes) 255,000 255,000
8-5/8% Senior subordinated notes (1997 Notes) 198,882 198,785
Bank Credit Agreement 776,000 250,000
9-1/4% Senior subordinated notes 74,073 103,949
8% unsecured subordinated notes (see note 12) 13,333 15,333
Other notes with various rates and terms 10,993 53,465

1 ,615,781 876,532
Less current maturities (4,318) (49,079)
Long-term debt, excluding current
maturities $1 ,611,463 $ 827,453
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Long-term debt matures as follows:

2000 $ 4,318
2001 50,200
2002 49,950
2003 99,125
2004 116,772
Later years 1,295,416

In November 1996, the Company issued $255,000intipal amount of 9 5/8% Senior Subordinated Naoligs 2006 (the "1996 Notes"), w
interest payable semi-annually on June 1 and Deeefinbf each year. The 1996 Notes are senior sirtatedl unsecured obligations of the
Company and are subordinated in right of paymeatlteenior indebtedness of the Company, pari padtsuthe 1997 Notes (as defined
below), and are senior to all existing and futwieadinated indebtedness of the Company.

In September 1997, the Company issued $200,000roipal amount of 8 5/8% Senior Subordinated Nates 2007 (the "1997 Notes") with
interest payable semi-annually on March 15 ande®epéer 15 of each year, commencing March 15, 1988.1P97 Notes were issued at a
discount for $198,676. The Company is using theatffe interest method to recognize the discouet tive life of the 1997 Notes. The 1997
Notes are senior subordinated unsecured obligatibtiee Company, subordinated in right of paymerdlt senior indebtedness of t
Company, pari passu with the 1996 Notes and arierstenall existing and future subordinated indelpiess of the Company.

The 1996 and 1997 Notes are redeemable at the Gorspaption at any time on or after December 30,128nd September 15, 2002,
respectively, at redemption prices specified byitidentures, and are required to be repurchasdidraarthe event of a change of control of
the Company. The indentures covering the 1996 88d@ Notes include certain restrictive covenantsciviimit the Company's ability to
incur additional debt, pay dividends and make othstricted payments, consummate certain transectnd other matters.

In July, 1998, the Company replaced its previoeslitagreement with a new Bank Credit Agreemer (11998 Bank Credit Agreement")
which consists of a committed $250,000 revolvinggdrfacility (the "1998 Revolving Credit Facility"a $150,000 term facility (the "Term
Facility") and a $100,000 incremental facility (Th@98 "Incremental Facility") funded at the disaetof the lenders. As of December 31,
1998, the Company had borrowings outstanding o0$tBlion under the 1998 Term Facility, $100 mitliender the 1998 Incremental
Facility, and $0 under the 1998 Revolving Creditifig. The Incremental Facility and the Term Fégibear interest at a variable rate of
interest based on the applicable margin over LIBDEhe prime rate. The weighted average interéstaa borrowings under the Bank Credit
Agreement at December 31, 1998, was 7.37%
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-43-



LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per sleg) d

In August 1999, the Company replaced the 1998 Kzneklit Agreement with a new bank credit facilityden which The Chase Manhattan
Bank serves as administrative agent. The new $1000ank credit facility consists of (1) a $35@08volving bank credit facility and (2) a
$650,000 term facility with two tranches, a $45@,d@rm A facility and a $200,000 Term B facilitysA result of the holding company
reorganization completed on July 20, 1999 and éx@thin footnote 12, the existing bank credit filgiind the new bank credit facility are
obligations of Lamar Media Corp., a wholly ownedbsidiary of Lamar Advertising Company. As of DeceamnB1, 1999, the Company had
borrowings under this agreement of $776,000.

Availability of the line under the New Revolving &tlit Facility is reduced quarterly beginning witte tquarter ended March 31, 2002, in the
following amounts:

March 31, 2002 - December 31, 2003 $ 8,750
March 31, 2004 - December 31, 2004 26,250
March 31, 2005 - December 31, 2005 30,625
March 31, 2006 52,500

The Tranch A Term Facility will begin to amortizeayterly beginning September 30, 2001 in the foll@rquarterly amounts:

September 30, 2001 - December 31, 2001 $ 22,50 0
March 31, 2002 - December 31,2002 11,25 0
March 31, 2003 - December 31, 2003 22,50 0
March 31, 2004 - December 31,2004 28,12 5
March 31, 2005 - December 31,2005 31,50 0
March 31, 2006 - December 31,2006 31,50 0

The Tranch B Term facility will begin to amortizearterly beginning with the quarter ended Septer88e2001, in the following quarterly
amounts:

September 30, 2001 - December 31,2001 $ 50 0
March 31, 2002 - December 31, 2002 50 0
March 31, 2003 - December 31, 2003 50 0
March 31, 2004 - December 31, 2004 50 0
March 31, 2005 - December 31, 2005 50 0
March 31, 2006 - June 30, 2006 50 0
August 1, 2006 190,00 0
(Continued)
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Revolving credit loans may be requested under & Revolving Credit Facility at any time prior tatarity. The loans bear interest, at the
Company's option, at the LIBOR Rate or Chase PRai@ plus applicable margins, such margins beihfyam time to time based on the
Company's ratio of debt to trailing twelve monthlEBA, as defined in the agreement. The terms ofitldenture relating to Lamar
Advertising's outstanding notes, Lamar Media's bameklit facility and the indentures relating to LanMedia's outstanding notes restrict,
among other things, the ability of Lamar Advertigsend Lamar Media to:

o dispose of assets;

o incur or repay debt;

o create liens;

0 make investments; and
o pay dividends.

Lamar Media's ability to make distributions to Lamalvertising is also restricted under the termsheke agreements.
Under Lamar Media's credit facility the Company bmsintain specified financial ratios and levelsliding:

o cash interest coverage;
o fixed charge coverage;
0 senior debt ratios; and
o total debt ratios.

On August 10, 1999, Lamar Advertising Company,rtee holding company, completed an offering of $38@,5 1/4% Convertible Notes
due 2006. The net proceeds of approximately $249%5%he convertible notes were used to pay dowistieg bank debt.

In connection with the reorganization of Lamar Adiggng Company into a new holding company strugtlwamar Media Corp. (formerly
known as Lamar Advertising Company) made a chahgertdrol tender offer to the holders of its 9 1/8#énior Subordinated Notes due 2
in aggregate principal amount of approximately $208. Pursuant to the change of control tender affiel in accordance with the Indenture,
Lamar Media Corp. offered to repurchase the Naied®1% of the principal amount plus accrued irgera total of $29,876 aggregate
principal amount of Notes were tendered for paynoenfiugust 19, 1999, and the related 1% prepaymemdlty is reflected as an
extraordinary item in the Company's statement efajions for the year ended December 31, 1999.

The Company's obligations with respect to its miplissued notes are not guaranteed by the Conmgdirgct or indirect wholly-owned
subsidiaries. Certain obligations of the Compamyislly-owned subsidiary, Lamar Media Corp. are gnéeed by its subsidiaries.
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(9) Income Taxes
Income tax expense (benefit) for the years endextidber 31, 1999, 1998 and 1997, consists of:

Current Deferred Total

Year ended December 31, 1999:

U.S. federal $ 3,08 3 (11,838) (8,755)
State and local 90 (1,741) (841)

o

(13,579)  (9,596)

w
©
®
nw

Year ended December 31, 1998:

U.S. federal $ 6,26 9 (6,074) 195
State and local 1,07 7  (1,463) (386)
7,34 6 (7.537) (191)
Change in deferred tax attributable
to unrealized losses on investment
securities, included in stockholders'
equity - - 217 217
$ 7,34 6 (7,320) 26
Year ended December 31, 1997:
U.S. federal $ 6,10 8 (2,475) 3,633
State and local 1,38 5 (364) 1,021
7,49 3  (2,839) 4,654
Change in deferred tax attributable
to unrealized losses on investment
securities, included in stockholders'
equity - - (596) (596)
$ 7,49 3 (3,435 4,058

Income tax expense (benefit) attributable to cariig operations for the years ended December 39,1998 and 1997, differs from the
amounts computed by applying the U.S. federal irectamt rate of 34 percent to earnings before inctaxes as follows:

1999 1998 1997
Computed "expected"” tax expense (benefit) $(18,08 1) (4,108) 2,548
Increase (reduction) in income taxes
resulting from:
Book expenses not deductible for tax

purposes 12 1 450 92
Amortization of non-deductible goodwill 8,84 1 3,752 1,730
State and local income taxes, net
of federal income tax benefit (55 5) (255) 674
Other differences, net 7 8 (30) (390)
$ (9,59 6) (2191) 4,654
(Continued)
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The tax effects of temporary differences that gise to significant portions of the deferred tagets and deferred tax liabilities at December
31, 1999 and 1998 are presented below:

Deferred tax liabilities:
Plant and equipment, principally

due to differences in depreciation $ (3,9 42) $ (4,915)
Plant and equipment, due to basis

differences on acquisitions (134,3 23) (28,556)
Employee benefit plans (1,0 58) -
Deferred tax liabilities (139,3 23) (33,471)

Deferred tax assets:
Intangibles, due to differences

in amortizable lives 3,7 96 (5,058)
Receivables, principally due to
allowance for doubtful accounts 15 14 1,151

Plant and equipment, due to basis

differences on acquisitions and costs

capitalized for tax purposes 4,6 14 4,530
Investment in affiliates and plant and

equipment, due to gains recognized for

tax purposes and deferred for financial

reporting purposes 9 41 941

Accrued liabilities not deducted for tax

purposes 3,1 21 2,125

Net operating loss carryforward 11,8 44 3,563

Minimum tax credit 3 57

Other, net 7 24 606
Deferred tax assets 26,9 11 7,858
Net deferred tax liability $(112,4 12) $(25,613)

In assessing the realizability of deferred tax ssspanagement considers whether it is more litedy not that some portion or all of the
deferred tax assets will not be realized. The altenrealization of deferred tax assets is depengwoni the generation of future taxable
income during the periods in which those tempodifferences become deductible.

