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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

M Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193
For the quarterly period ended March 31, 2007

or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

For the transition period from to
Commission File Number 0-30242

Lamar Advertising Company

Commission File Number 1-12407

Lamar Media Corp.

(Exact name of registrants as specified in theartns)

Delaware 72-1449411
Delaware 72-1205791
(State or other jurisdiction of incorporation (I.LR.S Employe!
organization Identification No.)
5551 Corporate Blvd., Baton Rouge, | 70808
(Address of principle executive office (Zip Code)

Registrants’ telephone number, including area c(iz5) 926-1000

Indicate by check mark whether each registranhég)filed all reports required to be filed by Sexti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. Yesd NoO

Indicate by check mark whether Lamar Advertisingr(pany is a large accelerated filer, an accelerfdtrdbr a non-accelerated filer. See
definition of “accelerated filer and large accetetfiler” in Rule 12b-2 of the Exchange Act. (Cheme):
Large accelerated filé Accelerated fileEl Non-accelerated fildd

Indicate by check mark whether Lamar Media Corp. large accelerated filer, an accelerated filex non-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):
Large accelerated fildd Accelerated fileE&d Non-accelerated fild]

Indicate by check mark whether Lamar Advertisingrpany is a shell company (as defined in Rule 12tBe Exchange Act): YeSI No
4}

Indicate by check mark whether Lamar Media Corja. $hell company (as defined in Rule 12b-2 of tkehinge Act): Ye§&l No M
The number of shares of Lamar Advertising Compafyass A common stock outstanding as of May 4, 28@7701,402
The number of shares of the Lamar Advertising CamggaClass B common stock outstanding as of Ma300;7: 15,397,865

The number of shares of Lamar Media Corp. commaocksbutstanding as of May 4, 2007: 100

This combined Form 10-Qis separately filed by (i) Lamar Advertising Compary and (ii) Lamar Media Corp. (which is a wholly owred
subsidiary of Lamar Advertising Company). Lamar Media Corp. meets the conditions set forth in generahstruction H(1) (a) and
(b) of Form 10-Q and is, therefore, filing this fom with the reduced disclosure format permitted by sch instruction.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This combined Quarterly Report on Form 10-Q of Laddvertising Company (“Lamar Advertising” or th€bmpany”) and Lamar Media
Corp. (“Lamar Media”) contains forward-looking statents within the meaning of Section 27A of theusities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934. These atements that relate to future periods and inckideements about the Company’s and
Lamar Media’s:

. expected operating resul
. market opportunities

. acquisition opportunities
. stock repurchase progra
. ability to compete; an

. stock price

Generally, the words anticipates, believes, expauisnds, estimates, projects, plans and simdpressions identify forward-looking
statements. These forward-looking statements irvkhown and unknown risks, uncertainties and athportant factors that could cause the
Company’s and Lamar Media’s actual results, perforoe or achievements or industry results to diffaterially from any future results,
performance or achievements expressed or impligtiése forward-looking statements. These risksedainties and other important factors
include, among others:

. risks and uncertainties relating to the Comy's significant indebtednes

. the demand for outdoor advertisir

. the performance of the U.S. economy generally hadevel of expenditures on outdoor advertisindipalarly;
. the Compan’s ability to renew expiring contracts at favoratates;

. the integration of companies that the Companyiaeg and its ability to recognize cost savingsperating efficiencies as a result of
these acquisition:

. the Compan’s need for and ability to obtain additional fundfog acquisitions or operation

. the market price of the Compé's Class A common stoc

. the existence and nature of investment and didéployment opportunities available to the Compaaynftime to time; an
. the regulation of the outdoor advertising industyyfederal, state and local governme

For a further description of these and other raskd uncertainties, the Company encourages yowatbaarefully Item 1A to the combined
Annual Report on Form 10-K for the year ended Ddzan31, 2006 of the Company and Lamar Media (tif@®62Combined Form 10-K”).

The forward-looking statements contained in thisibmed Quarterly Report on Form 10-Q speak onlyfake date of this combined report.
Lamar Advertising Company and Lamar Media Corp.reggly disclaim any obligation or undertaking tesgiminate any updates or revisions
to any forwardlooking statement contained in this combined Quirteeport to reflect any change in their expeotadi with regard thereto
any change in events, conditions or circumstannestoch any forward-looking statement is basedgpkas may be required by law.
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PART | — FINANCIAL INFORMATION
ITEM 1. —FINANCIAL STATEMENTS

LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

ASSETS
Current asset:
Cash and cash equivalel
Receivables, net of allowance for doubtful accowfii$6,609 and $6,400 in 2007 and 2006,
respectively
Prepaid expenst
Deferred income tax asse¢
Other current asse

Total current asse

Property, plant and equipme
Less accumulated depreciation and amortize

Net property, plant and equipme

Goodwill

Intangible asset

Deferred financing costs, net of accumulated amatitn of $28,235 and $27,143 in 2007 and 2006,
respectively

Other asset

Total asset

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:

Trade accounts payak

Current maturities of lor-term debt

Accrued expense

Deferred incomt

Total current liabilities

Long-term debr
Deferred income tax liabilitie
Asset retirement obligatic
Other liabilities

Total liabilities

Stockholder equity:

Series AA preferred stock, par value $.001, $68180ulative dividends, authorized 5,720 shares;G
shares issued and outstanding at 2007 and

Class A preferred stock, par value $638, $63.80utative dividends, 10,000 shares authorized; O
shares issued and outstanding at 2007 and

Class A common stock, par value $.001, 175,000sb@®es authorized; 92,284,051 and 91,796,429
shares issued at 2007 and 2006, respectively; 8268 and 84,335,679 outstanding at 2007 and
2006 respectivel

Class B common stock, par value $.001, 37,500,886es authorized, 15,397,865 shares issued ar
outstanding at 2007 and 20

Additional paic-in capital

Accumulated comprehensive incol

Accumulated defici

Cost of shares held in treasury, 9,596,649 and)7/86 shares in 2007 and 20

Total Stockholder equity

Total liabilities and stockholde’ equity

See accompanying notes to condensed consolidaizucfal statement

March 31, December 31
2007 2006
(Unaudited)
$ 27¢ $ 11,79¢
125,36! 127,55
57,14¢ 38,21t
19,91¢ 34,22¢
17,58 18,98
220,28 230,77(
2,501,71! 2,432,97
(1,062,07) (1,027,02)
1,439,64. 1,405,94:
1,358,56. 1,357,70!
861,10: 860,85(
26,99( 25,99(
35,80( 42 ,96¢
$ 3,942,38! $ 3,924,22
$ 18,40¢ $ 14,567
16,47t 8,64¢
44,74+ 69,94(
14,04 17,82«
93,67( 110,97¢
2,455,96! 1,981,82
129,69: 140,01¢
143,48 141,50¢
12,49: 11,37¢
2,835,30 2,385,69!
92 92
15 15
2,266,31. 2,250,711
1,60( 2,25¢
(624,62) (315,07:)
(536,30 (399,47)
1,107,08: 1,538,53.
$ 3,942,38! $ 3,924,222
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

Three months ende

March 31,
2007 2006
Net revenue. $ 27518 $ 253,33
Operating expenses (incon
Direct advertising expenses (exclusive of depramaind amortization 100,78: 95,20¢
General and administrative expenses (exclusivepfetiation and amortizatio 55,30: 47,81
Corporate expenses (exclusive of depreciation amattazation) 14,57: 11,48(
Depreciation and amortizatic 73,31¢ 73,17¢
Gain on disposition of asse (312) (1,679
243,66: 226,00(
Operating incom: 31,52 27,33:
Other expense (incom
Gain on disposition of investme (15,449 —
Interest incom (499 (227)
Interest expens 31,84t 24,84
15,90¢ 24,61¢
Income before income tax exper 15,61¢ 2,71
Income tax expens 6,77¢ 1,17
Net income 8,83¢ 1,54(
Dividends to preferred share hold 91 91
Net income applicable to common stc $ 8,74t $ 1,44¢
Earnings per shan
Basic earnings per she $ 0.0¢ $ 0.01
Diluted earnings per sha $ 0.0¢ % 0.01
Cash dividends declared per share of common stdate(11) $ 3.2 § —
Weighted average common shares used in computmgga per share
Weighted average common shares outstan 99,222,64 105,009,48
Incremental common shares from dilutive stock oyt 842,22: 847,51¢
Incremental common shares from convertible « — —
Weighted average common shares dilt 100,064,86 105,857,00

See accompanying notes to condensed consolidaizucial statements.
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(IN THOUSANDS)

Three months ende

March 31,
2007 2006
Cash flows from operating activitie
Net income $ 8,83¢ $ 1,54(
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 73,31¢ 73,17¢
Non-cash equit-based compensatic 9,44 2,99¢
Amortization included in interest exper 1,09( 1,21:
Gain on disposition of asse (15,760) (1,679
Deferred tax expense (bene 3,981 (5,709
Provision for doubtful accoun 1,14¢ 1,161
Changes in operating assets and liabilii
(Increase) decrease |
Receivable! 1,03: (131)
Prepaid expense (18,85¢) (18,109
Other asset (4,397 3,46¢
Increase (decrease) |
Trade accounts payak 4,32 (13¢)
Accrued expense (27,067) (22,679
Other liabilities (3,760 (19€)
Net cash provided by operating activit 33,35 34,92
Cash flows used in investing activitie
Acquisitions (60,067 (66,607)
Capital expenditure (50,069 (46,55¢)
Proceeds from disposition of ass 19,851 1,38¢
Payments received on Notes Receiv: 9,05¢ —
Net cash used in investing activiti (81,219 (111,777
Cash flows from financing activitie
Cash used for purchase of treasury sh (130,106 (114,214
Net proceeds from issuance of common s 4,96 22,67(
Principal payments on lo-term debi (27) (795)
Net borrowings under credit agreeme 482,00( 157,00(
Debt issuance cos (2,107%) —
Dividends (318,39 (97)
Net cash provided by financing activiti 36,33: 64,57(
Effect of exchange rate changes in cash and cashadgnts 16 —
Net decrease in cash and cash equiva (11,519 (22,280)
Cash and cash equivalents at beginning of p¢ 11,79¢ 19,41¢
Cash and cash equivalents at end of pe $ 27¢ $ 7,13¢
Supplemental disclosures of cash flow informat
Cash paid for intere: $ 50,26: $ 36,68¢
Cash paid for state and federal income t: $ 1,62; $ 3,31¢

See accompanying notes to condensed consolidaiucfal statements.
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

1. Significant Accounting Policies

The information included in the foregoing interimnclensed consolidated financial statements is utelidn the opinion of management, all
adjustments, consisting of normal recurring adj&sits, necessary for a fair presentation of the @myg financial position and results of
operations for the interim periods presented haenbeflected herein. The results of operationgnterim periods are not necessarily
indicative of the results to be expected for théreryear. These interim condensed consolidateahfifal statements should be read in
conjunction with the Company’s consolidated finahstatements and the notes thereto included i2@066 Combined Form 10-K.

2. StockBased Compensation

Equity Incentive PlarLamar’s 1996 Equity Incentive Plan has reservedillion shares of Class A common stock for issuatiocgirectors

and employees, including shares underlying graopgidns and common stock reserved for issuancerutsdeerformance-based incentive
program. Options granted under the plan expire/gams from the grant date with vesting terms ragm@iiom three to five years which
primarily includes 1) options that vest in onekificrements beginning on the grant date and coimiinon each of the first four anniversaries
of the grant date and 2) options that cliff-vesttlom fifth anniversary of the grant date. All gimare made at fair market value based on the
closing price of our Class A common stock as requbdn the NASDAQ Global Select Market on the détgrant.

We use a Black-Scholes-Merton option pricing mddedstimate the fair value of share-based awarderUBFAS 123(R). The Black-Scholes-
Merton option pricing model incorporates variousl &ighly subjective assumptions, including expedérth and expected volatility. The
Company had no option grants during the three nsoattdled March 31, 2007.

Stock Purchase Plahamar’s 2000 Employee Stock Purchase Plan hasvexs824,000 shares of common stock for issuaneenfoyees.
The following is a summary of ESPP share activitythe three months ended March 31, 2007:

Shares
Available for future purchases, January 1, 2 469,64t
Purchase (21,019
Available for future purchases, March 31, 2! 448,63:

Performanc-based compensatiobnrestricted shares of our Class A common stock bbeagwarded to key officers, employees and dirsctor
under our 1996 Equity Incentive Plan based on théezement of certain Company performance meagardscal 2007. The number of
shares to be issued; if any, will be dependenherdvel of achievement of these performance measas determined by the Company’s
Compensation Committee based on our 2007 resudtsvadinbe issued in the first quarter of 2008. Hres subject to these awards can 1
from a minimum of 0% to a maximum of 100% of theg&t number of shares depending on the level atiwthie goals are attained. Based on
the Company’s performance through March 31, 2085 Gompany has accrued $699 as compensation exgdaisel to these agreements.

Stock grants to option holdet®n March 30, 2007, the Company issued Class A camstaxrk in respect of all shares underlying vested,
unexercised options held as of March 22, 2007“fthsted option shares”) by an active employee, albast or director of the Company.
Holders of vested options shares received a stwakdawith a fair market value of $3.25 multiplied the number of vested options shares
held by such holder. The Company determined thebeurof shares issuable based on a fair market \dli63.77 per share, which was the
average of the closing prices of the Class A comstoaok during the period from March 1, 2007 throaghl including March 21, 2007. The
Company recorded $6,961 as compensation expergedéd this grant.

7




Table of Contents

LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

The table below summarizes the impact on our resiiloperations for the three months ended Mar¢i2@Q7 of outstanding stock options
and stock grants and stock grants under our 1986 &Hd issuances under our ESPP recognized ureprabisions of SFAS 123(R):

Three month: Three month:
ended ended
March 31, 200 March 31, 200

Stocl-based compensation expen

Issuances under employee stock purchase $ 20C $ 36C

Employee stock optior 1,58 1,47¢€

Reserved for performan-based stock awart 69¢ 1,162

Issuance to options holde 6,961 —
Income tax benef (3,339 (509
Net decrease in net incor $ 6,11¢ $ 2,49¢
Decrease in earnings per common sh

Basic $ 0.0¢ $ 0.0z

Diluted $ 0.0¢ $ 0.0z

3. Acquisitions

During the three months ended March 31, 2007, tragany completed several acquisitions of outdogegibing assets for a total cash
purchase price of approximately $60,067.

Each of these acquisitions was accounted for utgepurchase method of accounting, and, accorditigdyaccompanying consolidated
financial statements include the results of openatiof each acquired entity from the date of adfjois The acquisition costs have been
allocated to assets acquired and liabilities asslupased on fair value at the dates of acquisifitve. following is a summary of the
preliminary allocation of the acquisition costdle above transactions.

Total

Current assel $ 1,011
Property, plant and equipme 29,95¢
Goodwill 452
Site locations 24,31¢
Non-competition agreemen 152
Customer lists and contrac 4,401
Other liabilities (223)

$60,06"
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)

(IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

3. Acquisitions (coritl)

Summarized below are certain unaudited pro forragestents of operations data for the three monttdedeMarch 31, 2007 and March 31,
2006 as if each of the above acquisitions and ¢heiaitions occurring in 2006, which were fully debed in the 2006 Combined Form 10-K,
had been consummated as of January 1, 2006. Thismna information does not purport to represematithe Company’s results of
operations actually would have been had such tctiosa occurred on the date specified or to prdjeetCompany’s results of operations for
any future periods.

Three months ende

March 31,
2007 2006
Pro forma net revenut $275,95¢ $256,93(
Pro forma net income applicable to common s $ 8,53¢ $  21C
Pro forma net income per common sk— basic $ 0.0¢ $ —
Pro forma net income per common sk— diluted $ 0.0¢ $ —

4. Depreciation and Amortization

The Company includes all categories of depreciadith amortization on a separate line in its StateémmEOperations. The amount of
depreciation and amortization expense excluded franfollowing operating expenses in its Statenoéi@perations are:

Three months ende

March 31,
2007 2006
Direct advertising expens $69,12¢ $70,00¢
General and administrative expen 1,691 1,614
Corporate expenst 2,49¢ 1,55¢
$73,31¢ $73,17¢
5. Goodwill and Other Intangible Assets
The following is a summary of intangible assetMatch 31, 2007 and December 31, 2006.
Estimatec March 31, 200: December 31, 200
Life Gross Carrying Accumulatec Gross Carrying Accumulatec
(Years) Amount Amortization Amount Amortization
Amortizable Intangible Asset
Customer lists and contrac 7-10 $ 448,45 $ 386,01 $ 444,16 $ 380,37
Non-competition agreemen 3-15 60,41¢ 55,96¢ 60,27¢ 55,46¢
Site locations 15 1,285,90. 495,31! 1,262,52! 474,15:
Other 5-15 13,60( 9,97¢ 13,53’ 9,66
1,808,38! 947,27t 1,780,50:i 919,65¢
Unamortizable Intangible Asse:
Goodwill $1,612,19 $ 253,63 $1,611,34 $253,63!
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

5. Goodwill and Other Intangible Assets (continued)

The changes in the gross carrying amount of godéovithe three months ended March 31, 2007 afelbsvs:

Balance as of December 31, 2( $1,611,34.
Gooduwill acquired during the three months endeddi&1, 2007 85¢€
Balance as of March 31, 20 $1,612,19

6. Asset Retirement Obligations

The Company’s asset retirement obligations incth@ecosts associated with the removal of its stinest, resurfacing of the land and
retirement cost, if applicable, related to the Camps outdoor advertising portfolio. The followinaple reflects information related to our
asset retirement obligations:

Balance at December 31, 2C $141,50:
Additions to asset retirement obligatic 383
Accretion expens 2,29:
Liabilities settlec (69))
Balance at March 31, 20( $143,48

7. Long Term Debt

On March 28, 2007, Lamar Media Corp., a wholly-odisebsidiary of Lamar Advertising Company entergd a Series E Incremental Loan
Agreement with its lenders, in the aggregate amotis250,000 which was funded on March 28, 200 $kries E Incremental Loans will
begin amortizing in quarterly installments paide@ath June 30, September 30, December 31 and Mara$ f®llows:

Principal Payment Dat Principal Amount
June 30, 200- March 31, 201( $ 3,12¢
June 30, 201- March 31, 201: $ 6,25(
June 30, 201- March 31, 201: $ 9,37¢
June 30, 201- March 31, 201: $43,75(

The Series E Incremental Loans will mature March281.3.

Also, on March 28, 2007, Lamar Media Corp. entenéal a Series F Incremental Loan Agreement in gigregate amount of $325,000 which
was funded on March 28, 2007. The Series F Incréahenans will begin amortizing in quarterly indtaknts paid on each June 30,
September 30, December 31, and March 31 as follows:

Principal Payment Dat Principal Amouni
June 30, 200- December 31, 201 $ 812t
March 31, 201« $309,562.!

The Series F Incremental Loans will mature on M&th2014.

In conjunction with the Series E and F Term loa@satibed above, the Company’s credit agreementl datef September 30, 2005, was
further amended by Amendment No. 3 dated Marct2@87, to (i) permit the Series E and Series F mergal Loans to be borrowed up tc
aggregate of $575.0 million and restore the amauatiable for additional incremental loans to $80@illion and (ii) delete the “Interest

Coverage Ratio”, “the Senior Coverage Ratio” finahcovenants and the step-down to 5.75x in thedllDebt Ratio” financial covenant.

10
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT FOR SHARE AND PER SHARE DATA)

8. Summarized Financial Information of Subsidiaries

Separate financial statements of each of the Coypdirect or indirect wholly owned subsidiarieatihave guaranteed Lamar Media’s
obligations with respect to its publicly issuede®ofcollectively, the “Guarantors”) are not inclddesrein because the Company has no
independent assets or operations, the guarantedsllieand unconditional and joint and several #raonly subsidiaries that are not a
guarantors are in the aggregate minor. Lamar Medihility to make distributions to Lamar Advertigiis restricted under the terms of its
bank credit facility and the indentures relatind_tonar Media’s outstanding notes. As of March 3I02and December 31, 2006, the net
assets restricted as to transfers from Lamar M&dip. to Lamar Advertising Company in the form ash dividends, loans or advances were
$327,630 and $407,894, respectively.

9. Earnings Per Share

Earnings per share are computed in accordanceSKH&S No. 128, “Earnings Per Share.” Basic earnpagshare are computed by dividing
income available to common stockholders by the fateid) average number of common shares outstandnirggdthe period. Diluted earnings
per share reflects the potential dilution that doadcur if the Company’s options and warrants veergverted to common stock. The number
of dilutive shares resulting from this calculatisrB42,221 and 847,519 for the three months enda@i31, 2007 and 2006. Diluted earni
per share should also reflect the potential ditutizat could occur if the Company’s convertible tdghs converted to common stock. The
number of potentially dilutive shares related te @ompany’s convertible debt excluded from theudatton because of their antidilutive
effect is 5,611,569 and 5,581,755 for the threethmanded March 31, 2007 and March 31, 2006, réispsc

10. Income Taxes

Effective January 1, 2007, the Company adopted4dNJpon the adoption of FIN 48, the Company conuedra review of all open tax
years in all jurisdictions. The adoption of FIN di@ not have a material effect on our consoliddiaincial position or results of operatiol
As a result of the adoption, the Companigdtal balance for unrecognized tax benefits i8 $dillion as of March 31, 2007. If the benefitsra
recognized in future periods they would have anachjpn the Company’s future effective tax rate.

In addition, management has accrued in the coraelifinancial statements any penalties and irttdrethe extent they would be assessed,
on any underpayment of income tax. Such accruals baen and will continue to be the Company’s aeting policy into the future. As of
March 31, 2007, management had accrued $0.1 milionterest and penalties relating to unrecogninedme tax benefits, which was
included in our accrued current tax liability irethccompanying consolidated balance sheet.

As of March 31, 2007, management does not anteigay significant changes in the balance of unneizeg tax benefits during the next
twelve months.

The Company files federal and state income taxmstin the U. S. as well as in Canada. The Compistyfiles income tax returns in the
Commonwealth of Puerto Rico. With few exceptiohg, €ompany is no longer subject to federal or stai@me tax examinations by tax
authorities for years before 2002. Due to net dpegdoss carryovers, the Company is subject torémation adjustments to its net operating
loss carryovers by tax authorities going back 9719

The Internal Revenue Service (“IRS”) completed mangination of our federal income tax return for 20Gth no changes to taxable income.
The State of New York has commenced an audit o608 New York income tax return. However, the aihds not been finalized. We
currently do not expect any changes in taxablenmeto result from this audit.

11. Dividend to Common Shareholders

The Company’s board of directors declared a speoraend of $3.25 per share of Common Stock inrfaty 2007. The dividend was paid
on March 30, 2007 to stockholders of record on M&®2, 2007 in the aggregate amount of $318,303.

11
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12. New Accounting Pronouncements

In February 2007, the (FASB) issued Statement @fofioting Standard No. 159The Fair Value Option for Financial Assets and Bircial
Liabilities — Including an amendment of FASB Statement No. (S&itement 159Yhis Statement permits entities to choose to measany
financial instruments and certain other items aitvialue and report unrealized gains and lossab@se instruments in earnings. Statement
159 is effective as of January 1, 2008. The Compuk@s not expect any material financial statemaptications relating to the adoption of
this Statement.

In September 2006, the FASB issued Statement oddrting Standards No. 15Fair Value Measurements{Statement 157). Statement
157 defines fair value, establishes a frameworkrfeasuring fair value in generally accepted acdongrrinciples (GAAP), and expands
disclosures about fair value measurements. Statehd&@rapplies under other accounting pronouncentkatgequire or permit fair value
measurements, the Board having previously conclirddtbse accounting pronouncements that fair viilee relevant measurement
attribute. Accordingly, Statement 157 does not iregany new fair value measurements. However, daresentities, the application of
Statement 157 will change current practice. Staterh®&7 is effective for financial statements isst@discal years beginning after
November 15, 2007, and interim periods within thigseal years. We are assessing the impact of 8&te157, which we do not expect
have an impact on our financial position, resuitegerations or cash flows.
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LAMAR MEDIA CORP.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE DATA)

March 31, December 31
2007 2006
(Unaudited)
ASSETS
Current asset:
Cash and cash equivalel $ 27¢ $  11,79¢
Receivables, net of allowance for doubtful accowf$6,609 and $6,400 in 2007 and 2006,
respectively 125,36! 127,55:
Prepaid expenst 57,14¢ 38,21t
Deferred income tax asst 25,46: 26,88
Other current asse 16,40 18,09t
Total current asse 224,65t 222,54:
Property, plant and equipme 2,501,71! 2,432,97
Less accumulated depreciation and amortize (1,062,07) (1,027,02)
Net property, plant and equipme 1,439,64. 1,405,94
Goodwill 1,348,53 1,347,77!
Intangible asset 860,50 860,23°
Deferred financing costs net of accumulated amatitn of $16,546 and $15,744 in 2007 and 2006,
respectively 19,75¢ 20,18¢
Other asset 32,76¢ 39,29¢
Total asset $ 3,925,86: $ 3,895,98
LIABILITIES AND STOCKHOLDER’S EQUITY
Current liabilities:
Trade accounts payak $ 18,40¢ $ 14,567
Current maturities of lor-term debt 16,47¢ 8,64¢
Accrued expense 52,47¢ 77,61:
Deferred incom 14,04: 17,82«
Total current liabilities 101,40: 118,65:
Long-term debr 2,455,96! 1,981,82
Deferred income tax liabilitie 150,63¢ 148,31(
Asset retirement obligatic 143,48 141,50:
Other liabilities 28,83t 13,23¢
Total liabilities 2,880,33 2,403,52
Stockholde’s equity:
Common stock, par value $.01, 3,000 shares audthri00 shares issued and outstanding at 2007 and
2006 — —
Additional paic-in-capital 2,444,48! 2,444,48!
Accumulated comprehensive incol 1,60(C 2,25:
Accumulated defici (1,400,55) (954,27
Total Stockholde's equity 1,045,53; 1,492,46
Total liabilities and stockhold’s equity $ 3,925,86: $ 3,895,98

See accompanying note to condensed consolidataaicizl statements.
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LAMAR MEDIA CORP.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(IN THOUSANDS)

Three months ende

March 31,
2007 2006
Net revenue $275,18! $253,33:
Operating expenses (incon
Direct advertising expenses (exclusive of depramaind amortization 100,78: 95,20¢
General and administrative expenses (exclusivepfetiation and amortizatio 55,30z 47,81
Corporate expenses (exclusive of depreciation amattazation) 14,457 11,35(
Depreciation and amortizatic 73,31¢ 73,17¢
Gain on disposition of asse (312 (1,67¢)
243,544 225,87(
Operating incom: 31,63’ 27,46
Other expense (incom
Gain on disposition of investme (15,44%) —
Interest incom (499 (227)
Interest expens 31,55¢ 24,321
15,61 24,10(
Income before income tax exper 16,02+ 3,36:
Income tax expens 7,164 1,45¢
Net income $ 8,86( $ 1,90¢

See accompanying note to condensed consolidataacial statements.
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LAMAR MEDIA CORP.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(IN THOUSANDS)

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic
Non cash equirbased compensatic
Amortization included in interest exper
Gain on disposition of asse
Deferred tax expense (bene
Provision for doubtful accoun
Changes in operating assets and liabilii
(Increase) decrease |
Receivable:
Prepaid expense
Other asset
Increase (decrease) |
Trade accounts payak
Accrued expense
Other liabilities

Net cash provided by operating activit

Cash flows from investing activitie
Acquisitions
Capital expenditure
Payments received on notes receivi
Proceeds from disposition of ass

Net cash used in investing activiti

Cash flows from financing activitie
Principal payments on lo-term debi
Net borrowings under credit agreem
Dividend to paren
Debt issuance cos

Net cash provided by financing activiti

Effect of exchange rate changes in cash and castagents

Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow informat
Cash paid for intere:

Cash paid for state and federal income ti
Parent company stock issued related to acquisi

See accompanying note to condensed consolidataaicizl statements.
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Three months ende

March 31,
2007 2006
$ 8,86( $ 1,90
73,31¢ 73,17¢
9,44 2,99¢
79¢ 69¢€
(15,760 (1,679
3,74¢ (1,149
1,14¢ 1,161
1,03: (131)
(18,859 (18,109
(5,910 (404)
4,327 (13€)
(26,710 (23,159
9,60¢ 22,27¢
45,057 57,46’
(60,067 (66,60)
(50,064 (46,525
9,05¢
19,85 1,38¢
(81,219 (111,739
(27) (795)
482,00( 157,00(
(455,23)) (114,21,
(2,107 —
24,63: 41,99
16 —
(11,51 (12,280
11,79¢ 19,41¢
$  27¢ $  7,13¢
$ 50,26 $ 36,68¢
$ 1,627 $ 3,31¢
$ $
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LAMAR MEDIA CORP.
AND SUBSIDIARIES
NOTE TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
(IN THOUSANDS, EXCEPT FOR SHARE DATA)

1. Significant Accounting Policies

The information included in the foregoing interimnclensed consolidated financial statements is uteglidn the opinion of management all
adjustments, consisting of normal recurring adj&sits, necessary for a fair presentation of Lamatide financial position and results of
operations for the interim periods presented haenbeflected herein. The results of operationgnterim periods are not necessarily
indicative of the results to be expected for théreryear. These interim condensed consolidateahfifal statements should be read in
conjunction with Lamar Media’s consolidated finaal@tatements and the notes thereto included i2@bé Combined Form 10-K.