Management considers the scheduled reversal ofrddftax liabilities, projected future taxable ino®, and tax planning strategies in making
this assessment. Based upon the level of histaagable income and projections for future taxabé®me over the periods in which the
deferred tax assets are deductible, managementbslit is more likely than not the Company willliee the benefits of these deductible
differences. The amount of the deferred tax agseisidered realizable, however, could be reduceldemear term if estimates of future
taxable income during the carryforward period aauced.
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(10) Related Party Transactions

Affiliates, as used within these statements, arsques or entities that are affiliated with Laman&dising Company or its subsidiaries
through common ownership and directorate control.

As of December 31, 1999 and 1998, debentures angktr subordinated notes totaling $14,318 and/896 respectively, are owned by
shareholders, directors and employees. Interestresgpunder the debentures and ten year subordimatiesi during the years ended Decen
31, 1999, 1998, and 1997 was $1,290, $1,497, afd $espectively.

In addition, the Company had receivables fromiatfis, related parties and employees of $833 anfl &8December 31, 1999 and 1998,
respectively.

During 1999, the Company purchased a sign easeoreapproximately $94 from Jennifred Holdings, LL@F,which Kevin Reilly and Sean
Reilly each hold a 50% interest.

The Company purchased approximately $1,951, $1a88053,462 of highway signs used in its logo sigsirtess from Interstate Highway
Signs Corp., ("IHS") during the years ended Decemlie 1999, 1998 and 1997, respectively. IHS ishally-owned subsidiary of Sign
Acquisition Corp. Kevin R. Reilly, Jr. has votingrdrol over a majority of the outstanding shareSigh Acquisition Corp. through a voting
trust.

(11) Stockholders' Equity

On December 31, 1997, the Board of Directors apgmtavthree-for-two split of its Class A and ClassoBhimon stock subject to the approval
by the shareholders of an increase in the autiibrnizenber of shares of Class A and Class B comnumk sOn February 26, 1998, the
shareholders approved an increase in the authanizeatber of shares of Class A common stock to 750@@0and Class B common stock to
37,500,000. The stock split, which was effectedri®ans of a 50% stock dividend, was paid to shadeh®lon February 27, 1998. Par value
of the common stock remained unchanged at $.00thn@m stock and additional paid in capital were sigjd to reflect the split as of
December 31, 1997. All references to share andlpae information in the consolidated financiatestzents and related footnotes have been
restated to reflect the effect of the split fordriods presented.

During 1995 and 1996, the Company repurchased ar&#4.2.9%, respectively, of its then outstandingmomn stock (1,830,750 and
5,427,305 shares, respectively) from certain oéxisting stockholders for an aggregate purchaise pf approximately $4 million. The terr
of such repurchases entitled the selling stockhsltereceive additional consideration from the @any in the event that the Company
consummated a public offering of its common stacé higher price within 24 months of the repurchéseatisfaction of that obligation,
upon completion of the Company's initial public guoffering in August 1996, the Company paid tledlisg stockholders an aggregate of
$5.0 million in cash

(Continued)
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and issued to them ten-year subordinated notdeiadggregate principal amount of $20,000. The rutes interest at 8% (1% above the ten-
year treasury note rate when issued) and are payabionthly installments of $167, plus interestebalance outstanding under these n
at December 31, 1999 and 1998, was $13,333 an833,5espectively.

In June, 1998, the Company completed a public ioffenf 6,375,000 shares of Class A common stod28t00 per share. Net proceeds to
Company after underwriting discounts from the ggaffering were $177.5 million. These proceeds wesed to pay down outstanding bank
debt of approximately $173.0 million with the remdeér used for operations.

In December, 1998, the Company completed a pulficing of 6,900,000 shares of Class A common stitck35 per share. Net proceeds to
the Company after underwriting discounts from theity offering were $219.8 million. These proceegdse used to pay down outstanding
bank debt of approximately $99.0 million with tleaainder used for debt reduction and acquisitiori9b9.

On July 16, 1999, the Board of Directors amendedptieferred stock of the Company by designating®shares of the 1,000,000 shares of
previously undesignated preferred stock, par v@ilQ81 as "Series AA preferred stock”. The previpisdued Class A preferred stock par
value $638 was exchanged for the new Series Afemed stock. The new Series AA preferred stock ltheesame liquidation preferences,
dividends and other rights as the previously issDleds A preferred stock. Series AA preferred stoak a liquidation preference over Clas
& B common stock. Liquidation value of the Serie& preferred stock at December 31, 1999 was $3,648.new shares of Series AA
preferred stock, however, are entitled to one peteshare.

The rights of the Class A and Class B common s&wekequal in all respects, except holders of Bassmmon stock have ten votes per S|

on all matters in which the holders of common staekentitled to vote and holders of Class A comstook have one vote per share on such
matters. The Class B common stock will convert adttically into Class A common stock upon the saltransfer to persons other than
permitted transferees (as defined in the Compamyttficate of incorporation, as amended).

On July 20, 1999, Lamar Advertising Company congaled corporate reorganization to create a new mgplddmpany structure. The
reorganization was accomplished through a mergaerusection 251(g) of the Delaware General Corpmrdtaw. At the effective time of tt
merger, all stockholders of Lamar Advertising Comphecame stockholders in a new holding companyLangar Advertising Company
became a wholly-owned subsidiary of the new hola@iogpany. The new holding company took the Lamareftising Company name and
the old Lamar Advertising Company was renamed Lavhedia Corp. In the merger, all outstanding shafedd Lamar Advertising
Company's capital stock were converted into shafrése new holding company with the same voting e@ydesignations, preferences and
rights, and the same qualifications, restrictiond Bmitations, as the shares of old Lamar Adveri<Company. Following the restructuring,
the Class A common stock of the new holding compeages under the symbol "LAMR" on the Nasdaqg N&tidVarket with the same
CUSIP number as the old Lamar Advertising Compa@iass A common stock.

(Continued)
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(12) Stock Option Plan

In 1996, the Company adopted the 1996 Equity Ingerlan (the "1996 Plan"). The purpose of the 1B is to attract and retain key
employees and consultants of the Company. The R&6authorizes the grant of stock options, stggkeciation rights and restricted stock
to employees and consultants of the Company capélolentributing to the Company's performance. @migranted under the 1996 Plan
generally become exercisable over a five-year geaiad expire 10 years from the date of grant. The@any initially reserved an aggregate
of 3,000,000 shares of Class A common stock (asstalj for the Company's February 1998 three-forst@ok split) for awards under the
1996 Plan. In September, 1998, the Board of Dirsadbthe Company voted to increase the numbeharfes reserved for issuance under the
1996 Plan by 1,000,000 shares to 4,000,000 shares.

In August, 1999, the Board of Directors voted sabje stockholder approval, to increase the nurobshares of Class A common stock
reserved for issuance under the 1996 plan by 1000Ghares to 5,000,000 shares.

The Company has adopted the disclosure-only pranssof Statement of Financial Accounting Stand&tds123, "Accounting for Stock-
Based Compensation." Accordingly, no compensatast lsas been recognized for the stock option gréf@d compensation cost for the
Company's stock option plan been determined baséldeofair value at the grant date consistent wighprovisions of SFAS No. 123, the
Company's net earnings (loss) and earnings (lessghare would have been reduced to the pro fomuauats indicated below:

1999 1998 1997

Net earnings (loss) applicable
to common stock - as reported $(44,900) (12,255) 2,476

Net earnings (loss) applicable
to common stock - pro forma $(50,073) (15,145) (603)

Net earnings (loss) per common share -
as reported (basic and diluted) $ (.65) (.24) .05

Net earnings (loss) per common share -
pro forma (basic and diluted) $ (.73) (.29) (.01)

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optinaispy model with the following weighted-
average assumptions used:

Grant Dividend Expected Risk Free Expected

Year Yield Volatility Interest Rate Lives

1999 0% 54% 6% 4

1998 0% 59% 5% 4

1997 0% 40% 6% 3
(Continued)
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Information regarding the 1996 Plan for the yeardegl December 31, 1999, 1998 and 1997, is as fellow

1999 1998 1997
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Shares Price.  Shares  Price Shares Price
Outstanding, beginning of year 2,240,567 $19.25 1,868,804 $11.60 1,774,896 $10.85
Granted 1,115,000 37.94 950,500 29.88 399,000 15.20
Exercised (525,725) 15.16 (538,154) 10.84 (225,256) 10.67
Canceled (71,888) 30.84  (40,583) 18.24 (79,836) 10.96
Outstanding, end of year 2,757,954 $27.14 2,240,567 $19.25 1,868,804 $11.60
Price for exercised shares $ 15.16 $ 10.84 $ 10.67
Shares available for grant, end of
year 920,570 963,682 873,599
Weighted average fair value of
options granted during the year ~$ 23.19 $ 13.09 $ 7.18

The following table summarizes information aboueti-price stock options outstanding at Decembed 999:

Weighted
Range Number Average Weighted Number Weighted
Of Outstanding Remaining Average  Exercisable Average
Exercise At Contractual Exercise At Exercise
Prices December 31, 1999  Life Price. December 31, 1999 Price
$ 10.67 583,704 6.62 $10.67 276,204 $10.67
10.67 - 30.34 556,900 7.95 21.24 30,875 24.26
30.34 545,000 8.42 30.34 133,700 30.34
33.38 651,550 9.41 33.38 105,550 33.38
34.16 - 47.75 420,800 9.57 43.99 1,800 47.75

No stock appreciation rights or restricted stocthatized by the 1996 Plan have been grar

(13) Commitments and Other Contingencies

The Company sponsors a partially seured group health insurance program. The Comjsaobligated to pay all claims under the progr
which are in excess of premiums, up to programtéraf $150 per employee, per claim, per year. Tom@any is also self-insured with
respect to its income disability benefits and aglaiasualty losses on advertising structures. Ansofian expected losses, including a
provision for losses incurred but not reportedniduded in accrued expenses in the accompanyingatiolated financial statements. The
Company maintains a $500 letter of credit with akb meet requirements of the Company's workerspensation insurance carrier.

(Continued)

-51-



LAMAR ADVERTISING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per sleg) d

The Company sponsors The Lamar Corporation SaeéndsProfit Sharing Plan covering employees who ltavepleted one year of service
and are at least 21 years of age. The Company egf? of employees' contributions up to 5% ofteel@ompensation. Employees can
contribute up to 15% of compensation. Full vestinghe Company's matched contributions occurs &fteryears. Annually, at the
Company's discretion, an additional profit shagogtribution may be made on behalf of each eligéngloyee. In total, for the years ended
December 31, 1999, 1998 and 1997 the Company bated $2,403, $1,608 and $1,192, respectively.

The Company sponsors a Deferred Compensation 8lahe benefit of certain of its senior managenveém meet specific age and years of
service criteria. Employees who have attained geead 30 and have a minimum of 10 years of seraieeeligible for annual contributions to
the Plan generally ranging from $3 to $8, dependimghe employee's length of service. LAC's contidns to the Plan are maintained in a
"rabbi" trust and, accordingly, the assets andlites of the Plan are reflected in the balanceedof LAC. Upon termination, death or
disability, participating employees are eligiblerézmeive an amount equal to the fair market vafubeassets in the employee's deferred
compensation account. The Company has contributé, %406 and $190 to the Plan during the yearsdBécember 31, 1999, 1998 and
1997, respectively. Contributions to the Deferrearpensation Plan are discretionary and are detedrig the Board of Directors.

The Company is the subject of litigation arisingidg the normal course of business. In the opimibmanagement and the general couns
the Company, those claims will not have a matémglact on the financial position, results of oprnag or liquidity of the Company.

(14) Summarized Financial Information of Subsidiari

Except as set forth below, separate financial stat#s of each of the Company's direct or indirabsiliaries that have guaranteed the
Company's obligations under the 1996 Notes and 98¢ Notes (collectively, the "Guarantors") are inotuded herein because the
Guarantors are jointly and severally liable undier guarantees, and the aggregate assets, liahiéenings and equity of the Guarantors are
substantially equivalent to the assets, liabiljitesrnings and equity of the Company on a congelitlhasis.

Summarized financial information for Missouri Log@sPartnership, a 66-2/3% owned subsidiary ofabmpany and the only subsidiary of
the Company that is not a Guarantor, is set foetbvo:

Balance Sheet Information: 1999 1998

Current assets $ 288 $248

Total assets 333 297

Current liabilities 6 7

Total liabilities 6 7

Venturers' equity 327 290
Income Statement Information: 1999 1998 1997
Revenues $1,152 1,038 991
Net income 671 523 540

(Continued)
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(15) Disclosures About Fair Value of Financial mshents

The following table presents the carrying amounts @stimated fair values of the Company's finariostruments at December 31, 1999 and
1998. The fair value of the financial instrumentiéfined as the amount at which the instrumentctcbelexchanged in a current transaction
between willing parties.

1999 1998
Carrying Estimated Car rying Estimated
Amount Fair Value Am ount Fair Value
Long-term debt  $1,611,463 $1,613,209 $82 7,453 $ 874,091

The estimated fair value amounts have been deterdhig the Company using available market infornmaéind appropriate valuation
methodologies as follows:

0 The carrying amounts of cash and cash equivalexusivables, trade accounts payable, accruecthegpeand deferred income approximate
fair value because of the short term nature ofdlitesns.

o The fair value of long-term debt is based uponketaquotes obtained from dealers where availabtebsy discounting future cash flows at
rates currently available to the Company for simitgtruments when quoted market rates are notadlai

Fair value estimates are subject to inherent linoits. Estimates of fair values are made at a fipgmint in time, based on relevant market
information and information about the financialtmgnent. The estimated fair values of financiatrimsments presented above are not
necessarily indicative of amounts the Company nighlize in actual market transactions. Estimatdaipvalue are subjective in nature and
involve uncertainties and matters of significarttgament and therefore cannot be determined wittigio®. Changes in assumptions could
significantly affect the estimates.

(16) Quarterly Financial Data (Unaudited)

Fiscal Year 1999 Quarters
March 31 June 30 September 30 December 31
Net revenues $85,766 97,8 09 111,039 149,521
Net revenues less direct
advertising expenses 56,002 67,3 28 77,803 99,912
Net earnings (loss)
applicable to common stock (10,797) (5,1 61) (3,575) (25,367)
Net earnings (loss) per common
share (basic and diluted) (.18) (. 08) (.05) (.29)
(Continued)
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Fiscal Y ear 1998 Quarters

March 31 June 30 September 30 December 31
Net revenues $58,397 69,6 75 73,528 86,988
Net revenues less direct
advertising expenses 37,567 48,0 66 51,271 58,835
Net earnings (loss)
applicable to common stock (4,682) (1,2 53) 1,538 (7,858)
Net earnings (loss) per common
share (basic and diluted) (.10) (- 02) .03 (.15)

(17) New Accounting Pronouncements

In April 1998, the American Institute of Certifi@lblic Accountants issued Statement of Positio®P3 98-5, Reporting on the Costs of
Start-Up Activities. SOP 98-5 is effective for fim@al statements for fiscal years beginning aftec&nber 15, 1998, and requires that the
costs of start-up activities, including organizatibcosts, be expensed as incurred.

The effect of SOP 98-5 was recorded in the firstrogr of fiscal 1999 as the cumulative effect change in accounting principle in the
amount of $(767), net of tax, as described in Aatiog Principles Board Opinion No. 20 "Accountingahges".
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SCHEDULE 2

Lamar Advertising Company
Valuation and Qualifying Accounts

The Years Ended December 31, 1999, 1998 and 1997

(in 000's)
Bal ance at Charged to
Beg inning  Costs and Balance at
Description of Period Expenses Deductions End of Peri
Year ended December 31, 1999
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 2,722 4,065 2,859 3,928
Deducted in balance sheet from intangible
assets: Amortization of intangible assets ~ $7 2,721 100,019 824 171,316
Year ended December 31, 1998
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 1,311 2,883 1,472 2,722
Deducted in balance sheet from intangible
assets: Amortization of intangible assets ~ $2 9,698 43,023 -- 72,721
Year ended December 31, 1997
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 814 2,098 1,601 1,311
Deducted in balance sheet from intangible
assets: Amortization of intangible assets  $ 9,273 20,425 -- 29,698
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Independent Auditors' Report

Board of Directors
Lamar Media Corp.:

We have audited the accompanying consolidated balsineets of Lamar Media Corp. and subsidiarie$ Becember 31, 1999, and 1998,
and the related consolidated statements of opesatammprehensive income, stockholders' equitycasti flows for each of the years in the
three-year period ended December 31, 1999. Thesmlidated financial statements are the respoitgibil the Company's management. Our
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegreferred to above present fairly, in all matenégpects, the financial position of Lamar
Media Corp. and subsidiaries as of December 319 388 1998, and the results of their operationstlagid cash flows for each of the year
the three-year period ended December 31, 199@nfoanity with generally accepted accounting prihes.

As discussed in note 17 to the consolidated firdstatements of Lamar Advertising Company, the @amy changed its method of
accounting for the costs of start-up activitie4899.

KPMG LLP

New Orleans, Louisian
March 17, 2000
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LAMAR MEDIA CORP.
Consolidated Balance Sheets

December 31, 1999 and 1998
(In thousands, except share and per share data)

Assets 1999 1998
Current assets:
Cash and cash equivalents $ 8,401 $ 128,597
Receivables, net 80,671 40,380
Prepaid expenses 21,524 12,346
Other current assets 25,193 1,736
Total current assets 135,789 183,059
Property, plant and equipment 1,412,605 661,324
Less accumulated depreciation and amortization (218,893) (153,972)
Net property plant and equipment 1,193,712 507,352
Intangible assets (note 3) 1,851,965 705,934
Other assets - non-current 13,563 17,032
Total assets $3,195,029 $1,413,377

Liabilities and Stockholders' Equity

Current liabilities:

Trade accounts payable $ 11,492 $ 4,258
Current maturities of long-term debt (note 5) 4,318 49,079
Accrued expenses (note 4) 54,031 25,912
Deferred income 11,243 9,589
Total current liabilities 81,084 88,838
Long-term debt (note 5) 1,611,463 827,453
Deferred income taxes (note 6) 112,776 25,613
Deferred income 1,222 1,293
Other liabilities 5,613 3,401
Total liabilities 1,812,158 946,598

Stockholders' equity:

Common stock, $.01 par value, authorized 3000 sha res; issued
and outstanding 100 shares at December 31, 1999 -- --
Class A preferred stock, par value $638, $63.80 ¢ umulative
dividends, 10,000 shares authorized, 5,719 shar es issued
and outstanding at December 31, 1998 - 3,649
Class A common stock, par value $.001, 125,000,00 0 shares
authorized, 43,392,876 shares issued and outsta nding at
December 31, 1998 -- 43
Class B common stock, par value $.001, 37,500,000 shares
authorized, 17,699,997 shares at December 31, 1 998 - 18
Additional paid-in capital 1,469,606 505,644
Accumulated deficit (86,735) (42,575)
Stockholders' equity 1,382,871 466,779
Total liabilities and stockholders' equit y $3,195,029 $ 1,413,377

See accompanying notes to consolidated financ#tsients.
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LAMAR MEDIA CORP.

Consolidated Statements of Operations

Years ended December 31, 1999, 1998 and 1997
(In thousands, except share and per share data)

Net revenues
Operating expenses:
Direct advertising expenses

General and administrative expenses
Depreciation and amortization

Operating income
Other expense (income):
Interest income

Interest expense
Gain on disposition of assets

Earnings (loss) before income taxes, extraordinary
item and cumulative effect of a change in account

Income tax expense (benefit) (note 6)
Earnings (loss) before extraordinary item and cumul
effect of a change in accounting principle
Extraordinary loss on debt extinguishment net of in

benefit of $117
Earnings (loss) before cumulative effect of a chang

accounting principle
Cumulative effect of a change in accounting princip

Net earnings (loss)
Preferred stock dividends

Net earnings (loss) applicable to common stock

See accompanying notes to consolidated financ#tisients.