Certain notes are not provided for the accompangorglensed consolidated financial statements asfilvenation in notes 1, 2, 3, 4, 5, 6, 7,
8, 10, 11 and 12 to the condensed consolidateddiabstatements of Lamar Advertising Company ideldl elsewhere in this report is
substantially equivalent to that required for tbeadensed consolidated financial statements of Lanealia Corp. Earnings per share data is
not provided for Lamar Media Corp., as it is a whowned subsidiary of Lamar Advertising Company.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion contains forward-looking statemefitsual results could differ materially from thometicipated by the forward-looking
statements due to risks and uncertainties desciiibéte section of this combined report on FormQe@ntitled “Note Regarding Forward—
Looking Statemer” and in Item 1A to the 2006 Combined Form 10-Kubould carefully consider each of these risks @ameertainties in
evaluating the Company’s and Lamar Media’s finahc@nditions and results of operations. Investams eautioned not to place undue
reliance on the forward-looking statements contdiirethis document. These statements speak omf/the date of this document, and the
Company undertakes no obligation to update or ethe statements, except as may be required by law.

Lamar Advertising Company

The following is a discussion of the consolidatiedificial condition and results of operations of @wmpany for the three months ended
March 31, 2007 and 2006. This discussion shouldehd in conjunction with the consolidated finansi@tements of the Company and the
related notes.

OVERVIEW

The Company’s net revenues, which represent gengnues less commissions paid to advertising agetitat contract for the use of
advertising displays on behalf of advertisers,dmeved primarily from the sale of advertising artadoor advertising displays owned and
operated by the Company. The Company relies o sdladvertising space for its revenues, and iesatng results are therefore affected by
general economic conditions, as well as trendkéradvertising industry. Advertising spending igtipalarly sensitive to changes in general
economic conditions which affect the rates we &ite 8o charge for advertising on our displays andability to maximize occupancy on our
displays.

Since December 31, 2001, the Company has increhsadimber of outdoor advertising displays it opesdy approximately 5% by
completing strategic acquisitions of outdoor adgery and transit assets for an aggregate purgirase of approximately $994 million, whi
included the issuance of 4,050,958 shares of La&wdaertising Company Class A common stock valuetthatime of issuance at
approximately $153 million and warrants valuedhat time of issuance of approximately $2 millioneT®ompany has financed its recent
acquisitions and intends to finance its future &itjan activity from available cash, borrowingsdem its bank credit agreement and the
issuance of Class A common stock. See “Liquiditgt @apital Resources” below. As a result of acqiois#, the operating performances of
individual markets and of the Company as a whatenat necessarily comparable on a yeaydar basis. The Company expects to contini
pursue acquisitions that complement the Comparysiess.

Growth of the Company’s business requires experefitior maintenance and capitalized costs assdoidte new billboard displays,
replacement of damaged billboard displays, loga sigd transit contracts, and the purchase of stateeand operating equipment. The
following table presents a breakdown of capitalieggenditures for the three months ended Marcl2@Q7 and 2006:

Three months ende

March 31,
(in thousands
2007 2006
Total Capital Expenditure:
Billboard - traditional $20,52¢ $17,26:
Billboard - digital 15,78¢ 18,021
Logos 1,774 1,60¢
Transit 43¢ 214
Land and building: 9,10( 7,27:
Operating equipmet 2,44( 2,17¢
Total capital expenditure $50,06¢ $46,55¢
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RESULTS OF OPERATIONS
Three Months ended March 31, 2007 compared to Threldonths ended March 31, 2006

Net revenues increased $21.9 million or 8.6% td6$2illion for the three months ended March 3102@om $253.3 million for the san
period in 2006. This increase was attributable grity to an increase in billboard net revenues2#.$ million or 9.9% over the prior period,
a $.4 million increase in logo sign revenue, whiepresents an increase of 3.4% over the prior geaind a $1.0 million decrease in transit
revenue over the prior period, which representsaiehse of 7.8%

The increase in billboard net revenue of $22.5iomllvas generated by acquisition activity of apjimately $4.6 million and internal growth
of approximately $17.9 million, while the increarsdogo sign revenue of $.4 million was generatgdniternal growth across various markets
within the logo sign programs of approximately $tdlion, which was offset by the loss of $1.0 naili of revenue due to the loss of the
Company’s Texas logo contract. The decrease isitregvenue of approximately $1.0 million was priityadue to the loss of various transit
contracts.

Net revenues for the three months ended March@®17,2as compared to acquisit-adjusted net revenue for the three months ended
March 31, 2006, increased $19.0 million or 7.4% assult of net revenue internal growth. See “Rettiations” below.

Operating expenses, exclusive of depreciation amaftization and gain on sale of assets, increaséd3nillion or 10.5% to $170.7 million
for the three months ended March 31, 2007 from $LBHllion for the same period in 2006. There wé&ila.1 million increase as a result of
additional operating expenses related to the ojpasabf acquired outdoor advertising assets aneases in costs in operating the Company’
core assets and a $3.1 million increase in corpagpenses.

Depreciation and amortization expense remainedivelg constant for the three months ended March2BD7 as compared to the three
months ended March 31, 2006 due to consistentdefatapital expenditures between the two periodsented.

Due to the above factors, operating income incib&de2 million to $31.5 million for three monthsdexd March 31, 2007, compared to
$27.3 million for the same period in 2006.

During the first quarter of 2007, the Company retped a $15.4 million gain as a result of the sdla private company in which the
Company had an ownership interest.

Interest expense increased $7.0 million from $2dil8on for the three months ended March 31, 209631.8 million for the three months
ended March 31, 2007 due to increased debt balascegll as an increase in interest rates on Jariale debt.

The increase in operating income and the gain gpodition of investment, offset by the increasmiarest expense described above resulted
in a $12.9 million increase in income before incdares. This increase in income resulted in aregme in the income tax expense of

$5.6 million for the three months ended March 3I02over the same period in 2006. The effectivaase for the three months ended

March 31, 2007 was 43.4%, which is greater tharsthritory rates due to permanent differencestiegdffom non-deductible compensation
expense related to stock options in accordance SHAS 123RShare Based Paymenand other non-deductible expenses such as madls a
entertainment and amortization. In addition, odie&fve tax rate is higher due to limitations o ability to utilize foreign tax credits on our
foreign source income.

As a result of the above factors, the Company meized net income for the three months ended Mat¢t2307 of $8.8 million, as compared
to net income of $1.5 million for the same perind0D06.

In February 2007, the Company’s board of directlslared a special cash dividend of $3.25 per sifatmmmon Stock. The aggregate
dividend of $318.3 million was paid on March 300200 stockholders of record on March 22, 2007. &ahad approximately 82.5 million
shares of Class A Common Stock and 15.4 milliomeshaf Class B Common Stock, which is convertibte iClass A Common Stock on a
one-for-one basis at the option of its holder, @nging on the record date.

Reconciliations:

Because acquisitions occurring after December G025 Zthe “acquired assets”) have contributed tonamirevenue results for the periods
presented, we provide 2006 acquisition-adjustedenatnue, which adjusts our 2006 net revenue fthtee months ended March 31, 2006
by adding to it the net revenue generated by thjaieed assets prior to our acquisition of themtf@ same time frame that those assets were
owned in the three months ended March 31, 2007pkdade this information as a supplement to neénexes to enable investors to compare
periods in 2007 and 2006 on a more consistent khagisut the effects of acquisitions. Managememsubis comparison to assess how well
we are performing within our existing assets.

Acquisition-adjusted net revenue is not determineaccordance with generally accepted accountimgiples (GAAP). For this adjustment,
we measure the amount of pre-acquisition revennergéed by the assets during the period in 20Q6ctraesponds with the actual period we
have owned the assets in 2007 (to the extent witi@rperiod to which this report relates). We rédethis adjustment as “acquisition net
revenue.”

Reconciliations of 2006 reported net revenue td628@uisition-adjusted net revenue as well as gpaoison of 2006 acquisitioadjusted ne
revenue to 2007 net revenue for each of the th@mperiods ended March 31, are provided below:
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Comparison of 2007 Net Revenue to 2006 Acquishitjosted Net Revenue

Three months ende

March 31,
2007 2006
(in thousands
Reported net revent $275,18! $253,33:
Acquisition net revenue, net of divestitu — 2,80z
Adjusted totals $275,18! $256,13!

LIQUIDITY AND CAPITAL RESOURCES
Overview

The Company has historically satisfied its work@agpital requirements with cash from operationstammdowings under its bank credit
facility. The Company’s wholly owned subsidiary,rhar Media Corp., is the borrower under the banHlitfacility and maintains all
corporate cash balances. Any cash requiremented®ompany, therefore, must be funded by distdimstirom Lamar Media. The
Company’s acquisitions have been financed primaviti funds borrowed under the bank credit facifityd issuance of its Class A common
stock and debt securities. If an acquisition is enlag one of the Company’s subsidiaries using thagamy’s Class A common stock, a
permanent contribution of additional paid-in-cap@Class A common stock is distributed to thdtsidiary.

Sources of Cash

Total Liquidity at March 31, 2007As of March 31, 2007 we had approximately $38Bilion of total liquidity, which is comprised of
approximately $.3 million in cash and cash equint@nd the ability to draw approximately $385.0Uiori under our revolving bank credit
facility.

Cash Generated by Operationsor the three months ended March 31, 2007 anfl 200cash provided by operating activities was

$33.4 million and $34.9 million, respectively. Wéibur net income was approximately $8.8 milliontfar three months ended March 31,
2007, we generated cash from operating activiti€38.4 million during that same period, primarilye to adjustments needed to reconcile
net income to cash provided by operating activitidsich primarily consisted of depreciation and aization of $73.3 million. This was
offset by an increase in working capital of $48.iflion. We expect to generate cash flows from opers during 2007 in excess of our cash
needs for operations and capital expenditures sxribed herein. We expect to use the excess casraged principally for acquisitions anc
fund repurchases under our stock repurchase pro@een“— Cash Flows” for more information.

Credit Facilities. As of March 31, 2007, Lamar Media had approxinyg$885.0 million of unused capacity under the e credit facility
included in its bank credit facility. The bank citefdcility was refinanced on September 30, 2008 @rcomprised of a $400.0 million
revolving bank credit facility and a $400.0 milliterm facility. The bank credit facility also inclas a $500.0 million incremental facility,
which permits Lamar Media to request that its leadmter into commitments to make additional tesamk, up to a maximum aggregate
amount of $500.0 million. On January 17, 2007, LaMadia entered into a Series D Incremental Loare@ment and obtained commitme
from its lenders for a term loan of $7.0 millionhieh was funded on January 17, 2007. On March @87 2Lamar Media entered into
Series E and Series F Incremental Loan Agreementslbtained commitments from their lenders for téems of $250 million and

$325 million, respectively, which were both fundedMarch 28, 2007. In addition, the $500 millioeriemental facility, which had
previously been reduced by the aggregate amouhedberies C and Series D Incremental Loans andtMawve been reduced by the Serit
and Series F Incremental Loans, was restored t0 86lion. The lenders have no obligation to malldigonal term loans to Lamar Media
under the incremental facility, but may enter istch commitments in their sole discretion.

Factors Affecting Sources of Liquid

Internally Generated FundThe key factors affecting internally generated désh are general economic conditions, specificresnic
conditions in the markets where the Company corsditebusiness and overall spending on advertisyngdvertisers.

Restrictions Under Credit Facilities and Other D&#curitiesCurrently Lamar Media has outstanding approxima$&85.0 million 72/ 4%
Senior Subordinated Notes due 2013 issued in Deeet®2 and June 2003 and $400.0 million 6 5/8%dB&ubordinated Notes due 2015
issued in August 2005 and $216 million 6 5/8% SeSiabordinated Notes due 2015 — Series B issuédigust, 2006. The indentures
relating to Lamar Media’s outstanding notes restticability to incur indebtedness other than:

. up to $1.3 billion of indebtedness under its barddit facility;
. currently outstanding indebtedness or debt incumeéfinance outstanding de
. inter-company debt between Lamar Media and its subsidiani between subsidiari

. certain purchase money indebtedness and capidiase obligations to acquire or lease propaertlgé ordinary course of business
that cannot exceed the greater of $20 million ord%amar Medi’s net tangible assets; a

. additional debt not to exceed $40 millic
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Lamar Media is required to comply with certain coamsts and restrictions under its bank credit agesenif Lamar Media fails to comply
with these tests, its obligations under the baeklitagreement may be accelerated. At March 317 200 currently, Lamar Media is in
compliance with all such tests.

Lamar Media cannot exceed the following financéias under its bank credit facility:
. a total debt ratio, defined as total consolidatebtdo EBITDA, as defined below, for the most rdadenr fiscal quarters, of 6.00 to
In addition, the bank credit facility requires thaimar Media must maintain the following finanaiatios:

. a fixed charges coverage ratio, defined as EBIT&Adefined below, for the most recent four fisaanters to the sum of (1) the tc
payments of principal and interest on debt for suetiod, plus (2) capital expenditures made dusinch period, plus (3) income and
franchise tax payments made during such period, @udividends, of greater than 1.05 tc

As defined under Lamar Media’s bank credit facjlBBITDA is, for any period, operating income faarhar Media and its restricted
subsidiaries (determined on a consolidated basiowi duplication in accordance with GAAP) for symgriod (calculated before taxes,
interest expense, interest in respect of mirron ioalebtedness, depreciation, amortization andodimgr non-cash income or charges accrued
for such period and (except to the extent recearguhid in cash by Lamar Media or any of its reséd subsidiaries) income or loss
attributable to equity in affiliates for such peatfjexcluding any extraordinary and unusual gainssses during such period and excludinc
proceeds of any casualty events whereby insurancther proceeds are received and certain dispasitiot in the ordinary course. Any
restricted payment made by Lamar Media or anysofdastricted subsidiaries to the Company duringgariod to enable the Company to pay
certain qualified expenses on behalf of Lamar Meadhid its subsidiaries shall be treated as operatipgnses of Lamar Media for the
purposes of calculating EBITDA for such period. EBIA under the bank credit agreement is also adjutsteeflect certain acquisitions or
dispositions as if such acquisitions or dispos#iarere made on the first day of such period if tnithe extent such operating expenses would
be deducted in the calculation of EBTIDA if funddidectly by Lamar Media or any restricted subsigiar

The Company believes that its current level of caslhand, availability under its bank credit agreatrand future cash flows from operations
are sufficient to meet its operating needs thrahghyear 2007. All debt obligations are reflectedite Company’s balance sheet.