1999 1998 1997
$444,135 $ 288,588 $201,062
143,090 92,849 63,390
94,264 60,935 45,368
176,233 88,791 48,317
413,587 242,575 157,075
30,548 46,013 43,987
(1,421) (762) (1,723
89,619 60,008 38,230
(5,481) (1,152) (15
82,717 58,094 36,492
ing principle  (52,169) (12,081) 7,495
(9,232) (191) 4,654
ative
(42,937) (11,890) 2,841
come tax
(182) - -
ein
(43,119) (11,890) 2,841
le (767) - -
(43,886) (11,890) 2,841
(274) (365) (365

$(44,160) $(12,255) $ 2,476
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LAMAR MEDIA CORP.
Consolidated Statements of Comprehensive Income

Years ended December 31, 1999, 1998 and 1997
(In Thousands)

1999 1998 1997

Net earnings (loss) applicable
to common stock $(44,160) $(12,255) $ 2,476

Other comprehensive income -
change in unrealized gain
(loss) on investment securities
(net of deferred tax expense
(benefit) of $0, $217, and
$(596), for the years ended
December 31, 1999, 1998 and 1997 -- 354 (974)

Comprehensive income (loss) $(44,160) (11,901) 1,502
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LAMAR MEDIA CORP.
Consolidated Statements of Stockholders' Equity

Years ended December 31, 1999, 1998 and 1997
(In thousands, except share and per share data)

Unrealized
Cla ssA Class A Class B Additional Gain (Loss)
Common Pref erred Common Common Paid-in  Accumulated On Investment
Stock St ock Stock Stock Capital Deficit Securities Total

Balance, December 31, 1996 $ - 3, 649 18 14 92,258  (32,796) 620 63,763
Exercise of stock options -- - - -- 3,448 - -- 3,448
Conversion of 1,811,552

shares of Class B common

stock to Class A common

stock -- -- 1 1) -- -- -- --
Net earnings -- - - -- - 2,841 - 2,841
Dividends ($63.80 per

preferred share) -- -- -- -- -- (365) -- (365)
Unrealized loss on investment

securities, net of deferred

taxes of $596 - -- - - - - (974) (974)
Three-for-two stock split - -- 9 6 (15) -- - -
Balance, December 31, 1997 - 3 649 28 19 95,691 (30,320) (354) 68,713
Issuance of 13,338,005 shares

of common stock - -- 13 -- 399,288 - - 399,301
Exercise of stock options - -- 1 - 10,665 -- - 10,666
Conversion of 1,062,912

shares of Class B common

stock to Class A common

stock - -- 1 1) - -- - -
Net loss - -- - - - (11,890) - (11,890)
Dividends ($63.80 per

preferred share) - -- - - - (365) - (365)
Realized loss on investment

securities, net of tax - - - -- - -- 354 354
Balance December 31, 1998 - 3, 649 43 18 505,644 (42,575) -- 466,779
Issuance of 13,023 shares

of common stock in

acquisitions -- -- -- -- 475 - -- 475
Exercise of stock options -- - - -- 3,833 - -- 3,833
Effect of Corporate

restructuring - (3, 649) (43) (18) 3,710 -- -- --
Contributions from parent - - - -- 955,944 - -- 955,944
Net loss - - - - - (43,886) - (43,886)
Dividends ($63.80 per

preferred share) -- -- -- -- -- (274) -- (274)
Balance December 31, 1999 $ - - - -- 1,469,606 (86,735) - 1,382,871

See accompanying notes to consolidated financ#tsients.
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LAMAR MEDIA CORP.
Consolidated Statements of Cash Flows

Years ended December 31, 1999, 1998 and 1997

Cash flows from operating activities:

Net earnings (loss)

Adjustments to reconcile net earnings (loss)
to net cash provided by operating activities:
Depreciation and amortization
Loss (gain) on disposition of assets
Cumulative effect of accounting change
Deferred tax expense (benefit)

Provision for doubtful accounts

Changes in operating assets and liabilities:

(Increase) decrease in:
Receivables
Prepaid expenses
Other assets

Increase (decrease) in:
Trade accounts payable
Accrued expenses
Deferred income
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Capital expenditures
Purchase of new markets
Proceeds from sale of property and equipment

Net cash used in investing activities
Cash flows from financing activities:

Net proceeds from issuance of common stock
Proceeds from issuance of long-term debt
Principal payments on long-term debt
Debt issuance costs
Net borrowing (payments) under credit agreements
Dividends

Net cash provided by financing activities

Net increase (decrease) in cash and
cash equivalents

Cash and cash equivalents at beginning
of period

Cash and cash equivalents at end of period

Supplemental disclosures of cash flow information:
Cash paid for interest

Cash paid for income taxes

See accompanying notes to consolidated financsistents.

(In thousands)

1999 1998 1997
$(43,886) (11,890) 2,841
176,233 88,791 48,317
(5481) (1,152) (15)
767 - -
(13,215)  (7,537)  (2,839)
4,065 2,883 2,008
(19,001)  (2,464)  (7,646)
782 (521) ~ (367)
(10,937)  (2,148)  (251)
3,438 250  (1,951)
14,974 4326 6,063
(7.184) 2,132 (425)
(29) (172 (42)
100,436 72,498 45783
(77,186)  (55,196)  (36,654)
(878,933) (485,514) (386,842)
7,603 5493 53,268
(948,516) (535,217) (370,228)
2,231 402,629 2,403
279,594 70 193,926
(79,667)  (6,229) -

— ' (3,035) -
526,000 191,000 54,720
(274)  (365)  (365)
727,884 584,070 250,684
(120,196) 121,351  (73,761)
128,597 7,246 81,007
$ 8401 128,597 7,246
$ 83,837 56,960 33,284

$ 6919 1,107 8,792
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LAMAR MEDIA CORP.
Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per shaeg d

(1) Significant Accounting Policies
(a) Nature of Business

On July 20, 1999, Lamar Advertising Company reoizggohinto a new holding company structure. As altes this reorganization (1) the
former Lamar Advertising Company became a whollyed subsidiary of a newly formed holding company,

(2) the name of the former Lamar Advertising Compamas changed to Lamar Media Corp., (3) the nanteefew holding company
became Lamar Advertising Company, (4) the outstepdhares of capital stock of the former Lamar Atisiag Company, including the
Class A common stock, were automatically converdeda share for share basis, into identical shafreapital stock of the new holding
company and (5) the Class A common stock of the imgding company commenced trading on the NasdaipiNd Market under the
symbol "LAMR" instead of the Class A common sto¢kh® former Lamar Advertising Company. In additiéoilowing the holding compar
reorganization, substantially all of the former LaanAdvertising Company's debt obligations, inclgdihe bank credit facility and other long-
term debt remained the obligations of Lamar MeUdiader Delaware law, the reorganization did memjuire the approval of the stockholder
the former Lamar Advertising Company. The purpdsee reorganization was to provide Lamar AdventisCompany with a more flexible
capital structure and to enhance its financingomsti The business operations of the former LamaeAising Company and its subsidiaries,
including the Company, has not changed as a rekthe reorganization.

Lamar Media Corp. is engaged in the outdoor adsiagibusiness operating approximately 116,800 autddvertising displays in 42 states.
Lamar Media's operating strategy is to be the reagrovider of outdoor advertising services in nafghe markets it serves.

In addition, Lamar Media operates a logo sign bessnn 20 states throughout the United Statesrahigrovince of Canada. Logo signs are
erected pursuant to state-awarded service conwagtsiblic rights-ofway near highway exits and deliver brand name imédion on availab
gas, food, lodging and camping services. Includettié¢ Company's logo sign business are tourismrgjgrontracts.

Certain footnotes are not provided for the accomjpanfinancial statements as the information inesd?, 4, 6, 11 through 15, 17 and porti
of notes 1, 8 and 10 to the consolidated finarstetiements of Lamar Advertising Company includasgwhere in this Report is substantially
equivalent to that required for the consolidateaficial statements of Lamar Media Corp. Earningspare data is not provided for the
operating results of Lamar Media Corp. as it isreoy owned subsidiary of Lamar Advertising Company

(Continued)
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LAMAR MEDIA CORP.
Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per shaeg d

(2) Noncash Financing and Investing Activities

A summary of significant noncash financing and stireg activities for the years ended December 992911998 and 1997 follows:

1999 1 998 1997

Disposition of assets $5,387 30 1,300
Acquisitions of assets 475 2 , 706 -
Recapitalization related to corporate

restructure (note 1) 3,710 -- --
Conversion of note receivable

to equity investment -- -- 500
Debt issuance costs -- - 4,750

(3) Intangible Assets
The following is a summary of intangible assetBatember 31, 1999 and 1998:

Estimated life

(years) 1999 1998

Debt issuance costs and fees 7-10 $ 24,059 $ 20,081
Customer lists and contracts 7-10 286,301 108,903
Non-compete agreements 7-15 50,277 19,318
Goodwill 15 1 ,033,287 554,685
Site locations and other 5-15 628,451 2,947

$2 ,022,375 $ 705,934
Cost 2 ,022,375 778,655
Accumulated amortization (170,410) (72,721)

$1 ,851,965 $ 705,934

(Continued)
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(4) Accrued Expenses

LAMAR MEDIA CORP.
Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per shaeg d

The following is a summary of accrued expensesegieinber 31, 1999 and 1998:

(5) Long-term Debt

1999 1998
Payroll $7,406 $4,863
Interest 17,411 11,629
Insurance benefits 838 3,715
Purchase price payable (note 2) 15,750 -
Other 12,626 5,705

Long-term debt consists of the following at Decentiis 1999 and 1998:

1999 1998

5-1/4% Note to Lamar Advertising Company $ 287,500 $ -
9-5/8% Senior subordinated notes (1996 Notes) 255,000 255,000
8-5/8% Senior subordinated notes (1997 Notes) 198,882 198,785
Bank Credit Agreement 776,000 250,000
9-1/4% Senior subordinated notes 74,073 103,949
8% unsecured subordinated notes (see Note 12) 13,333 15,333
Other notes with various rates and terms 10,993 53,465