Uses of Cash

Capital ExpendituresCapital expenditures excluding acquisitions wengragmately $50.1 million for the three months eddidarch 31,
2007 which is relatively constant as compared ¢opttior period. We anticipate our 2007 total cd@tgpenditures to be approximately
$105.0 million before digital capital expenditures.

Acquisitions During the three months ended March 31, 2007, tha@any financed its acquisition activity of appragitely $60.1 million
with borrowings under Lamar Media’s revolving crefdicility and cash on hand. In 2007, we expedpend between $125 million and
$150 million on acquisitions, which we may finartheough borrowings, cash on hand, the issuancdasfsG\ common stock, or some
combination of the foregoing, depending on markeiditions. We plan on continuing to invest in bo#tpital expenditures and acquisitions
that can provide high returns in light of existimgrket conditions.

Stock Repurchase Progra#t January 1, 2007, the Company had approximate00$% million of repurchase capacity remaining urale
repurchase plan adopted in August 2006. In additdhat plan, the Company’s board of directorsrap@d a new stock repurchase program
in February 2007, of up to $500.0 million of ther@many’s Class A common stock over a period noktieed 24 months. During the three
months ended March 31, 2007, the Company purchagsaximately 2,033,947 shares for an aggregatehpse price of approximately
$130.1 million. The Share repurchases under the play be made on the open market or in privatedyotiated transactions. The timing and
amount of any shares repurchased is determinedinat’'s management based on its evaluation of madketitions and other factors. The
repurchase program may be suspended or discontaiwad/ time. Any repurchased shares will be alilglfor future use for general
corporate and other purposes.

Special Cash Dividendn February 2007, the Company’s board of directtzslared a special cash dividend of $3.25 per shfa@®@mmon
Stock that was paid on March 30, 2007 to stockheldérecord on March 22, 2007. Lamar had approteiga82.5 million shares of Class A
Common Stock and 15.4 million shares of Class B @om Stock, which is convertible into Class A Comn&iack on a one-for-one basis at
the option of its holder, outstanding as of theordaate resulting in an aggregate dividend payroe$818.3 million.

Debt Service and Contractual ObligatiolAs of March 31, 2007, we had outstanding debt pfaximately $2.47 billion. Lamar Media had
principal reduction obligations and revolver comment reductions under its bank credit agreement puiits replacement on September 30,
2005 that are detailed in Note 8 to the Compangsd0lidated Financial Statements in its Annual Repo Form 10-K for the year ended
December 31, 2006.

The following table details Lamar Media’s principatiuction obligations and related interest obiayet on long term debt under its bank
credit agreement as of March 31, 2007, which upsdidtese obligations to reflect material changdsaimar Media’s outstanding long-term
debt since December 31, 2006 as detailed above tielbeadingCredit Facilities”.

Payments Due by Period

Less Thar After
Contractual Obligations Total 1 Year 1-3 Years 4 -5 Years 5 Years
(In millions)
Long-Term Debt $2,472.. $ 16. $ 109.¢ $ 680.1 $1,666.:
Interest obligations on long term debt 1,021.: 162.¢ 327.( 285.¢ 245.¢

Total payments du $3,493.¢ $ 179. $ 436.€ $ 965.¢ $1,911.¢



(1) Interest rates on our variable rate instrument@aaseming rates at the March 2007 lev

20




Table of Contents

Cash Flows

The Company'’s cash flows provided by operatingvées decreased by $1.6 million for the three rhgrended March 31, 2007 due to an
increase in net income of $7.3 million as descrilpetResults of Operations” an increase in adjustiméo reconcile net income (loss) to cash
provided by operating activities of $2.1 millionimparily an increase in non-cash compensation of #llion, an increase in deferred income
tax expense of $9.7 million offset by an increasgain on dispositions of assets of $14.1 millionaddition, as compared to the same period
in 2006, there were increases in other assets.6frfillion, decreases in accrued expenses of $#libmand in other liabilities of

$3.6 million.

Cash flows used in investing activities decreak@émillion from $111.8 million for the three méistended March 31, 2006 to
$81.2 million for the three months ended MarchZX)7, primarily due to a decrease in acquisitidr®6o5 million and an increase in
proceeds from disposition of assets of $18.5 mulaomd an increase in payments received on notesévables of $9.1 million.

Cash flows provided by financing activities was $3#illion for the three months ended March 31, 2p@imarily due to $482.0 million in
net borrowings under credit agreements, offset380$L million in cash used for purchase of shafédeeCompany’s Class A common stock
and $318.4 million in cash used for dividends.

Lamar Media Corp.

The following is a discussion of the consolidatiedificial condition and results of operations of laarkledia for the three months ended
March 31, 2007 and 2006. This discussion shoulathd in conjunction with the consolidated finansi@tements of Lamar Media and the
related notes.

RESULTS OF OPERATIONS
Three Months ended March 31, 2007 compared to Threidonths ended March 31, 2006

Net revenues increased $21.9 million or 8.6% tas&2illion for the three months ended March 3102@om $253.3 million for the san
period in 2006. This increase was attributable prity to an increase in billboard net revenues2#.$ million or 9.9% over the prior period,
a $.4 million increase in logo sign revenue, whighresents an increase of 3.4% over the prior geaind a $1.0 million decrease in transit
revenue over the prior period, which representsaahse of 7.8%

The increase in billboard net revenue of $22.5iamllvas generated by acquisition activity of apjmately $4.6 million and internal growth
of approximately $17.9 million, while the increasdogo sign revenue of $.4 million was generatgdribernal growth across various markets
within the logo sign programs of approximately $tiflion, which was offset by the loss of $1.0 naifi of revenue due to the loss of the
Company'’s Texas logo contract. The decrease isitregvenue of approximately $1.0 million was priityadue to the loss of various transit
contracts.

Net revenues for the three months ended March@®17,2as compared to acquisit-adjusted net revenue for the three months ended
March 31, 2006, increased $19.0 million or 7.4% assult of net revenue internal growth. See “Retiations” below.

Operating expenses, exclusive of depreciation amoiézation and gain on sale of assets, increasédl3nillion or 10.4% to $170.5 million
for the three months ended March 31, 2007 from $LB4llion for the same period in 2006. There w&ia.0 million increase as a result of
additional operating expenses related to the ojpasabf acquired outdoor advertising assets aneases in costs in operating Lamar Meslia’
core assets and a $3.1 million increase in corpagpenses.

Depreciation and amortization expense remainedvelg constant for the three months ended March2BD7 as compared to the three
months ended March 31, 2006 due to consistentdefatapital expenditures between the two periodsented.

Due to the above factors, operating income incicb&gel million to $31.6 million for three monthsden March 31, 2007 compared to
$27.5 million for the same period in 2006.

During the first quarter of 2007, the Company retpgd a $15.4 million gain as a result of the sdla private company in which the
Company had an ownership interest.

Interest expense increased $7.3 million from $2dilBon for the three months ended March 31, 209631.6 million for the three months
ended March 31, 2007 due to increased debt balascegll as an increase in interest rates on Mariale debt.

The increase in operating income, and the gainigpodition of investment, offset by the increasterest expense described above resulted
in a $12.7 million increase in income before incamees. This increase in income resulted in aregme in the income tax expense of

$5.7 million for the three months ended March 3I02over the same period in 2006. The effectivaase for the three months ended

March 31, 2007 was 44.7%, which is greater tharsthritory rates due to permanent differencestirgdtom non-deductible compensation
expense related to stock options in accordance SRS 123RShare Based Paymenand other non-deductible expenses such as magdls a
entertainment and amortization. In addition, ode&ifve tax rate is higher due to limitations om ability to utilize foreign tax credits on our
foreign source income.

As a result of the above factors, Lamar Media raeczagl net income for the three months ended Mat¢t2307 of $8.9 million, as compared
to net income of $1.9 million for the same perind@D06.
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Reconciliations:

Because acquisitions occurring after December 305 Zthe “acquired assets”) have contributed toneirevenue results for the periods
presented, we provide 2006 acquisition-adjustedenatnue, which adjusts our 2006 net revenue fothtee months ended March 31, 2006
by adding to it the net revenue generated by theieed assets prior to our acquisition of themtf@ same time frame that those assets were
owned in the three months ended March 31, 2007pktéde this information as a supplement to neenexes to enable investors to compare
periods in 2007 and 2006 on a more consistent bagisut the effects of acquisitions. Managememrisubis comparison to assess how well
we are performing within our existing assets.

Acquisition-adjusted net revenue is not determineaccordance with generally accepted accountimgiples (GAAP). For this adjustment,
we measure the amount of pre-acquisition revennergéed by the assets during the period in 20Q6ctraesponds with the actual period we
have owned the assets in 2007 (to the extent wittd@rperiod to which this report relates). We rédethis adjustment as “acquisition net
revenue.”

Reconciliations of 2006 reported net revenue tc28fuisition-adjusted net revenue as well as gpeoison of 2006 acquisitiomadjusted ne
revenue to 2007 net revenue for each of the the@mperiods ended March 31, are provided below:

Comparison of 2007 Net Revenue to 2006 Acquishitjosted Net Revenue

Three months ende

March 31,
2007 2006
(in thousands
Reported net revent $275,18! $253,33:
Acquisition net revenue, net of divestitu — 2,80z
Adjusted totals $275,18! $256,13¢
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Lamar Advertising Company and Lamar Media Corp.

The Company is exposed to interest rate risk imeotion with variable rate debt instruments issoyeds wholly owned subsidiary Lamar
Media. The information below summarizes the Compmimferest rate risk associated with its principatiable rate debt instruments
outstanding at March 31, 2007 and should be readnjunction with Note 8 of the Notes to the Compsu€Consolidated Financial
Statements in its Annual Report on Form 10-K fer ykear ended December 31, 2006.

Loans under Lamar Media’s bank credit agreementibézrest at variable rates equal to the JPMofgfamse Prime Rate or LIBOR plus the
applicable margin. Because the JPMorgan Chase Rateor LIBOR may increase or decrease at any, ttneeCompany is exposed to
market risk as a result of the impact that chamgéisese base rates may have on the interestpptieable to borrowings under the bank
credit agreement. Increases in the interest rgekcable to borrowings under the bank credit agrert would result in increased interest
expense and a reduction in the Company’s net income

At March 31, 2007, there was approximately $1.Bdnilof aggregate indebtedness outstanding und@ebaink credit agreement, or
approximately 48.4% of the Company’s outstandimmgiterm debt on that date, bearing interest atbéeirates. The aggregate interest
expense for the three months ended March 31, 2@ 7@spect to borrowings under the bank credieagrent was $12.4 million, and the
weighted average interest rate applicable to barmgsvunder this credit facility during the threemttts ended March 31, 2007 was 6.4%.
Assuming that the weighted average interest rae208-basis points higher (that is 8.4% rather thdfo), then the Compars/three month
ended March 31, 2007 interest expense would hage dpproximately $3.6 million higher resulting i820 million decrease in the
Company'’s three months ended March 31, 2007 netiiec

The Company has attempted to mitigate the inteagstrisk resulting from its variable interest rimtiegterm debt instruments by issuing fix
rate, long-term debt instruments and maintainibglance over time between the amount of the Conipamyiable rate and fixed rate
indebtedness. In addition, the Company has thebdépainder the bank credit agreement to fix thierest rates applicable to its borrowings
at an amount equal to LIBOR plus the applicablegimafor periods of up to twelve months, which woaltbw the Company to mitigate the
impact of short-term fluctuations in market inténeges. In the event of an increase in interassfahe Company may take further actions to
mitigate its exposure. The Company cannot guarahtegever, that the actions that it may take tagaie this risk will be feasible or if these
actions are taken, that they will be effective.

ITEM 4. CONTROLS AND PROCEDURES
a) Conclusion Regarding the Effectiveness of Discl$lontrols and Procedures.

The Company’s and Lamar Media’s management, witptrticipation of the principal executive offi@rd principal financial officer of the
Company and Lamar Media, have evaluated the effautiss of the design and operation of the Compamdd_amar Media’s disclosure
controls and procedures (as defined in Rules 13a)Hhnd 15d-15(e) under the Securities Exchangeft®34, as amended) as of the end of
the period covered by this quarterly report. Basedhis evaluation, the principal executive offiegd principal financial officer of the
Company and Lamar Media concluded that these digrdocontrols and procedures are effective andjdedito ensure that the information
required to be disclosed in the Company’s and Lavieddia’s reports filed or submitted under the Séims Exchange Act of 1934 is
recorded, processed, summarized and reported wvithirequisite time periods.

b) Changes in Internal Control Over Financial Repogtin

There was no change in the internal control ovearfcial reporting (as defined in Rules 13a-15(f) &Bd45(f) under the Securities Exchar
Act of 1934, as amended) of the Company and Lanedidlidentified in connection with the evaluatidrttee Company’s and Lamar Medsa’
internal control performed during the last fiscabder that has materially affected, or is reashynigtely to materially affect, the Company’s
and Lamar Media’s internal control over financigporting.
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PART Il — OTHER INFORMATION

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securit

On August 25, 2006, the Company announced th8igsd of Directors had approved the repurchas@50$nillion of the Company’s
Class A Common Stock. On February 22, 2007 the BofDirectors approved a new stock repurchaserpro@f up to $500.0 million of tr
Company'’s Class A common stock over a period nektteed 24 months. The Company’s management detesrthie timing and amount of
stock repurchases based on market conditions &ed faictors, and may terminate the program at iamy before it expires.

The following table describes the Company’s repasels of its registered Class A Common Stock duhiagjuarter ended March 31, 2007,
all of which occurred pursuant to the stock repasehprograms described above, except as otheratisd:n

Approximate

Total No. Dollar Value of
of Shares Purchased Shares that May
Total No. Avg. Price as Part of Yet Be Purchasec
of Shares Paid Publicly Announced Under the
Period Purchased per Share Plans or Programs Plans or Programs
February 1 through February 28, 2((1) 392,21 $64.1¢ 392,21: $575,498,63
March 1 through March 31, 20(2@®) 1,743,68! $64.0¢ 1,743,68: $463,835,71

(1) ©On December 29, 2006, the Company enteredaintritten repurchase plan with its broker undeleR.0Ob51 of the Exchange Act. Th
plan allowed the Company to repurchase shares{derth in the plan) under the repurchase progitanng the Company’s self-
imposed blackout perior

(2) Includes 66,586 shares of Class A commorksigthheld to satisfy tax withholding obligations iespect of shares issued pursuant to
performance based stock awai

(3) Includes 35,366 shares of Class A commorksigthheld to satisfy tax withholding obligations iespect of shares issued pursuant to
special stock awards made to holders of vestedmptis of March 22, 200
ITEM 5. OTHER INFORMATION

On May 9, 2007, Lamar Media Corp. amended andtezhits certificate of incorporation to incorporagrtain statutory language relating to
Section 251(g) of the Delaware General Corpordtian. A copy of Lamar Media Corp.’s Amended and Rest Certificate of Incorporation
is attached in its entirety as Exhibit 3.2 anchioirporated herein by reference.