1 ,615,781 876,532
Less current maturities (4,318) (49,079)
Long-term debt, excluding current maturities $ 1 ,611,463 $ 827,453

Long-term debt matures as follows:

2000 $ 4,318
2001 50,200
2002 49,950
2003 99,125
2004 116,772
Later years 1,295,416
(Continued)
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On August 10, 1999, Lamar Media Corp. borrowed ftaamar Advertising Company, its parent, $287,508xohange for a note payable
bearing interest at 5 1/4% due 2006. The proceetls used to pay down existing bank debt of the Gomp

(6) Income Taxes
Income tax expense (benefit) for the years endextidber 31, 1999, 1998 and 1997, consists of:

Current Deferred Total

Year ended December 31, 1999:

U.S. federal $ 3,083 (11,521) (8,438)
State and local 900 (1,694) (794)
$ 3,983 (13,215)  (9,232)

Year ended December 31, 1998:

U.S. federal $ 6,269 (6,074) 195
State and local 1,077 (1,463) (386)
7,346 (7,537) (191)

Change in deferred tax attributable
to unrealized losses on investment
securities, included in stockholders'

equity -- 217 217

Year ended December 31, 1997:

U.S. federal $ 6,108 (2,475) 3,633
State and local 1,385 (364) 1,021
7,493 (2,839) 4,654

Change in deferred tax attributable

to unrealized losses on investment

securities, included in stockholders'

equity -- (596) (596)

(Continued)
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LAMAR MEDIA CORP.
Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per shaeg d

Income tax expense (benefit) attributable to caritig operations for the years ended December 39,1998 and 1997, differs from the
amounts computed by applying the U.S. federal irectamt rate of 34 percent to earnings before inctaxes as follows:

199 9 1998 1997

Computed "expected"” tax expense (benefit)  $(17, 737) (4,108) 2,548
Increase (reduction) in income taxes

resulting from:

Book expenses not deductible for tax

purposes 122 450 92

Amortization of non-deductible goodwill 8, 814 3,752 1,730

State and local income taxes, net

of federal income tax benefit ( 534) (255) 674

Other differences, net 103 (30) (390)
$ (9, 232) (191) 4,654

The tax effects of temporary differences that gise to significant portions of the deferred tazeis and deferred tax liabilities at December
31, 1999 and 1998 are presented below:

Deferred tax liabilities:
Plant and equipment, principally

due to differences in depreciation $ (3,9 42) $ (4,915)
Plant and equipment, due to basis

differences on acquisitions (134,3 23) (28,556)
Employee benefit plans (1,0 58) -
Deferred tax liabilities (139,3 23) (33,471)

Deferred tax assets:
Intangibles, due to differences

in amortizable lives 3,9 35 (5,058)
Receivables, principally due to
allowance for doubtful accounts 15 14 1,151

Plant and equipment, due to basis

differences on acquisitions and costs

capitalized for tax purposes 4,6 14 4,530
Investment in affiliates and plant and

equipment, due to gains recognized for

tax purposes and deferred for financial

reporting purposes 9 41 941

Accrued liabilities not deducted for tax

purposes 3,1 21 2,125

Net operating loss carryforward 11,3 40 3,563

Minimum tax credit 3 57 -

Other, net 7 25 606
Deferred tax assets 26,5 47 7,858
Net deferred tax liability $(112,7 76) $(25,613)

(Continued)
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LAMAR MEDIA CORP.
Notes to Consolidated Financial Statements
(Dollars in thousands, except share and per shaeg d

In assessing the realizability of deferred tax sssaanagement considers whether it is more litey not that some portion or all of the
deferred tax assets will not be realized. The altenrealization of deferred tax assets is depengwor the generation of future taxable
income during the periods in which those tempodiffirences become deductible.

Management considers the scheduled reversal ofrddftax liabilities, projected future taxable ino®, and tax planning strategies in making
this assessment. Based upon the level of histaagable income and projections for future taxabé®me over the periods in which the
deferred tax assets are deductible, managemestbslit is more likely than not the Company willliee the benefits of these deductible
differences. The amount of the deferred tax aggetsidered realizable, however, could be reducéldeimear term if estimates of future
taxable income during the carryforward period asuced.

(7) Related Party Transactions

Affiliates, as used within these statements, arseques or entities that are affiliated with LamardiéeCorp. or its subsidiaries through
common ownership and directorate control.

As of December 31, 1999, there was a receivabta framar Advertising Company, its parent, in the antaf $10,851.

(8) Quarterly Financial Data (Unaudited)

Fiscal Year 1999 Quarters
March 31 June 30 September 30 December 31
Net revenues $85,766 97,809 111,039 149,521
Net revenues less direct
advertising expenses 56,002 67,328 77,803 99,912
Net earnings (loss)
applicable to common stock (10,797) (5,161) (3,221)  (24,981)
Fiscal Year 1998 Quarters
March 31  June 30 September 30 December 31
Net revenues $58,397 69,675 73,528 86,988
Net revenues less direct
advertising expenses 37,567 48,066 51,271 58,835
Net earnings (loss)
applicable to common stock  (4,682) (1,253) 1,538 (7,858)
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SCHEDULE 2

Lamar Media Corp.
Valuation and Qualifying Accounts

The Years Ended December 31, 1999, 1998 and 1997

(in 000's)
Bal ance at Charged to
Beg inning  Costs and Balance at
Description of Period Expenses Deductions End of Peri
Year ended December 31, 1999
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 2,722 4,065 2,859 3,928
Deducted in balance sheet from intangible
assets: Amortization of intangible assets ~ $7 2,721 99,113 824 170,410
Year ended December 31, 1998
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 1,311 2,883 1,472 2,722
Deducted in balance sheet from intangible
assets: Amortization of intangible assets ~ $2 9,698 43,023 -- 72,721
Year ended December 31, 1997
Deducted in balance sheet from trade accounts
receivable: Allowance for doubtful accounts $ 814 2,098 1,601 1,311
Deducted in balance sheet from intangible
assets: Amortization of intangible assets  $ 9,273 20,425 -- 29,698
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

Lamar Advertising Company
None
Lamar Media Corp.
None
PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The response to this item is contained in part utiteecaption "Executive Officers of the RegistfantPart I, ltem 1A hereof and the
remainder is incorporated herein by reference filoendiscussion responsive thereto under the captBlection of Directors" and "Section 16
(a) Beneficial Ownership Reporting Compliance"tie Company's Proxy Statement relating to the 20@@ual Meeting of Stockholders.

ITEM 11. EXECUTIVE COMPENSATION

The response to this item is incorporated hereirefgrence from the discussion responsive thenmedeuthe following captions in the
Company's Proxy Statement relating to the 2000 AhWleeting of Stockholders: "Election of DirecterBirector Compensation,” "Executi
Compensation" and "Compensation Committee Inted@eid Insider Participation.”

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The response to this item is incorporated hereirebgrence from the discussion responsive themnadeiuthe caption "Share Ownership" in
Company's Proxy Statement relating to the 2000 AhMeeting of Stockholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The response to this item is incorporated hereirebgrence from the discussion responsive thenedethe caption "Certain Relationships
and Related Transactions" in the Company's ProaieB8tent relating to the 2000 Annual Meeting of Bhmdders.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(A) 1. FINANCIAL STATEMENTS
The financial statements are listed under Paltdin 8 of this Report.
2. FINANCIAL STATEMENT SCHEDULES
The financial statement schedules are includedruPd I, Item 8 of this Report.
3. EXHIBITS
The exhibits are listed below under Part 1V, Ite#ic) of this Report.
(B) REPORTS ON FORM 8-K
Reports on Form 8-K were filed with the Commissitaming the fourth quarter of 1999 to report thédaing items as of the dates indicated:

On November 23, 1999, the Company and Lamar Meatih &led a report on Form 8-K to announce the mitipn of all of the outstanding
capital stock of Chancellor Media Outdoor Corpanatand Chancellor Media Whiteco Outdoor Corporat@mrconsideration consisting of
approximately $700 million of cash and 26,227,2f&res of Lamar Advertising Company Class A comntoaoks In addition, the report
presented under Item 7 the historical financidkesteents and related notes for Chancellor Outdoaredisas included pro forma financial
information of the Company giving effect to the aisifion.
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(C) EXHIBITS

Exhibit No.

INDEX TO EXHIBITS

Description

21

3.1

3.2

3.3

3.4

4.1

4.2

4.3

4.4

4.5

Agreement and Plan of Merger date
Lamar Media Corp., Lamar New Hold
Merge Co. Previously filed as exh
Current Report on Form 8-K filed
0-30242) and incorporated herein

Certificate of Incorporation of L
Previously filed as exhibit 3.1 t
Report on Form 10-Q for the perio
No. 0-20833) filed on August 16,
by reference.

Certificate of Amendment of Certi
Lamar New Holding Co. (whereby th
Co. was changed to Lamar Advertis
filed as exhibit 3.2 to the Compa
10-Q for the period ended June 30
filed on August 16, 1999 and inco

Amended and Restated Bylaws of th
as exhibit 3.3 to the Company's Q
for the period ended June 30, 199
August 16, 1999 and incorporated

Amended and Restated Bylaws of La
filed as exhibit 3.1 to Lamar Med
10-Q for the period ended Septemb
1-12407) filed on November 12, 19
reference.

Specimen certificate for the shar
the Company. Previously filed as
Registration Statement on Form S-
incorporated herein by reference.

Senior Secured Note dated May 19,
Exhibit 4.1 to the Company's Regi
S-1 (File No. 33-59624), and inco

Indenture dated May 15, 1993 rela
Senior Secured Notes due May 15,
Exhibit 4.3 to the Company's Regi
S-1 (File No. 33-59624), and inco

First Supplemental Indenture date
the Company's 11% Senior Secured
Previously filed as Exhibit 4.5 t
Statement on Form S-1 (File No. 3
herein by reference.

Form of Second Supplemental Inden
Amended and Restated Indenture da
to the Company's 11% Senior Secur
Previously filed as Exhibit 4.1 t
Report on Form 8-K filed on Novem
1-12407), and incorporated herein
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o the Company's Registration
33-05479), and incorporated

ture in the form of an

ted November 8, 1996 relating
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ber 15, 1996 (File No.
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Exhibit No.

Description

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Notice of Trustee dated November
release of the security interest
the holders of the Company's 11%
15, 2003. Previously filed as Exh
Current Report on Form 8-K filed
No. 1-12407), and incorporated he

Form of Subordinated Note. Previo
the Company's Registration Statem
333-05479), and incorporated here

Indenture dated as of November 15
certain of its subsidiaries and S
Company, as trustee, relating to
Subordinated Notes due 2006. Prev
to the Company's Registration Sta
333-14789), and incorporated here

Form of 9 5/8% Senior Subordinate
filed as Exhibit 4.12 to the Comp
on Form S-3 (File No. 333-14789),
reference.

Form of 8 5/8% Senior Subordinate
filed as Exhibit 4.10 to the Comp
10-K for fiscal year ended Decemb
1-12407), and incorporated herein

Indenture dated as of September 2
certain of its subsidiaries, and
Company, as trustee, relating to
Subordinated Notes due 2007. Prev
to the Company's Current Report o
30, 1997 (File No. 1-12407), and
reference.

Indenture dated August 15, 1997,
Communications, Inc. 9 1/4% Senio
Previously filed as Exhibit 4.1 t
Report on Form 10-Q for the perio
(File No. 1-12407) and incorporat

Supplemental Indenture to the Ind
among Outdoor Communications, Inc
subsidiaries and First Union Nati
October 1, 1998. Previously filed
Company's Quarterly Report on For
September 30, 1998, (File No. 1-1
by reference.

Supplemental Indenture to the Ind
among Outdoor Communications, Inc
subsidiaries and First Union Nati
October 23, 1998. Previously file
Company's Quarterly Report on For
September 30, 1998, (File No. 1-1
by reference.

Supplemental Indenture to the Ind
1996 among the Company, certain o
Street Bank and Trust Company, as
1998. Previously filed as Exhibit
Quarterly Report on Form 10-Q for
30, 1998, (File No. 1-12407) and
reference.
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Exhibit No.

Description

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

Supplemental Indenture to the Ind
1997 among the Company, certain o
Street Bank and Trust Company, as
1998. Previously filed as Exhibit
Quarterly Report on Form 10-Q for
30, 1998, (File No. 1-12407) and
reference.

Indenture dated as of August 10,
State Street Bank and Trust Compa
filed as Exhibit 4.1 to the Compa
10-Q for the period ended June 30
filed on August 16, 1999 and inco

First Supplemental Indenture date
between the Company and State Str
as Trustee. Previously filed as E
Quarterly Report on Form 10-Q for
1999 (File No. 0-20833) filed on
incorporated herein by reference.

Supplemental Indenture to the Ind
1996 among Lamar Media Corp., cer
State Street Bank and Trust Compa
20, 1999. Previously filed as Exh
Company's Quarterly Report on For
September 30, 1999 (File No. 0-30
1999 and incorporated herein by r

Supplemental Indenture to the Ind
1997 among Lamar Media Corp., cer
State Street Bank and Trust Compa
September 15, 1999. Previously fi
Advertising Company's Quarterly R
period ended September 30, 1999 (
November 12, 1999 and incorporate

Supplemental Indenture to the Ind
among Outdoor Communications, Inc
subsidiaries and First Union Nati
September 15, 1999. Previously fi
Advertising Company's Quarterly R
period ended September 30, 1999 (
November 12, 1999 and incorporate

Supplemental Indenture to the Ind
1997 among Lamar Media Corp., cer
State Street Bank and Trust Compa
20, 1999. Previously filed as Exh
Company's Quarterly Report on For
September 30, 1999 (File No. 0-30
1999 and incorporated herein by r

Supplemental Indenture to the Ind
among Outdoor Communications, Inc
subsidiaries and First Union Nati
July 20, 1999. Previously filed a
Advertising Company's Quarterly R
period ended September 30, 1999 (
November 12, 1999 and incorporate
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Exhibit No.

Description

4.24

4.25

4.26

4.27

4.28

4.29

4.30

10.1

10.2

10.3*

Supplemental Indenture to the Ind
1996 among Lamar Media Corp., cer
State Street Bank and Trust Compa
September 15, 1999. Previously fi
Advertising Company's Quarterly R
period ended September 30, 1999 (
November 12, 1999 and incorporate

Supplemental Indentures to the In
1997 among Lamar Media Corp., cer
State Street Bank and Trust Compa
filed as Exhibit 4.7 to Lamar Adv
Report on Form 10-Q for the perio
(File No. 0-30242) filed on Novem
herein by reference.

Supplemental Indentures to the In
1996 among Lamar Media Corp., cer
State Street Bank and Trust Compa
filed as Exhibit 4.8 to Lamar Adv
Report on Form 10-Q for the perio
(File No. 0-30242) filed on Novem
herein by reference.

Supplemental Indentures to the In
among Outdoor Communications, Inc
subsidiaries and First Union Nati
Previously filed as Exhibit 4.9 t
Quarterly Report on Form 10-Q for
30, 1999 (File No. 0-30242) filed
incorporated herein by reference.

Supplemental Indenture to the Ind
among Outdoor Communications, Inc
subsidiaries and First Union Nati
December 23, 1999. Filed herewith

Supplemental Indenture to the Ind
1996 among Lamar Media Corp., cer
State Street Bank and Trust Compa
December 23, 1999. Filed herewith

Supplemental Indenture to the Ind
1997 among Lamar Media Corp., cer
State Street Bank and Trust Compa
December 23, 1999. Filed herewith

Consulting Agreement dated July 1
Texas Limited Partnership and the
L.L.C., of which Kevin P. Reilly,
Previously filed as Exhibit 10.2
Statement on Form S-1 (File No. 3
herein by reference.

Indenture dated as of September 2
Company's 8% Unsecured Subordinat
filed as Exhibit 10.3 to the Comp
on Form S-1 (File No. 33-59624),
reference.

The Lamar Savings and Profit Shar
filed as Exhibit 10.4 to the Comp
on Form S-1 (File No. 33-59624),
reference.
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Description

10.4

10.5*

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Trust under The Lamar Corporation
Subsidiaries Deferred Compensatio
Previously filed as Exhibit 10.11
Report on Form 10-K for the fisca
(File No. 33-59624), and incorpor

1996 Equity Incentive Plan. Previ
to the Company's Registration Sta
333-05479), and incorporated here

Bank Credit Agreement dated Decem
Company, certain of its subsidiar
thereto and The Chase Manhattan B
Previously filed as Exhibit 10.18
Report on Form 10-K for the fisca
(File No. 1-12407), and incorpora

Amendment No. 1 to the Bank Credi
31, 1997 between the Company, the
thereto, the Lenders party theret
Bank, as administrative agent. Pr
10.1 to the Company's Quarterly R
period ended March 31, 1997 (File
incorporated herein by reference.

Amendment No. 2 to the Bank Credi
September 12, 1997 between the Co
subsidiaries, the lenders party t
Manhattan Bank, as administrative
Exhibit 10.2 to the Company's Cur
on September 30, 1997 (File No. 1
herein by reference.

Amendment No. 3 to the Bank Credi
December 31, 1997 between the Com
subsidiaries, the lenders party t
Manhattan Bank, as administrative
Exhibit 10.9 to the Company's Ann
fiscal year ended December 31, 19
incorporated herein by reference.

Contract to Sell and Purchase, da
between the Company and Outdoor E
Exhibit 10.16 to the Company's Re
S-3 (File No. 333-14677), and inc
reference.

Stock Purchase Agreement, dated a
between the Company and the share
Co., Inc. Previously filed as Exh
Registration Statement on Form S-
incorporated herein by reference.

Stock Purchase Agreement dated as
the Company and the stockholders
named therein. Previously filed a
Company's Current Report on Form
(File No. 1-12407), and incorpora

Asset Purchase Agreement dated as
The Lamar Corporation and Outdoor
filed as Exhibit 2.1 to the Compa
8-K filed on August 27, 1997 (Fil
incorporated herein by reference.
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10.14

10.15

10.16
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10.18

10.19

10.20

10.21
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EXHIBIT 4.28

SUPPLEMENTAL INDENTURE
TO INDENTURE DATED AUGUST 15, 1997

THIS SUPPLEMENTAL INDENTURE dated as of December 2399, is delivered pursuant to Section 4.11 efltidenture dated as of
August 15, 1997 (as heretofore or hereafter madidied supplemented and in effect from time to tithe,"1997 Indenture") among
OUTDOOR COMMUNICATIONS, INC., a Delaware corporaticcertain of its subsidiaries (the "Guarantorsiy &IRST UNION
NATIONAL BANK, a national banking corporation, asuktee (the "Trustee") (all terms used herein witttefinition having the meanin
ascribed to them in the 1997 Indenture).

The undersigned hereby agree that:
1. The undersigned is a Guarantor under the 199nkare with all of the rights and obligations lo¢ {Guarantors thereunder.

2. The undersigned have granted, ratified and ooefil, in the form and substance of Exhibit B to1B87 Indenture, the Guarantee provided
for by Article XI of the 1997 Indenture.

3. The undersigned hereby represents and wartaattthe representations and warranties set forttheiri 997 Indenture, to the extent relating
to the undersigned as Guarantor, are correct ormasiod the date hereof.

4. All notices, requests and other communicationsigded for in the 1997 Indenture should be debdeto the undersigned at the following
address:

Keith A. Istre
Vice President - Finance and Chief Financial Officemar Media Corp. and its Subsidiaries 5551 CafgoBlvd.

Baton Rouge, LA 70808
5. A counterpart of this Supplemental Indenture t@yttached to any counterpart of the 1997 Indentu

6. This Supplemental Indenture shall be governedrtd/construed in accordance with the internal lafnke State of New Yorl



IN WITNESS WHEREOF, the undersigned have causexd3hpplemental Indenture to be duly executed #seoflay and year first above
written.