ITEM 6. EXHIBITS

The Exhibits filed as part of this report are lgstan the Exhibit Index immediately following theysature page hereto, which Exhibit Index is
incorporated herein by reference.

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each registrant has duly causedéport to be signed on its behalf by
the undersigned thereunto duly authorized.

LAMAR ADVERTISING COMPANY

DATED: May 9, 2007 BY: /s/ Keith A. Istre
Chief Financial and Accounting Officer and Treas!

LAMAR MEDIA CORP.

DATED: May 9, 2007 BY: /s/ Keith A. Istre
Chief Financial and Accounting Officer and Treas!
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INDEX TO EXHIBITS

EXHIBIT

NUMBER DESCRIPTION

3.1 Restated Certificate of Incorporation of the Compareviously filed as Exhibit 3.1 to the Compangisnual Report on
Form 1(-K (File No. (-30242) filed on February 22, 2006 and incorpordigetin by referenci

3.2 Amended and Restated Certificate of Incorporatiobaonar Media. Filed herewit!

3.3 Amended and Restated Bylaws of the Company. Prelidiled as Exhibit 3.3 to the Company’s QuarteRgport on Form 10-
Q for the period ended June 30, 1999 (File M-20833) filed on August 16, 1999, and incorporatecein by reference

3.4 Amended and Restated Bylaws of Lamar Media. PreWdiled as Exhibit 3.1 to Lamar Media’s QuarteRgport on Form 10-
Q for the period ended September 30, 1999 (FileINI407) filed on November 12, 1999 and incorpaddterein by
reference

10.1 Series D Incremental Loan Agreement dated as afalgrl7, 2007 between Lamar Advertising of PueiitwR Lamar Media,
the Subsidiary Guarantors named therein, the SBriesremental Lenders and JPMorgan Chase Bank,, ldsAAdministrative
Agent. Filed herewith

10.2 Series E Incremental Loan Agreement dated as ofiva8, 2007 between Lamar Media, the Subsidiary&uars named
therein, the Series E Incremental Lenders namedithand JPMorgan Chase Bank, N.A., as Administeafigent. Previously
filed as Exhibit 10.1 to the Company’s Current Rejpm Form 8-K (File No. 0-30242) filed on March, 2907 and
incorporated herein by referen:

10.3 Series F Incremental Loan Agreement dated as o€ivia8, 2007 between Lamar Media, the Subsidiary&@iars named
therein, the Series F Incremental Lenders namedithand JPMorgan Chase Bank, N.A., as Administeatigent. Previously
filed as Exhibit 10.2 to the Company’s Current Re¢jpm Form 8-K (File No. 0-30242) filed on March,Z®07 and
incorporated herein by referen:

10.4 Amendment No. 3 dated as of March 28, 2007 to tleeliCAgreement dated as of September 30, 2005d@etwamar Media,
the Subsidiary Borrower named therein, the Subsidiuarantors named therein and JPMorgan Chase, BeAk as
Administrative Agent. Previously filed as Exhib®.9 to the Company’s Current Report on Form 8-Ke(No. 0-30242) filed
on March 29, 2007 and incorporated herein by refa¢

10.5 Summary of Compensatory Arrangements. Previouldy fin the Company’s Current Report on Form 8-He(Rio. 0-30242)
filed on March 19, 2007 and incorporated hereimdfgrence

12.1 Statement regarding computation of earnings talfixtgarges for the Company. Filed herew

12.2 Statement regarding computation of earnings talfitearges for Lamar Media. Filed herew

31.1 Certification of the Chief Executive Officer of LamAdvertising Company and Lamar Media pursuar8dourities Exchange
Act Rules 13-14(a) and 15-14(a) as adopted pursuant to Section 302 of theaBia-Oxley Act of 2002. Filed herewitl

31.2 Certification of the Chief Financial Officer of LanAdvertising Company and Lamar Media pursuar@dourities Exchange
Act Rules 13-14(a) and 15-14(a) as adopted pursuant to Section 302 of tHeaBia-Oxley Act of 2002. Filed herewitl

32.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarbarksr@ct of 2002. Filed

herewith.
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Exhibit 3.2

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
LAMAR MEDIA CORP.

Lamar Media Corp. (the “Corporation”)c@poration organized and existing under and biyeiof the General Corporation Law of the
State of Delaware, for the purpose of amendingrasthting the Certificate of Incorporation of ther@oration, hereby certifies as follows:

1. The name of the Corporation is Lamar MedigogC®he name under which the Corporation was orilyifiacorporated is Lamar
Advertising Company. The original Certificate ottrporation of the Corporation was filed with thec&tary of State of Delaware (the
“Secretar”) on October 23, 198!

2. That the pursuant to Section 242 of the Gém@rgporation Law of the State of Delaware, the adment and restatement herein set
forth have been duly approved by the Board of Dimecand the sole stockholder of the Corporal

3. Pursuant to Sections 242 and 245 of the GkBerporation Law of the State of Delaware, thisémded and Restated Certificate of
Incorporation (the “Certificate of Incorporationrgstates and integrates and further amends thésymos of the Certificate of
Incorporation of the Corporation to read in fullfakows:

FIRSTThe name of the Corporation is Lamar Media Corp.

SECONDThe address of the Corporation’s registered offidhie State of Delaware is Capitol Services, 1625 South Dupont
Highway, Dover, County of Kent, Delaware 19901. Haene of its registered agent at such addresspgdC&ervices, Inc.

THIRD.The purpose of the Corporation is to engage inlanwful act or activity for which corporations mag brganized under the
General Corporation Law of the State of Delaware.

FOURTHThe total number of shares of all classes of statich the Corporation shall have authority to issuhree thousand
(3,000) shares and shall consist of three thouéx060) shares of Common Stock, par value $.0Elpare.

FIFTH.The Corporation is to have perpetual existence.
SIXTH.Election of directors need not be by written ballotess the by-laws of the Corporation shall soigle

SEVENTHThe Board of Directors of the Corporation is exphgguthorized to exercise all powers granted by itaw except insofar
as such powers are limited or denied herein ohbyby-laws of the Corporation. In furtherance affspowers, the Board of Directors shall
have the right to adopt, amend or repeal the by-lafithe Corporation.




EIGHTH No director shall be personally liable to the Cagtimn or its stockholders for monetary damagesfor breach of fiduciary
duty by such director as a director. Notwithstagdime foregoing sentence, a director shall bediablthe extent provided by applicable law
(i) for breach of the directas’duty of loyalty to the Corporation or its stocldeys, (ii) for acts or omissions not in good fasthwhich involve
intentional misconduct or a knowing violation oiia(iii) pursuant to Section 174 of the Delawaren&ml Corporation Law or (iv) for any
transaction from which the director derived an iogar personal benefit. If the Delaware General G@iion Law is hereafter amended to
authorize a further limitation or elimination ofethiability of directors or officers, then the lility of a director or officer of the Corporation
shall, in addition to the limitation on personalility provided herein, be limited or eliminatadthe fullest extent permitted by the Delaware
General Corporation Law, as from time to time aneehdNo amendment to or repeal of this Article Higsitall apply to or have any effect on
the liability or alleged liability of any directar officer of the Corporation for or with respegtany acts or omissions of such director or
officer occurring prior to such amendment or repeal

NINTH.The Corporation reserves the right to amend, alteange or repeal any provision contained in thissAded and Restated
Certificate of Incorporation, in the manner nowhereafter prescribed by statute, and all right§ezoed upon stockholders herein are granted
subject to this reservation.

TENTHAnNy act or transaction by or involving the Corparat other than the election or removal of direstof the Corporation, that
requires for its adoption under the General Corpamd_aw of the State of Delaware or this certifecaf incorporation the approval of the
stockholders of the Corporation shall, by virtughos reference to Section 251(g) of the Generap@ation Law of the State of Delaware,
require, in addition, the approval of the stockleotdof Lamar Advertising Company, a Delaware capon, or any successor thereto by
merger, by the same vote that is required by thee@ Corporation Law of the State of Delaware antlie certificate of incorporation of tl
Corporation. To the extent that Section 251(ghefGeneral Corporation Law of the State of Delavimteereinafter amended, such further
amendment is hereby incorporated herein by referenc

[ The remainder of this page is left blank intentiyng
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Signed this 8th day of May.
LAMAR MEDIA CORP.

By: /s/ Kevin P. Reilly, Jr.

Kevin P. Reilly, Jr.
President






Exhibit 10.1

Execution Copy

SERIES D INCREMENTAL LOAN AGREEMENT
dated as of
January 17, 2007

LAMAR ADVERTISING OF PUERTO RICO, INC.,
formerly known as “QMC Media Il, Inc.”

JPMORGAN SECURITIES INC.,
as Sole Lead Arranger and Sole Bookrunner

JPMORGAN CHASE BANK, N.A. ,
as Administrative Agent




SERIES D INCREMENTAL LOAN AGREEMENT

SERIES D INCREMENTAL LOAN AGREEMENT dated of January 17, 2007 between LAMAR ADVERTISING BUERTO
RICO, INC., formerly known as “QMC Media Il, Inc(the “ Initial Subsidiary Borrowel), LAMAR MEDIA CORP. (the “ Company), the
SUBSIDIARY GUARANTORS party hereto (the “ Subsidigbuarantor$ and together with the Company, the * Guarantpréhe SERIES
D INCREMENTAL LENDERS party hereto and JPMORGAN CHE BANK, N.A., as Administrative Agent for the lezrd (in such
capacity, together with its successors in suchagpahe “ Administrative Agent).

The Company, the Subsidiary Borrowergypnereto, the Subsidiary Guarantors party theté®lenders party thereto and JPMorgan
Chase Bank, N.A., as the Administrative Agent,@agies to a Credit Agreement dated as of SepteBhe2005 (as heretofore amended, the
“ Credit Agreement).

Pursuant to Section 5.02(b) of the Craditeement, the Company has designated Lamar Adweytof Puerto Rico, Inc., formerly
known as “QMC Media Il, Inc.”, a Wholly Owned Subiry (as defined in the Credit Agreement) of tt@pany organized under the laws
of Puerto Rico, as the “Initial Subsidiary Borrowender the Credit Agreement. Section 2.01(c) of@hedit Agreement contemplates that
Initial Subsidiary Borrower may request that onemmre persons (which may include the Lenders utideCredit Agreement) offer to enter
into commitments to make “Incremental Loans” unaled as defined in said Section 2.01(c), subjettiecconditions specified in said
Section 2.01(c). The Initial Subsidiary Borrowecaaingly has requested that $7,000,000 in aggeggatcipal amount of Incremental Lo:
under said Section 2.01(c) be made availableitodtsingle series of term loans to be designdted$eries D Incremental Loans”. The
Series D Incremental Lenders (as defined belowhdliag to make such loans on the terms and caowiit set forth below and in accordance
with the applicable provisions of the Credit Agrem) and accordingly, the parties hereto herebgeags follows:

ARTICLE |
DEFINED TERMS

Terms defined in the Credit Agreementwsed herein as defined therein. In addition, ttlewing terms have the meanings specified
below:

“ Required Series D Incremental Lendermeans Series D Incremental Lenders having Seriesfemental Loans and unused Serie
Incremental Commitments representing at least anitygjpf the sum of the total Series D Incremeihi@dns and unused Series D
Incremental Commitments at such time.

Series D Incremental Loan Agreement
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“ Series D Incremental Commitménineans, with respect to each Series D Incrementalére the commitment of such Lender to ir
Series D Incremental Loans hereunder. The amousadi Series D Incremental LendeBeries D Incremental Commitment is set fortl
Schedule | hereto. The aggregate original amouttteSeries D Incremental Commitments is $7,000,000

“ Series D Incremental Lendemeans (a) on the date hereof, the Persons I@tesichedule | hereto under the caption “Series D
Incremental Lenders” and (b) thereafter, any oBrenson from time to time holding Series D IncreaE@ommitments or Series D
Incremental Loans after giving effect to any assignts thereof pursuant to Section 10.04 of the iCAegteement.

“ Series D Incremental Loan Effective Datmeans the date on which the conditions specifiefirticle IV are satisfied (or waived by
the Required Series D Incremental Lenders).

“ Series D Incremental Loahsneans the Loans made to the Initial Subsidiaryr®mer pursuant to this Agreement which shall
constitute a single Series of Incremental Loansu&gction 2.01(c) of the Credit Agreement.

ARTICLE Il
SERIES D INCREMENTAL LOANS

Section 2.01. Series D Incremental Commaiits. Subject to the terms and conditions set forteinesind in the Credit Agreement, e
Series D Incremental Lender agrees to make Serlas®®mental Loans to the Initial Subsidiary Boreswin an aggregate principal amount
equal to such Series D Incremental Lender’s S&iggremental Commitment. Proceeds of Series Demental Loans shall be used in
accordance with Section 6.09 of the Credit Agredmen

Section 2.02. Termination of Series Drémgental Commitment&inless previously terminated, the Series D Incraalg@ommitments
shall terminate after the Borrowing of the SeriemEremental Loans on the Series D Incremental LEffective Date.
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Section 2.03. Repayment of Series D Imemgtal Loans The Initial Subsidiary Borrower hereby unconditidly promises to pay to the
Administrative Agent for the account of the Sefieincremental Lenders the outstanding principal amof the Series D Incremental Loans
on each Principal Payment Date set forth belovaénaggregate principal amount set forth opposité suincipal Payment Date:

Principal Payment Dat Principal Amouni
December 31, 200 $ 87,50(
March 31, 200¢ $ 87,50(
June 30, 200 $ 87,50(
September 30, 20( $ 87,50(
December 31, 200 $ 87,50(
March 31, 200¢ $ 87,50(
June 30, 200 $ 87,50(
September 30, 20( $ 87,50(
December 31, 200 $ 262,50(
March 31, 201( $ 262,50(
June 30, 201 $ 262,50(
September 30, 201 $ 262,50(
December 31, 201 $ 262,50(
March 31, 201: $ 262,50(
June 30, 201 $ 262,50(
September 30, 201 $ 262,50(
December 31, 201 $1,050,00!
March 31, 201: $1,050,00!
June 30, 201 $1,050,00!
September 30, 201 $1,050,00!