Guarantor:
LAMAR FLORIDA, INC.

a Florida corporation

By: [/s/ Keith A Istre

Keith A Istre
Vi ce President

- Finance and
Chi ef Fi nanci al
Attest:

Ofice

By: [/s/ James R Ml lwain

Janes R Mcllwain, Secretary

Accepted:

FIRST UNION NATIONAL BANK, as Trustee

By: /s/ JAMES LONG



EXHIBIT 4.29

SUPPLEMENTAL INDENTURE
OF
GUARANTORS

THIS SUPPLEMENTAL INDENTURE dated as of December 2399 is delivered pursuant to Section 10.04 efitldenture dated as of
November 15, 1996 (as heretofore or hereafter neatlé&nd supplemented and in effect from time tetithe "Indenture”) among LAMA
MEDIA CORP., a Delaware corporation,

(formerly Lamar Advertising Company) certain of stsbsidiaries ("Guarantors")

and STATE STREET BANK AND TRUST COMPANY, a Massashtts banking corporation, as Trustee ("Trusted!'Y¢rms used herein
without definition having the meanings ascribedh®sm in the Indenture).

The undersigned hereby agree that:
1. The undersigned is a Guarantor under the Indentith all of the rights and obligations of a Gaator thereunder.

2. The undersigned hereby grant, ratify and confirenguarantee provided for by Article Ten of thddnture to guarantee unconditionally,
jointly and severally with the other Guarantorseé@h Holder of a Note authenticated and delivbyethe Trustee, and to the Trustee

behalf of such Holder, the due and punctual payragtite principal of (and premium, if any) and it on such Note when and as the same
shall become due and payable.

3. The undersigned hereby represents and wartzattthie representations and warranties set forttheiindenture, to the extent relating to
undersigned as Guarantor, are correct on and the afate hereof.

4. All notices, requests and other communicaticoesiged for in the Indenture should be deliverethi® undersigned at the address specified
in
Section 12.02 of the Indenture.

5. A counterpart of this Supplemental Indenture fp@ttached to any counterpart of the Indenture.

6. This Supplemental Indenture shall be governedr/construed in accordance with the laws of tatee®f New York



IN WITNESS WHEREOF, the undersigned have causexd3hpplemental Indenture to be duly executed #seoflay and year first above
written.

Guarantor:

LAMAR FLORIDA, INC.
a Florida corporation

By: /s/ Keith A Istre

Keith A Istre
Vi ce President - Finance and
Chief Financial Ofice

Attest:

By: [/s/ James R Mllwain

James R. Mcllwain, Secretary
Accepted:

STATE STREET BANK AND TRUST
COMPANY, as Trustee

By: /s/ ANDREW M S| NASKY

Title: Assistant Vice President



EXHIBIT 4.30

SUPPLEMENTAL INDENTURE
OF
GUARANTOR

THIS SUPPLEMENTAL INDENTURE dated as of December 2399, is delivered pursuant to Section 10.0heflodenture dated as of
September 25, 1997 (as heretofore or hereafterfiaddind supplemented and in effect from timerueti the "Indenture") among LAMAR
MEDIA CORP., a Delaware corporation, certain ofsitdsidiaries ("Guarantors") and STATE STREET BANKD TRUST COMPANY, a
Massachusetts banking corporation, as Trustee gt@ell) (all terms used herein without definitiowving the meanings ascribed to them in
the Indenture).

The undersigned hereby agree that:
1. The undersigned are Guarantors under the Inceniith all of the rights and obligations of Guaxas thereunder.

2. The undersigned hereby grants, ratifies andicnafthe guarantee provided for by Article Tentod tndenture to guarantee
unconditionally, jointly and severally with the ethGuarantors, to each Holder of a Note autherticahd delivered by the Trustee, and tc
Trustee on behalf of such Holder, the due and pahgayment of the principal of (and premium, iffaand interest on such Note when and
as the same shall become due and payable.

3. The undersigned hereby represents and wartzattthie representations and warranties set forttheiindenture, to the extent relating to
undersigned as Guarantor, are correct on and the afate hereof.

4. All notices, requests and other communicaticoesiged for in the Indenture should be deliverethi® undersigned at the address specified
in
Section 12.02 of the Indenture.

5. A counterpart of this Supplemental Indenture fp@ttached to any counterpart of the Indenture.

6. This Supplemental Indenture shall be governedra/construed in accordance with the laws of taee®f New York



IN WITNESS WHEREOF, the undersigned has causedhjplemental Indenture to be duly executed akefiay and year first above
written.

Guarantor:

Lamar Florida, Inc.
a Florida corporation

Decenber 23, 1999 By: /s/ Keith A Istre

Keith A Istre
Vi ce President - Finance and
Chi ef Financial Oficer

Attest:

By: [/s/ James R Mllwain

James R. Mcllwain, Secretary

Accepted:

STATE STREET BANK AND TRUST
COMPANY, as Trustee

By: /s/ ANDREW M S| NASKY

Title: Assistant Vice President



EXHIBIT 10.23
JOINDER AGREEMENT

JOINDER AGREEMENT dated as of December 23, 1993hkyundersigned, (the "Additional Subsidiary Gagod'), in favor of The Chase
Manhattan Bank, as administrative agent for thedees party to the Credit Agreement referred towdia such capacity, together with its
successors in such capacity, the "Administrative®tg).

Lamar Media Corp. (formerly Lamar Advertising Comga a Delaware corporation (the "Borrower"), ardtain of its subsidiaries
(collectively, the "Existing Subsidiary Guarantossid, together with the Borrower, the "SecuringiBglf) are parties to a Credit Agreement
dated August 13, 1999 (as modified and supplemeariddn effect from time to time, the "Credit Agneent", providing, subject to the terms
and conditions thereof, for extensions of credjtifieans of loans and letters of credit) to be nipdihe lenders therein (collectively, toget
with any entity that becomes a "Lender" party ® @redit Agreement after the date hereof as provilderein, the "Lenders" and, together
with Administrative Agent and any successors oigassof any of the foregoing, the "Secured Parjigsthe Borrower in an aggregate
principal or face amount not exceeding $1,000,00®@vhich, in the circumstances contemplated byiG@e2.01(d) thereof, may be
increased to $1,400,000,000). In addition, the Beer may from time to time be obligated to one @renof the Lenders under the Credit
Agreement in respect of Hedging Agreements underaardefined in the Credit Agreement (collectivéiyg "Hedging Agreements").

In connection with the Credit Agreement, the Boreoythe Existing Subsidiary Guarantors and the Aulstriative Agent are parties to the
Pledge Agreement dated September 15, 1999 (thdd@lagreement") pursuant to which the Securingi®ahave, inter alia, granted a
security interest in the Collateral (as definethia Pledge Agreement) as collateral security ferSecured Obligations (as so defined). Terms
defined in the Pledge Agreement are used heraitefased therein.

To induce the Secured Parties to enter into theiCAgreement, and to extend credit thereundertarektend credit to the Borrower under
Hedging Agreements, and for other good and valuatnesideration the receipt and sufficiency of whach hereby acknowledged, the
Additional Subsidiary Guarantor has agreed to becarparty to the Credit Agreement and the Pledge&gent as a "Subsidiary Guarantor”
thereunder, and to pledge and grant a securityeistén the Collateral (as defined in the Pledgesgment).

Accordingly, the parties hereto agree as follows:
Section 1. Definitions. Terms defined in the Creklireement are used herein as defined therein.

Section 2. Joinder to Agreements. Effective up@nekecution and delivery hereof, the Additional Sdiary Guarantor hereby agrees that it
shall become "Subsidiary Guarantor" under and lfqruaposes of the Credit Agreement and the Pledlgreement with all the rights and
obligations of a Subsidiary Guarantor thereundeth@t limiting the generality of the foregoingetidditional Subsidiary Guarantor here



(i) jointly and severally with the other Subsidigbyarantors party to the Credit Agreement guaranteeach Secured Party and their
respective successors and assigns the prompt paymfeii when due (whether at stated maturity dzgeleration or otherwise) of all
Guaranteed Obligations in the same manner ancetsaime extent as is provided in Article 11l of theedit Agreement;

(i) pledges and grants the security interestdliright, title and interest of the Additional Suthisry Guarantor in all Collateral (as defined in
the Pledge Agreement) now owned or hereafter aedldy the Additional Subsidiary Guarantor and wletiow existing or hereafter comi
into existence provided for by Article Il of théd@lge Agreement as collateral security for the Sst®bligations and agrees that Annex 1
thereof shall be supplemented as provided in Appehdhereto;

(iif) makes the representations and warrantiegos#t in Article IV of the Credit Agreement and Auticle Il of the Pledge Agreement, to the
extent relating to the Additional Subsidiary Guaeaaror to the Pledged Equity evidenced by the fieaties, if any, identified in Appendix A
hereto; and

(iv) submits to the jurisdiction of the courts, amdives jury trial, as provided in Sections 10.08 40.10 of the Credit Agreement.

The Additional Subsidiary Guarantor hereby instuts counsel to deliver the opinions referrecht&ection 6.10(a)(iii) of the Credit
Agreement to the Secured Parti



IN WITNESS WHEREOF, the Additional Subsidiary Guaia has caused this Joinder Agreement to be dudguged and delivered as of the
day and year first above written.

LAMAR FLORIDA, INC.
a Florida corporation

By: [/s/ Keith A Istre

Keith A Istre
Vi ce President - Finance and
Chi ef Financial Oficer

Attested:

By: [/s/ James R Mllwain

James R. Mcllwain, Secretary

Accepted and agreed:

THE CHASE MANHATTAN BANK,
as Administrative Agent

By: /s/ WLLIAME. ROTTI NO

Title: Vice President



The undersigned hereby respectively pledge and graecurity interest in the stock and evidencethbycertificate listed in Appendix A

hereto and agree that Annex 1 of the ab@ferenced Amended and Restated Pledge Agreemieeteby supplemented by adding theretc
information listed on Appendix A.