To the extent not previously paid, all Series Drémeental Loans shall be due and payable on the Tean Maturity Date.

Notwithstanding the foregoing, if on ahgst Date the maturity date for any then-outstagm@anior Subordinated Notes, New Senior
Subordinated Notes or New Senior Notes, or of ghgroconvertible notes or notes offered and soldiply or under Rule 144A, shall fall
within six months after the Test Date then the &eb Incremental Loans shall be paid in full ondaée that is three months after the Test
Date,_providedhat the foregoing shall not
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apply if the Required Series D Incremental Lendéial elect otherwise at any time prior to the T2aste.

Section 2.04. Applicable Rat€he “ Applicable Rat& means, in the case of any Type of Series D Inergal Loans, the respective
rates indicated below for Series D Incremental Isoafisuch Type based upon the Total Debt Ratid tieedast day of the fiscal quarter most
recently ended as to which the Company has detivitmancial statements pursuant to Section 6.0h®fCredit Agreement:

Range
of Base Rate Series [ Eurodollar Series D
Total Debt Ratio Incremental Loans Incremental Loans
Greater than or equal to 5.00 ti 0.25(% 1.25(%
Less than 5.00 to 1 and greater than or equabD®8.1 0.00(% 1.00(%
Less than 3.00 to 1 and greater than or equab®td. 1 0.00(% 0.875%
Less than 2.50 to 0.00(% 0.75(%

Each change in the “Applicable Rate” lsagpon any change in the Total Debt Ratio shalbbezeffective for purposes of the accrual
of interest (including in respect of all then-oataing Series D Incremental Loans) hereunder oddkeethree Business Days after the
delivery to the Administrative Agent of the finaatstatements of the Company for the most recemitied fiscal quarter pursuant to
Section 6.01 of the Credit Agreement, and shallaiereffective for such purpose until three Busirigags after the next delivery of such
financial statements to the Administrative Agentsuader.

Notwithstanding the foregoing, in the eivihe Company consummates any Acquisition or Bigjpm for aggregate consideration of
$75,000,000 or more, the Company shall forthwitlivée to the Administrative Agent a certificate afinancial Officer, in form and detalil
satisfactory to the Administrative Agent, settiogth a redetermination of the Total Debt Ratiogefing such Acquisition or Disposition, and
on the date three Business Days after the delivksuch certificate, the Applicable Rate shall dpusted to give effect to such
redetermination of the Total Debt Ratio.

Anything in this Agreement to the comyrantwithstanding, the Applicable Rate shall behighest rates provided for above if the
certificate of a Financial Officer shall not beigeted by the times provided in Section 6.01 of@edit Agreement or within three Business
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Days after the occurrence of any Acquisition orddstion described above (but only, in the castnisfparagraph, with respect to periods
prior to the delivery of such certificate).

Section 2.05. Status of Agreeme®eries D Incremental Commitments of each SeriescEemental Lender constitute Incremental
Loan Commitments and each Series D Incremental drecmhstitutes an Incremental Loan Lender, in easie under and for all purposes of
the Credit Agreement. The Series D Incremental kaamstitute a single “Series” of Incremental Loander Section 2.01(c) of the Credit
Agreement.

ARTICLE Il
REPRESENTATION AND WARRANTIES; NO DEFAULTS

Each Credit Party represents and wartaritse Lenders and the Administrative Agent aissielf and each of its Subsidiaries that, after
giving effect to the provisions hereof, (i) eachlod representations and warranties set fortharCitedit Agreement and the other Loan
Documents is true and correct on and as of theldatf as if made on and as of the date herepif @my such representation or warranty is
expressly stated to have been made as of a speatéic such representation or warranty is truecanegkct as of such specific date) and as if
each reference therein to the Credit AgreemenibanlDocuments included reference to this Agreeraed((ii) no Default has occurred and
is continuing.

ARTICLE IV
CONDITIONS

The obligation of the Series D Increméh&nders to make the Series D Incremental Loassligect to the conditions precedent that
each of the following conditions shall have beetsfiad (or waived by the Required Series D IncratakLenders) on or prior to January 17,
2007:

(a)_Counterparts of Agreementhe Administrative Agent (or Special Counsel)lshave received from each party hereto eithea (i)
counterpart of this Agreement signed on behalushgparty or (ii) written evidence satisfactorythe Administrative Agent (which may
include telecopy transmission of a signed signapage of this Agreement) that such party has signealinterpart of this Agreement.

(b) Opinions of Counsel to Initial Subsididgrrower and the Credit Partie$he Administrative Agent (or Special Counsel)lshave
received a favorable written opinion (addresseithécAdministrative Agent and the Series D Increrabbénders and dated the Series D
Incremental Loan Effective Date) of (i) Adsuar Mai@oyco
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Seda & Perez-Ochoa, P.S.C., special Puerto Ricesedto the Initial Subsidiary Borrower, substdhtia the form of Annex 1, and
(il) Kean, Miller, Hawthorne, D’Armond, McCowan &dman, L.L.P., counsel to the Credit Parties, sutistlly in the form of Annex 2;
and the Initial Subsidiary Borrower and each of@uedit Parties hereby requests such counsel ivedaluch opinions.

(c) Opinion of Special CounseThe Administrative Agent shall have receivedfable written legal opinion (addressed to the
Administrative Agent and the Series D Incrementahders and dated the Series D Incremental LoartifeDate) of Special Counsel,
substantially in the form of Annex 3 (and the Adisirative Agent hereby requests Special Counseéétiver such opinion).

(d) Corporate MattersThe Administrative Agent (or Special Counsel)lshave received such documents and certificatéheas
Administrative Agent or Special Counsel may reabbneequest relating to the organization, existeseg good standing of the Initial
Subsidiary Borrower, the authorization of the Bariregs hereunder and any other legal matters rejatirthe Initial Subsidiary Borrower
or this Agreement, all in form and substance realhnsatisfactory to the Administrative Agent.

(e) Notes The Administrative Agent (or Special Counsel)lshave received for each Series D Incremental kettldat shall have
requested a promissory note at least one Businagpiior to the Series D Incremental Loan Effecidage, a duly completed and exect
promissory note for such Lender.

(f) Fees and Expense3PMorgan Securities Inc. shall have receivetealt and other amounts due and payable on ortpribe
Series D Incremental Loan Effective Date, includitegthe extent invoiced, reimbursement or payno¢adl out-of-pocket expenses
required to be reimbursed or paid by the Compamguraler.

(g9) Compliance with Financial Covenanthe Administrative Agent (or Special Counsel)lshave received from the Financial Offic
of the Company, evidence satisfactory to the Adstiative Agent that after giving effect to the 8erD Incremental Loans and the other
transactions that are to occur on the Series Beinental Loan Effective Date, the Company is in cliempe with the applicable provisions
of Section 7.09 of the Credit Agreement.

(h)_Additional Conditions Each of the conditions precedent set forth irtiBes 5.02(b) and 5.03 of the Credit Agreemenh®making
of Series D Incremental Loans on the Series D mergal Loan Effective Date shall have been satisfiad the Administrative Agent (or
Special Counsel) shall have received a certifitaich effect, dated the Series D Incremental lEffective Date and signed by the
President, Vice President or a Financial Officethaf Company.

Series D Incremental Loan Agreement
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ARTICLE V
NON-GUARANTOR RESTRICTED FOREIGN SUBSIDIARY

The Company hereby confirms that QMC $itarinc. and Lamar Advertising of Puerto Rico,.lace NonGuarantor Restricted Forei
Subsidiaries under the Credit Agreement. The Companeby represents and warrants as of the da¢et@nd as of the Series D Increme
Loan Effective Date that (i) the aggregate EBITDibutable to all Non-Guarantor Restricted Fore®ubsidiaries represents in the
aggregate no more than 5% of the aggregate EBITIXAsoCompany and its Restricted Subsidiariestt{g)free cash flow of such
Subsidiaries has been distributed, or is availtdsléistribution, to the Company at its electioraay time and (iii) no Non-Guarantor
Restricted Foreign Subsidiary is a guarantor ipeesof any Senior Subordinated Notes, New Senibo&linated Notes or New Senior
Notes (or in respect of any Refunding Indebtedn:

ARTICLE VI
MISCELLANEOUS

SECTION 6.01. Expenseshe Credit Parties jointly and severally agrepayg, or reimburse JPMorgan Securities Inc. foinggyall
reasonable out-of-pocket expenses incurred by JgamoBecurities Inc. and its Affiliates, includifgetreasonable fees, charges and
disbursements of Special Counsel, in connectioh thi¢ syndication of the Series D Incremental Lganesided for herein and the
preparation of this Agreement.

SECTION 6.02. Counterparts; IntegratiBffectiveness This Agreement may be executed in counterpani3 kg different parties
hereto on different counterparts), each of whichlstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement shall become effectivewtiés Agreement shall have been executed by theididtrative Agent and when the
Administrative Agent shall have received countetphereof which, when taken together, bear theasigas of each of the other parties
hereto, and thereafter shall be binding upon aackito the benefit of the parties hereto and tlesipective successors and assigns. Delivery
of an executed counterpart of a signature pagki®ftgreement by telecopy shall be effective assdg} of a manually executed counterpart
of this Agreement.

SECTION 6.03. Governing Lawhis Agreement shall be governed by, and condtinaccordance with, the law of the State of New
York.

Series D Incremental Loan Agreement
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SECTION 6.04. Heading#rticle and Section headings used herein aredavenience of reference only, are not part of this
Agreement and shall not affect the constructioroohe taken into consideration in interpretings thgreement.

SECTION 6.05. USA Patriot A&Each Series D Incremental Lender hereby notifiesGbmpany that pursuant to the requirements of
the USA PATRIOT Act (Title Il of Pub. L. 107-56i¢med into law October 26, 2001)), such Series &dmental Lender may be required to
obtain, verify and record information that iderggithe Borrowers, which information includes theneaand address of the Borrowers and
other information that will allow such Series D tlemental Lender to identify the Borrowers in acewrce with said Act.

Series D Incremental Loan Agreement
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IN WITNESS WHEREOF, the parties heretaehaaused this Agreement to be duly executed hy riespective authorized officers as
of the day and year first above written.
LAMAR TRANSIT ADVERTISING CANADA LTD.

By: /s/ Keith A. Istre
Name: Keith A. Istre
Title: Vice Presiden— Chief Financial Office

LAMAR MEDIA CORP.

By: /s/ Keith A. Istre
Name: Keith A. Istre
Title: Executive Vice Preside— Chief Financial Office

Series D Incremental Loan Agreement
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SUBSIDIARY GUARANTORS

INTERSTATE LOGOS, L.L.C
THE LAMAR COMPANY, L.L.C.
LAMAR CENTRAL OUTDOOR, LLC

By: Lamar Media Corp.
Their Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

LAMAR ADVERTISING SOUTHWEST, INC.
LAMAR OKLAHOMA HOLDING COMPANY, INC.
LAMAR DOA TENNESSEE HOLDINGS, INC
LAMAR OBIE CORPORATION

By: /s/ Keith A. Istre

Title: Executive Vice-President/Chief
Financial Officer

Series D Incremental Loan Agreement
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MISSOURI LOGOS, LLC
KENTUCKY LOGOS, LLC
OKLAHOMA LOGOS, L.L.C.
MISSISSIPPI LOGOS, L.LC
DELAWARE LOGOS, L.L.C.
NEW JERSEY LOGOS, L.L.C
GEORGIA LOGOS, L.L.C
VIRGINIA LOGOS, LLC
MAINE LOGOS, L.L.C.
WASHINGTON LOGOS, L.L.C

By: Interstate Logos, L.L.C
Their Managing Membe
By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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Interstate Logos, L.L.C. Entities continued:

NEBRASKA LOGOS, INC.
OHIO LOGOS, INC.

UTAH LOGOS, INC.
SOUTH CAROLINA LOGOS, INC
MINNESOTA LOGOS, INC.
MICHIGAN LOGOS, INC.
FLORIDA LOGOS, INC.
NEVADA LOGOS, INC.
TENNESSEE LOGOS, INC
KANSAS LOGOS, INC.
COLORADO LOGOS, INC
NEW MEXICO LOGOS, INC

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

TEXAS LOGOS, L.P

By: Oklahoma Logos, L.L.C
Its: General Partne

By: Interstate Logos, L.L.C
Its: Managing Membe

By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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The Lamar Company, L.L.C. Entities:

LAMAR ADVERTISING OF COLORADO SPRINGS, INC
LAMAR TEXAS GENERAL PARTNER, INC.

TLC PROPERTIES, INC

TLC PROPERTIES II, INC

LAMAR PENSACOLA TRANSIT, INC.

LAMAR ADVERTISING OF YOUNGSTOWN, INC.,
LAMAR ADVERTISING OF MICHIGAN, INC.
LAMAR ELECTRICAL, INC.

AMERICAN SIGNS, INC.

LAMAR OCI NORTH CORPORATION

LAMAR OCI SOUTH CORPORATION

LAMAR ADVERTISING OF KENTUCKY, INC.
LAMAR FLORIDA, INC.

LAMAR ADVERTISING OF SOUTH DAKOTA, INC.
LAMAR OHIO OUTDOOR HOLDING CORP
OUTDOOR MARKETING SYSTEMS, INC

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

Series D Incremental Loan Agreement




-14 -

The Lamar Company, L.L.C. Entities continued:

LAMAR ADVERTISING OF PENN, LLC
LAMAR ADVERTISING OF LOUISIANA, L.L.C.
LAMAR TENNESSEE, L.L.C.

LC BILLBOARD, L.L.C.

LAMAR AIR, L.L.C.

By: The Lamar Company, L.L.C
Their Managing Membe

By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vice-President/Chief
Financial Officer

LAMAR TEXAS LIMITED PARTNERSHIP

By: Lamar Texas General Partner, |
Its: General Partne

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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TLC PROPERTIES, L.L.C
TLC FARMS, L.L.C.

By: TLC Properties, Inc
Their Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

LAMAR T.T.R,, L.L.C.

By: Lamar Advertising of Youngstown, In
Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

OUTDOOR MARKETING SYSTEMS, L.L.C

By: Outdoor Marketing Systems, Ir
Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vice-President/Chief
Financial Officer
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LAMAR ADVANTAGE HOLDING COMPANY
PREMERE OUTDOOR, INC

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

OUTDOOR PROMOTIONS WEST, LL¢
TRIUMPH OUTDOOR RHODE ISLAND, LLC

By: Triumph Outdoor Holdings, LL¢
Their Managing Membe

By: Lamar Central Outdoor, LL!

Its: Managing Membe

By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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Lamar Central Outdoor, LLC Entities continued :

TRIUMPH OUTDOOR HOLDINGS, LLC
LAMAR ADVANTAGE GP COMPANY, LLC
LAMAR ADVANTAGE LP COMPANY, LLC

By: Lamar Central Outdoor, LL!
Their Managing Membe

By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

LAMAR ADVANTAGE OUTDOOR COMPANY, L.P.

By: Lamar Advantage GP Company, LI
Its: General Partne

By: Lamar Central Outdoor, LL!

Its: Managing Membe

By: Lamar Media Corg

Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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Lamar Oklahoma Holding Company, Inc. Entities:
LAMAR BENCHES, INC.
LAMAR 1-40 WEST, INC.
LAMAR ADVERTISING OF OKLAHOMA, INC.

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

Lamar DOA Tennessee Holdings, Inc. Entities:
LAMAR DOA TENNESSEE, INC

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office
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O.B. WALLS, INC.

By: /s/ Keith A. Istre

Title: Executive Vice-President/Chief
Financial Officer

OBIE BILLBOARD, LLC

By: Lamar Obie Corporatio
Its: Managing Membe

By: /s/ Keith A. Istre

Title: Executive Vic-President
Chief Financial Office

Series D Incremental Loan Agreement
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ADMINISTRATIVE AGENT

JPMORGAN CHASE BANK, N.A.
as Administrative Agent

By:

Name:
Title:

Series D Incremental Loan Agreement
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SERIES D INCREMENTAL LENDERS

THE ROYAL BANK OF SCOTLAND PLC

By:

Name:
Title:

MIZUHO CORPORATE BANK, LTD.

By:

Name:
Title:

Series D Incremental Loan Agreement
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By its signature below, the undersignetkthy consents to the foregoing Series D Increrhentn Agreement and confirms that the
Series D Incremental Loans shall constitute “Guireh Obligations” under and as defined in the HgjdiGuaranty and Pledge Agreement
and shall be entitled to the benefits of the Gu@and security provided under the Holdings Gugrand Pledge Agreement.

LAMAR ADVERTISING COMPANY

By: /s/ Keith Istre
Name: Keith A. Istre
Title: Vice Presiden-- Chief Financial Officer

Series D Incremental Loan Agreement




SCHEDULE

Series D Incremental Commitments

Name of Series D Incremental Lender Series D Incremental Commitments
The Royal Bank of Scotland p $3,500,001
Mizuho Corporate Bank, Lt $3,500,001

Schedule |




ANNEX 1

[Form of Opinion of Special Puerto Rico Counsethe Initial Subsidiary Borrower]

January ], 200

To the Series D Incremental Lenders
and the Administrative Agent
party to the Series D Incremental Loan
Agreement and Credit Agreement
referred to below

Ladies and Gentlemen:

We have acted as special Puerto Rico couodadrmar Advertising of Puerto Rico, Inc., formekiyown as “QMC Media Il, Inc.” (the “
Initial Subsidiary Borrowet) in connection with the Series D Incremental Lasgreement dated as of January 17, 2007 (the €S&i
Incremental Loan Agreemefjtbetween Lamar Media Corp. (the * Compdmgnd, together with the Initial Subsidiary Borrawgarty
thereto, the “ Borrowery, the Initial Subsidiary Borrower, the SubsidigBuarantors named therein, the Series D Incremeatalers party
thereto (the “ Series D Incremental Lendgrand JPMorgan Chase Bank, N.A. (the “ AdministratAgent”), which Series D Incremental
Loan Agreement is being entered into pursuant ti&e2.01(c) of the Credit Agreement dated aseyt&mber 30, 2005 (as amended, the “
Credit Agreement) between the Borrowers, the other Subsidiary Baers party thereto, the Subsidiary Guarantors/ghereto, the lenders
party thereto and the Administrative Agent. Terrafirted in the Series D Incremental Loan Agreemaedtia the Credit Agreement are used
herein as defined therein. This opinion is beinivdead pursuant to clause (b)(i) of Article IV tbfe Series D Incremental Loan Agreement.

In rendering the opinions expressed belowhage examined the following agreements, instrumamdsother documents:
(&) the Credit Agreemen

(b) the Subsidiary Borrower Designation Letter datedfadsebruary 8, 2006 executed between the Comphayitial Subsidiary Borrowse
and the Administrative Agent (tV* Subsidiary Borrower Designation Let");
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(c) the Series D Incremental Loan Agreement (togrewith the Credit Agreement and the Subsidiaoyr&ver Designation Letter, the “
Credit Document”); and

(d) such records of the Initial Subsidiary Boresvand such other documents as we have deemedsagcas a basis for the opinions
expressed belov

In our examination, we have assumed the genasgeof all signatures, the authenticity of alldoents submitted to us as originals
and the conformity with authentic original docunteot all documents submitted to us as copies. Walkewant facts were not
independently established, we have relied upoersiaits or certificates of governmental officiald apon representations made in or
pursuant to the Credit Documents and certificateBa opinions of appropriate representatives efittitial Subsidiary Borrowe

In rendering the opinions expressed belowhaxge assumed, with respect to all of the docunrefésred to in this opinion letter, that
(except, to the extent set forth in the opiniongrezsed below, as to the Initial Subsidiary Borngwe

(i) such documents have been duly authorizedhaye been duly executed and delivered by, and itatestegal, valid, binding and
enforceable obligations of, all of the partiestatsdocuments
(i) all signatories to such documents have been duhosaaed; anc

(iii) all of the parties to such documents are duly aegahand validly existing and have the power arntti@nity (corporate or other) to
execute, deliver and perform such docume

Based upon and subject to the foregoing abgbstialso to the comments and qualifications @ehfbelow, and having considered such
guestions of law as we have deemed necessaryassaftr the opinions expressed below, we arembginion that:

1. The Initial Subsidiary Borrower is a corpooatiduly organized, validly existing and in goodnslimg under the laws of the
Commonwealth of Puerto Ric“Puerto Ric”).

2. The Initial Subsidiary Borrower has all requisitamorate or other power to execute and deliver,taqrform its obligations under, t
Subsidiary Borrower Designation Letter and the &eb Incremental Loan Agreeme




-3-

Form of Opinion of Special Puerto Rico Counselritidl Subsidiary Borrower

The execution, delivery and performancehgylhitial Subsidiary Borrower of the SubsidiaryrBawver Designation Letter and the
Series D Incremental Loan Agreement have beenalutlyorized by all necessary corporate or otheoadhn the part of the Initial
Subsidiary Borrowel

The Subsidiary Borrower Designation Letted the Series D Incremental Loan Agreement havie baen duly executed and
delivered by the Initial Subsidiary Borrow:

Under Puerto Rico conflict of laws principléhe stated choice of New York law to govern@nedit Documents will be honored by
the courts of Puerto Rico and the Credit Documetitde construed in accordance with, and will beated as being governed by,
law of the State of New York. However, if the Citeldbcuments were stated to be governed by andreeusin accordance with the
law of Puerto Rico, or if a Puerto Rico court wereapply the law of Puerto Rico to the Credit Doemts, each Credit Document
would nevertheless constitute the legal, valid binding obligation of the Initial Subsidiary Borrew enforceable against the Initial
Subsidiary Borrower in accordance with its term@&ept as may be limited by bankruptcy, fraudularveyance, insolvency,
reorganization, moratorium or other similar lawkatieg to or affecting the rights of creditors geadlyy and except as the
enforceability of the Credit Documents is subjectihte application of general principles of equiggardless of whether consideret
a proceeding in equity or at law) and the corredpandiscretion of the court before which the pextiags may be brought,
including, without limitation, (a) the possible wadlability of specific performance, injunctive refl or any other equitable remedy
and (b) concepts of materiality, reasonableness] mith and fair dealing

No authorization, approval or consent of, and findior registration with, any governmental or risgary authority or agency «
Puerto Rico is required for the due executionvaeli or performance by the Initial Subsidiary Baves of any of the Credit
Documents or for the borrowings by the Initial Sdizy Borrower under the Series D Incremental LAgmeement

The execution, delivery and performancehgylhitial Subsidiary Borrower of, and the consurtioraby the Initial Subsidiary
Borrower of the transactions contemplated by, thed® Documents do not and will not (a) violate qmgvision of the charter or by-
laws of the Initial Subsidiary Borrower, (b) viodeany applicable Puerto Rico law, rule or regutgtig) violate any order, writ,
injunction or decree of any court or governmentaharity or agency or any arbitral award applicabléhe Initial Subsidiary
Borrower or any of its Subsidiaries of which we d&wnowledge or (d) result in a breach of, consia
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default under, require any consent under, or résuhie acceleration or required prepayment ofiadgbtedness pursuant to the te
of, any agreement or instrument of which we haveadge and to which the Initial Subsidiary Borrowe any of its Subsidiaries
a party or by which any of them is bound or to vargmy of them is subject, or result in the creatioimposition of any Lien upon
any property of the Initial Subsidiary Borrower puant to, the terms of any such agreement or imgtni

8.  We have no knowledge of any legal or arbfiraceedings, or any proceedings by or beforegawernmental or regulatory authority
or agency, pending or threatened against or affgthtie Initial Subsidiary Borrower or any of itstSidiaries or any of their
respective properties that, if adversely determigedld have a Material Adverse Effe

9.  Each of the Credit Agreement and the othedi€ Documents to which the Initial Subsidiary Bower is a party is in proper legal
form under the laws of Puerto Rico for the enforeanthereof against it, and all formalities reqdine Puerto Rico for the validity
and enforceability of each Credit Document (inchgdany necessary registration, recording or filith any court or other authority
in such jurisdiction) have been accomplished, amthdemnified Taxes or Other Taxes are requirdsktpaid to Puerto Rico, or any
political subdivision thereof or therein, and ndarization is required, for the validity and enfeability thereof

In basing the opinions and other mattersah fherein on “our knowledge” or facts “known t&’uthe words “our knowledge” and
“known to us” signify that, in the course of oupresentation of the Initial Subsidiary Borrowemniatters with respect to which we have been
engaged by the Initial Subsidiary Borrower, as a@lirand within the scope of such engagement, fooniration has come to our attention
which would give us actual knowledge or actual e®tir would otherwise lead us to believe that amhpinions, certificates, statements or
other matters are not accurate or that any ofdhegbing documents, certificates, reports and médion on which we have relied are not
accurate and complete.

The foregoing opinions are subject to theofwlhg comments and qualifications:

(i) we express no opinion in this letter asuby provision in the Credit Documents: (a) whielates to the subject matter jurisdiction of
Federal court of the United States of America,ror Bederal appellate court, to adjudicate any cwetisy related to the Agreements and
(b) which contains a waiver of an inconvenient foru

(ii) we also note that any provision in thee@it Documents which provides for liquidated dansagey not be enforceable if such
provision is punitive, unreasonable or if actuahdges are not uncertain and can be establishedwridifficulty;
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(iiif) we express no opinion as to the validityenforceability of any provision in the Credib@iments waiving, expressly or by
implication, stated rights, defenses or rights tedrby laws, where such waivers are or may be ded¢mlee against public policy or
prohibited by law;

(iv) we express no opinion as to the effectr@opinions expressed herein of the compliane®orcompliance of any party (other than
the Initial Subsidiary Borrower) to the Credit Doeents with any state, Puerto Rico, federal or odaes or regulations applicable to it;

(v) we express no opinion as to the validitgoforceability of any rights to indemnificationgwided for in the Credit Documents which
may be limited by (a) laws rendering indemnificatimenforceable or contrary to federal or stateses laws and the public policy
underlying such laws, and (b) laws limiting theagability of provisions exculpating or exemptimgarty from liability, or requiring
indemnification of a party, for its own action aaiction, to the extent such action or inaction lnes gross negligence, recklessness or willful
or unlawful conduct;

(vi) we express no opinion as to the validityenforceability of any power of attorney or attey-in-fact provisions contained in any of the
Credit Documents;

(vii) we express no opinion as to the validityenforceability of any provision in the Credib€uments that provides that the terms of the
Credit Documents may not be waived or modified pka@e writing;

(viii) we express no opinion as to any prowsdf the Credit Documents insofar as the sameoaiatts any Person to seff and apply to @
for its account any deposit or property of any ofPerson at any time held thereby, on any indelggsiat any time owing by any Person
thereto, to the extent that (x) the funds to bdiagg@re not then due and payable, (y) the respe€tersons have been opportunely notified of
an attachment or claim by a third party againsftimels to be applied, or (z) any such right tocaféis exercised with respect to escrow
deposits, payroll accounts or other special depasibunts which, by the express terms on whiclsdnee are created, are made subject to the
legal rights of a third party;

(ix) we express no opinion as to the validityenforceability of the waivers by any Persorhia €redit Documents of the right to a trial by
jury.
The foregoing opinions are limited to mattersolving the laws of Puerto Rico, and we do ngbress any opinion as to the law of any

other jurisdiction. The opinions rendered heremgiven on the date hereof and such opinions agered only with respect to facts existing
on the date hereof and laws, rules and regulatianently in effect. We assume no obligation to
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update or supplement our opinion to reflect anysfac circumstances which may hereafter come tatigntion or changes in law which may
hereafter occur.

This opinion letter is provided to you by ssspecial Puerto Rico counsel to the Initial SulasjdBorrower pursuant to clause (b)(i) of
Article IV of the Series D Incremental Loan Agreethand may not be relied upon by any other persdarany purpose other than in
connection with the transactions contemplated kyGtedit Documents without our prior written cortsaereach instance.

Very truly yours,
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[Form of Opinion of Counsel to the Credit Parties]

January ], 200

To the Series D Incremental Lenders
and the Administrative Agent
party to the Series D Incremental Loan
Agreement and Credit Agreement
referred to below

Ladies and Gentlemen:

We have acted as counsel to Lamar Adsiegiof Puerto Rico, Inc., formerly known as “QM@Ma 11, Inc.” (the “ Initial Subsidiary
Borrower”), Lamar Advertising Company (“ Holdind$, Lamar Media Corp. (herein the * Compat)yand the Subsidiary Guarantors, in
connection with the Series D Incremental Loan Agreset dated as of January 17, 2007 (the “ SerigscEeinental Loan Agreemefjt
between Lamar Media Corp. (the “ Compdrand, together with the Initial Subsidiary Borrawthe “ Borrowers), the Subsidiary
Guarantors named therein, the Series D Incremeatalers party thereto (the “ Series D Incrementaiders’) and JPMorgan Chase Bank,
N.A. (the* Administrative Agent’), which Series D Incremental Loan Agreement imbeentered into pursuant to Section 2.01(c) of the
Credit Agreement dated as of September 30, 200&nf@nded, the “ Credit Agreeméhbetween the Borrowers, the other Subsidiary
Borrowers party thereto, the Subsidiary Guararpgarsy thereto, the lenders party thereto and thamiAtrative Agent. Terms defined in the
Series D Incremental Loan Agreement and in the iCAggteement are used herein as defined thereiis. dfiinion is being delivered pursut
to Article IV(b)(ii) of the Series D Incremental ao Agreement.