Lamar Advertising of Mobile, Inc., Issuee of Stock

By: [/s/ Keith A Istre

Dated this day: Decenber 23, 1999

Keith A Istre
Title: Vice President-Finance



Supplement to Annex 1
Appendix A to Joinder Agreement

Pledgor Ownership Issuer No. Shares Cert. No. %

Lamar Advertising of Mobile, Inc.  Lamar Florida , Inc. 1000 2 100



EXHIBIT 11.1
Lamar Advertising Company and Subsidiaries

Earnings Per Share Computation Information

Years ended December 31, 1999, 1998 and 1997

Y ear Ended Year Ended Year Ended
De cember 31, December 31,  December 31,
1999 1998 1997
Net earnings (loss) applicable
to common stock $( 44,900,000) $(12,255,000) $ 2,476,000
Weighted average common shares outstanding 69,115,764 51,361,522 47,037,497
Shares issuable upon exercise of stock
options - -- 363,486

Incremental shares from convertible debt - -- -

Weighted average common shares and common
equivalents outstanding 69,115,764 51,361,522 47,400,980

Net earnings (loss) per common share
basic and diluted $ (065 $ (0.24) $ 0.05

The above earnings per share (EPS) calculationsudritted in accordance with Statement of Findaiaounting Standards No. 128. An
EPS calculation in accordance with Regulation $eii601 (b) (11) is not shown above for the yeaded December 31, 1999 and 1998
because it produces an antidilutive result. Thiefahg information is disclosed for purposes ofotédting antidilutive EPS for that period.

Y ear Ended Year Ended Year Ended
De cember 31, December 31, December 31,
1999 1998 1997
Net earnings (loss) applicable
to common stock $( 44,900,000) $(12,255,000) $ 2,476,000
Income impact of assumed conversions 3,581,974 - -

Earnings (loss) available to common

shareholders + assumed conversion ( 41,318,026)  (12,255,000) 2,476,000
Weighted average common shares outstanding 69,115,764 51,361,522 47,037,497
Shares issuable upon exercise of stock

options 599,363 505,558 363,483
Incremental shares from convertible debt 2,418,361 - -

Weighted average common shares plus
dilutive potential common shares 72,133,488 51,867,080 47,400,980

Net earnings (loss) per common share -
diluted $ (057) $ (0.24) $ 0.05




EXHIBIT 21.1
Subsidiaries of Lamar Advertising Company and LaMadia Corp.

State of Other Jurisdiction of

Name Incorporation or Organization
Lamar Media Corp. Delaware
The Lamar Company, LLC Louisiana
Lamar Whiteco Outdoor Corporation Delaware
Lamar Outdoor Corporation Delaware
Lamar Advertising of Louisiana, LLC Louisiana
Lamar Robinson, Inc. Missouri
Lamar Advertising of Roland, Inc. Tennessee
Lamar Advertising of Kentucky, Inc. Kentucky
Lamar Advertising of Joplin, Inc. Missouri
Ad Vantage Media Inc. Texas
Lamar Martin Corporation Delaware
Lamar Nevada Sign Corporation Delaware
Lamar MW Sign Corporation Delaware
Revolution Outdoor Advertising, Inc. Florida
Triumph Outdoor Holdings, LLC Delaware
Delaware Logos, LLC Delaware
New Mexico Logos, Inc. New Mexico
Colorado Logos, Inc. Colorado
Lamar Tennessee Limited Partnership Il Tennessee
Lamar West, LP California
Interstate Logos, Inc. Delaware
Lamar Advertising of Colorado Springs, Inc. Colorado
Lamar Advertising of Jackson, Inc. Mississippi
Lamar Advertising of Mobile, Inc. Alabama
Lamar Advertising of South Georgia, Inc. Georgia
Lamar Advertising of South Mississippi, Inc. Mississippi
Lamar Advertising of Youngstown, Inc. Delaware
TLC Properties, Inc. Louisiana
Missouri Logos, Inc. Missouri
Missouri Logos, a Partnership Missouri
Nebraska Logos, Inc. Nebraska
Oklahoma Logo Signs, Inc. Oklahoma
Utah Logos, Inc. Utah
Ohio Logos, Inc. Ohio
Georgia Logos, Inc. Georgia
Kansas Logos, Inc. Kansas
Lamar Air, LLC Louisiana
Lamar Pensacola Transit, Inc. Florida
Lamar Tennessee, LLC Tennessee
Lamar Texas General Partner, Inc. Louisiana
Lamar Texas Limited Partnership Texas
Michigan Logos, Inc. Michigan
Minnesota Logos, Inc. Minnesota
Mississippi Logos, Inc. Mississippi
New Jersey Logos, Inc. New Jersey
South Carolina Logos, Inc. South Carolina
Tennessee Logos, Inc. Tennessee
Texas Logos, Inc. Texas
TLC Properties Il, Inc. Texas
Virginia Logos, Inc. Virginia



Name

Lamar Advertising of Huntington-Bridgeport, Inc.

Lamar Advertising of Penn, LLC

Lamar Advertising of Michigan, Inc.
Lamar Advertising of Missouri, Inc.
Canadian TODS Limited Nova Scotia
Nevada Logos, Inc.

Kentucky Logos, Inc.

Florida Logos, Inc.

Lamar Electrical, Inc.

Lamar Advertising of South Dakota, Inc.
TLC Properties, L.L.C.

Lamar OCI South Corporation

Lamar OCI North Corporation

Lamar Advertising of Greenville, Inc.
Lamar Advertising of West Virginia, Inc.
Lamar Advertising of Ashland, Inc.
American Signs, Inc.

Dowling Company, Inc.

Parsons Development Company
Hardin Development Corp.

Scenic Outdoor Marketing and Consulting, Inc.
Lindsay Outdoor Advertising, Inc.
Lamar Florida, Inc.

Outdoor Promotions West, LLC

Transit America Las Vegas, LLC
Triumph Outdoor Louisiana, LLC
Triumph Outdoor Rhode Island, LLC
Lamar Advan, Inc.

Lamar Advertising of lowa, Inc.

State of Other Jurisdiction of
Incorporation or Organization

West Virginia
Delaware
Michigan
Missouri
Canada
Nevada
Kentucky
Florida
Louisiana
South Dakota
Louisiana
Mississippi
Delaware
Mississippi
West Virginia
Kentucky
Washington
Virginia
Florida
Florida
California
California
Florida
Delaware
Delaware
Delaware
Delaware
Pennsylvania
lowa



Exhibit 23.1

INDEPENDENT AUDITORS' REPORT ON
FINANCIAL STATEMENT SCHEDULES AND CONSENT

The Board of Directors
Lamar Advertising Company:

The audits referred to in our reports dated Mare¢h2000, included the related financial statemehedules of (a) Lamar Advertising
Company and subsidiaries, and (b) Lamar Media Gord.subsidiaries for each of the years in thestlyear period ended December 31,
1999. These financial statement schedules areeiponsibility of the Company's management. Ouraesipility is to express an opinion on
these financial statement schedules based on ditsalin our opinion, such financial statement skthes of (a) Lamar Advertising Company
and subsidiaries, and (b) Lamar Media Corp. angidigries, when considered in relation to the basitsolidated financial statements taken
as a whole, present fairly in all material respéiatsinformation set forth therein.

We consent to incorporation by reference in thei®egion Statements of Lamar Advertising Companyrorm S-8 (Nos. 333-10337 and
333-79571), the Registration Statements on Forn(1$e8. 333-52851, 333-66059 and 333-71929), an®R#dwstration Statements on Form
S-4 (Nos. 333-60331 and 33®012) of our reports dated March 17, 2000, redattin(a) the consolidated balance sheets of Landaesising
Company and subsidiaries as of December 31, 1999898, and the related consolidated statememiparations, comprehensive income,
shareholders' equity, and cash flows for eachef/tars in the three-year period ended December®®B, and (b) the consolidated balance
sheets of Lamar Media Corp. and subsidiaries &eoémber 31, 1999 and 1998, and the related cdasedl statements of operations,
comprehensive income, shareholders' equity, artdftass for each of the years in the three-yeaigoeended December 31, 1999, which
reports appear in the December 31, 1999, annuaitrep Form 10-K of Lamar Advertising Company.

Our reports refer to a change in the method of amaiog for the costs of start-up activities.

/'s/ KPMG LLP

New O | eans, Loui si ana
March 24, 2000



ARTICLE 5
CIK: 0001090425

NAME: LAMAR ADVERTISING COMPANY

MULTIPLIER: 1,000

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS BASIC

EPS DILUTED

YEAR
DEC 31 199
JAN 01 199
DEC 31 199
8,401

0

85,15¢
3,92¢

0

125,49
1,412,60!
218,89:
3,206,94!
84,70
1,611,46:

0

0

88

1,391,44
3,206,94!
444,13!
444,13!

0

143,00

0

4,06¢
89,61
(53,182
(9,596
(43,586

0

(182)

(767
(44,535
(.65)

(.65)



ARTICLE 5

CIK: 0000899045

NAME: LAMAR MEDIA CORP
MULTIPLIER: 1,000
CURRENCY: US DOLLARS

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
EXCHANGE RATE 1
CASH 8,401
SECURITIES 0
RECEIVABLES 84,59¢
ALLOWANCES 3,92¢
INVENTORY 0
CURRENT ASSET¢ 135,78
PP&E 1,412,60!
DEPRECIATION 218,89:
TOTAL ASSETS 3,195,02!
CURRENT LIABILITIES 81,08¢
BONDS 1,611,46.
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 0
OTHER SE 1,469,60!
TOTAL LIABILITY AND EQUITY 3,195,02!
SALES 444,13t
TOTAL REVENUES 444,13t
CGS 0
TOTAL COSTS 143,09(
OTHER EXPENSE! 0
LOSS PROVISION 4,06t
INTEREST EXPENSE 89,61¢
INCOME PRETAX (52,169
INCOME TAX (9,232
INCOME CONTINUING (42,937
DISCONTINUED 0
EXTRAORDINARY (182
CHANGES (767
NET INCOME (43,886
EPS BASIC 0
EPS DILUTED 0
End of Filing
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