In rendering the opinions expressed belegrhave examined the following agreements, insénts and other documents:
(&) the Credit Agreemen

(b) the Subsidiary Borrower Designation Lettetedeas of February 8, 2006 executed between thep@aynthe Initial Subsidiary
Borrower and the Administrative Agent (t“ Subsidiary Borrower Designation Lef");
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(c) the Series D Incremental Loan Agreement (togetlittr tive Credit Agreement and the Subsidiary Bornol¥esignation Letter, tt
“ Credit Document”); and

(d) such records of the Credit Parties and sitiser documents as we have deemed necessareasdds the opinions expressed
below, including information listed on Scheduleggarding the merging and/or consolidation of carsaibsidiaries

In our examination, we have assumed #mimeness of all signatures, the authenticitylaf@uments submitted to us as originals and
the conformity with authentic original documentsatifdocuments submitted to us as copies. Whenaatdacts were not independently
established, we have relied upon statements dficates of governmental officials and upon reprdagons made in or pursuant to the Credit
Documents and certificates and/or opinions of appate representatives of the Credit Parties.

In rendering the opinions expressed belegvhave assumed, with respect to all of the decusreferred to in this opinion letter, that
(except, to the extent set forth in the opiniongrezsed below, as to the Credit Parties):

(i)  such documents have been duly authorizedhaye been duly executed and delivered by, anstitote legal, valid, binding and
enforceable obligations of, all of the partiesuclsdocuments

(i)  all signatories to such documents have been duhodaed; anc

(i) all of the parties to such documents are duhaoized and validly existing and have the powerauttiority (corporate or other) to
execute, deliver and perform such docume

References to “our knowledg®”equivalent words means the actual knowledgaefawyers in this firm responsible for preparihis
opinion after such inquiry as they deemed apprégriacluding inquiry of such other lawyers in fiven and review of such files of the firm
as they have identified as being reasonably likelyave or contain information not otherwise knadathem needed to support the opinions
set forth below. References to “after due inquiny’equivalent words means after inquiry of the €Rieancial Officer and General Counsel
of Holdings, and of lawyers in the firm reasonaliltgly to have knowledge of the matter to whichsueference relates.
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Based upon and subject to the foregonthsabject also to the comments and qualificatsatgorth below, and having considered such
guestions of law as we have deemed necessaryasssaftr the opinions expressed below, we areebtiinion that:

1. Holdings is a corporation duly organizealjdly existing and in good standing under the lafvthe State of Delaware. The Company
is a corporation duly organized, validly existimidan good standing under the laws of the Stafeathware. Each Subsidiary of the
Company that is a Credit Party is a corporationtnaaiship or other entity duly organized, validikisting and, to our knowledge, in good
standing under the laws of the state indicated sipgp@s name in Schedule 4.14 to the Credit Age@m

2. Each Credit Party has all requisite corfgoaa other power to execute and deliver, and tiopa its obligations under, the Credit
Documents to which it is a party.

3. The execution, delivery and performanceégh Credit Party of each Credit Document to witicha party have been duly
authorized by all necessary corporate or otheoaain the part of such Credit Party.

4. Each Credit Document has been duly execaneddlelivered by each Credit Party party thereto.

5. Under Louisiana conflict of laws princip|¢ise stated choice of New York law to govern tledit Documents will be honored by 1
courts of the State of Louisiana and the Creditubeents will be construed in accordance with, antlbei treated as being governed by,
the law of the State of New York, except to theeekthe result obtained from applying New York aauld be contrary to the public
policy of the State of Louisiana, provided, howevtkat we have no knowledge of any Louisiana putditicy interest which could
reasonably be expected to result in the applicaifdrouisiana law to the Credit Documents. Howetfaihe Credit Documents were stated
to be governed by and construed in accordancethétitaw of the State of Louisiana, or if a Louigiarourt were to apply the law of the
State of Louisiana to the Credit Documents, ea@diCDocument would nevertheless constitute thelleglid and binding obligation of
each Credit Party party thereto, enforceable agaurch Credit Party in accordance with its termsgept as may be limited by bankruptcy,
fraudulent conveyance, insolvency, reorganizatimoratorium or other similar laws relating to oreafing the rights of creditors generally
and except as the enforceability of the Credit Doents is subject to the application of generalgipies of equity (regardless of whether
considered in a proceeding in equity or at law) #redcorresponding discretion of the court befohéctv the proceedings may be brought,
including, without limitation, (a) the possible waéability of specific performance, injunctive il or any other
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equitable remedy and (b) concepts of material@dgisonableness, good faith and fair dealing.

6. No authorization, approval or consent of] ao filing or registration with, any governmentalregulatory authority or agency of the
United States of America or the State of Louisisn@quired on the part of any Credit Party foréiecution, delivery or performance by
any Credit Party of any of the Credit Document$footthe borrowings by the Initial Subsidiary Borresunder the Credit Agreement.

7. The execution, delivery and performance&gh Credit Party of, and the consummation by €axeldit Party of the transactions
contemplated by, the Credit Documents to which Tiedit Party is a party do not and will not (a)late any provision of the charter or
by-laws of any Credit Party, (b) violate any apabte Louisiana or federal law, rule or regulati@),violate any order, writ, injunction or
decree of any court or governmental authority @nag or any arbitral award applicable to the CrBditties or any of their respective
Subsidiaries of which we have knowledge (after idaggiry) or (d) based on an opinion of the Gen@alinsel of the Company, result in a
breach of, constitute a default under, require@msent under, or result in the acceleration anired prepayment of any indebtedness
pursuant to the terms of, any agreement or instnimfewhich we have knowledge (after due inquingdl@o which the Credit Parties or ¢
of their respective Subsidiaries is a party or tyol any of them is bound or to which any of thensubject, or result in the creation or
imposition of any Lien upon any property of any ditéarty pursuant to, the terms of any such ages¢mr instrument.

8. Except as set forth in Schedule 4.06 tadGtexlit Agreement, we have no knowledge (afteridqairy) of any legal or arbitral
proceedings, or any proceedings by or before amgrgponental or regulatory authority or agency, pegdir threatened against or affecting
the Credit Parties or any of their respective Slibses or any of their respective properties thagdversely determined, could have a
Material Adverse Effect.

9. The obligations of the Credit Parties urnttierCredit Documents constitute Senior Indebtesl(es defined in the Senior Subordini
Notes Indentures) for all purposes of the SenidraBdinated Notes Indentures.

10. The Credit Agreement and the Series Delmental Loan Agreement will constitute the “Ser@ioedit Facility” under and for all
purposes of each of the Senior Subordinated Natientures.
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The foregoing opinions are subject toftilwing comments and qualifications:

(A) The enforceability of Section 10.03 of tieedit Agreement (and any similar provisions iy afthe other Credit Documents) may
be limited by (i) laws rendering unenforceable imadéication contrary to Federal or state securiléags and the public policy underlying
such laws and (i) laws limiting the enforceabildf/provisions exculpating or exempting a partyreauiring indemnification of a party f
liability for its own action or inaction, to the txt the action or inaction involves gross neglagnmecklessness, willful misconduct or
unlawful conduct.

(B) The enforceability of provisions in thegdit Documents to the effect that terms may nowvaived or modified except in writing
may be limited under certain circumstances.

(C) We express no opinion as to (i) the eftddhe laws of any jurisdiction in which any Lemde located (other than the State of
Louisiana) that limits the interest, fees or ottlearges such Lender may impose for the loan ootis®ney or other credit, (ii) the last
sentence of Section 2.16(d) of the Credit Agreem@ntSection 3.06 or 3.09 of the Credit Agreerhgand any similar provisions in any
the other Credit Documents) and (iv) the first saoe of Section 10.09(b) of the Credit Agreemend @ny similar provisions in any of t
other Credit Documents), insofar as such sentezlates to the subject matter jurisdiction of thetébh States District Court for the
Southern District of New York to adjudicate any tormersy related to the Credit Documents.

(D) We express no opinion as to the applidigttib the obligations of any Subsidiary Guaran{tmrthe enforceability of such
obligations) of Section 548 of the Bankruptcy Codany other provision of law relating to fraudulennveyances, transfers or obligati
or of the provisions of the law of the jurisdictiohincorporation of any Subsidiary Guarantor lietitrg dividends, loans or other
distributions by a corporation for the benefit tsf $tockholders.

(E) The opinions expressed herein as of tie loereof, and except as may otherwise be providegin, we have no obligation to adv
you as to any change in the matters, factual, legatherwise, set forth herein after the dateni ketter. Without limitation of the
foregoing, our opinions in paragraphs 9 and 1Qiariéed to the Credit Documents and Senior Subatdid Notes Indentures as in effec
of the date hereof.

Partners or Associates of this Firm aeenbers of the Bar of the State of Louisiana andlavaot hold ourselves out as being
conversant with the laws of any jurisdiction othlean those of the United States of America andStlage of Louisiana, and we express no
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opinion as to the laws of any jurisdiction othearttthose of the United States of America, the Sthteuisiana and the General Corporation
Law of the State of Delaware.

At the request of our clients, this opimietter is, pursuant to Section (b)(ii) of ArédV of the Series D Incremental Loan Agreement,
provided to you by us in our capacity as counséhéoCredit Parties and may not be relied uponryyRerson for any purpose other than in
connection with the transactions contemplated kyGtedit Agreement without, in each instance, aiorpvritten consent.

Very truly yours,




Subsidiary Nam:

-7 -

Form of Opinion of Counsel to Credit Parties

SCHEDULE A

Merged/Consolidated int«

Transit America Las Vegas, L.L.!
Lamar Advertising of New Orleans, LL
Trans West Outdoor Advertising, Ir

Select Media, Inc

Stokely Ad Agency, L.L.C

Lamar California Acquisition Corporatic
ADvantage Advertising, LL(

Lamar Advan, Inc

Ham Development Corporatic

10 Outdoor Advertising, Inc

Daum Advertising Company, In

merged into Triumph Outdoor Holdings, LL
merged into Triumph Outdoor Holdings, LL
merged into Lamar California Acquisitic
Corporatior

merged into Lamar Obie Corporati
merged into Lamar Central Outdoor, LI
merged into Lamar Central Outdoor, LI
merged into The Lamar Company, LI
merged into Lamar Advertising of Penn, LI
merged into Lamar Central Outdoor, LI
merged into Lamar Central Outdoor, LI
merged into Lamar Advantage Outdc
Company, L.P




ANNEX 3

[Form of Opinion of Special Counsel to JPMCB]

January ], 200

To the Series D Incremental Lenders
and the Administrative Agent
party to the Series D Incremental Loan
Agreement and Credit Agreement
referred to below

Ladies and Gentlemen:

We have acted as special New York courns@PMorgan Chase Bank, N.A., as Administrativeitgunder the Series D Incremental
Loan Agreement dated as of January 17, 2007 (8eriés D Incremental Loan Agreemé&nbetween Lamar Advertising of Puerto Rico, i
formerly known as “QMC Media Il, Inc.” (the * Inai Subsidiary Borrowet), Lamar Media Corp. (the “ Compariy, the Subsidiary
Guarantors named therein (together with the Complaaayar Advertising Company, the Initial Subsidi&grrower and Lamar Transit
Advertising Canada Ltd., the “ Credit Partf¢sthe Series D Incremental Lenders party the(d#te “ Series D Incremental Lendéjsand
JPMorgan Chase Bank, N.A., as Administrative Adérg “ Administrative Agent), which Series D Incremental Loan Agreement ispe
entered into pursuant to Section 2.01(c) of thelitgreement dated as of September 30, 2005 (anded by Amendment No. 1 thereto
dated as of October 5, 2006 and Amendment No.r2tihelated as of December 11, 2006, the “ Crediedment’) between the Company,
the Subsidiary Borrowers party thereto, the SubsydiGuarantors party thereto, the lenders partyetbeand the Administrative Agent. Terms
defined in the Series D Incremental Loan Agreenagitin the Credit Agreement are used herein aseatttherein. This opinion is being
delivered pursuant to clause (c) of Article IV b&tSeries D Incremental Loan Agreement.

In rendering the opinions expressed belegrhave examined the following agreements, insénts and other documents:
() the Credit Agreemen

(b) the Subsidiary Borrower Designation Lettated as of February 8, 2006 executed betweendh®@ny, the Initial Subsidiary
Borrower and the Administrative Agent (t* Subsidiary Borrower Designation Let"); and
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(c) the Series D Incremental Loan Agreement (togetlitr tive Credit Agreement and the Subsidiary Bornol¥esignation Letter, tt
“ Credit Document”).

In our examination, we have assumed tiieemticity of all documents submitted to us agioals, the conformity with authentic
original documents of all documents submitted tasisopies and, in the case of documents exectitedgthe date of this opinion letter,
that there has been no amendment, waiver or otbdification (whether in writing, orally or by cow®f conduct, course of dealing, course
of performance or otherwise) except as expresétynad to herein. When relevant facts were notpedelently established, we have relied
upon representations made in or pursuant to thditddecuments.

In rendering the opinions expressed belegrhave assumed, with respect to all of the detusreferred to in this opinion letter, that:

(i) such documents have been duly authorizedhéiye been duly executed and delivered by, anck(#xo the extent set forth in the
opinions below as to the Credit Parties) constitegal, valid, binding and enforceable obligatiofisall of the parties to such
documents

(i) all signatories to such documents have been duhosdzed;

(i) all of the parties to such documents are dulaoized and validly existing and have the powerauntiority (corporate or other) to
execute, deliver and perform such documents;

(iv) all authorizations, approvals or consesftéincluding without limitation all foreign exchge control approvals), and all filings or
registrations with, any governmental or regulatmughority or agency of Puerto Rico required for itheking and performance by the
Credit Parties of the Credit Documents have beeairdd or made and are in effe

Based upon and subject to the foregonthsaibject also to the comments and qualificatsatgorth below, and having considered such
guestions of law as we have deemed necessaryassaftr the opinions expressed below, we areabfiinion that each of the Credit
Documents constitutes the legal, valid and bindibkigation of each Credit Party party thereto, ecdable against such Credit Party in
accordance with its terms, except as may be linbitedankruptcy, insolvency, reorganization, morator, fraudulent conveyance or transfer
or other similar laws relating to or affecting tghts of creditors generally, and to the possjbitécial application of foreign laws or
governmental action affecting the rights of creditgenerally, and except as the enforceabilitthefGredit Documents is subject to the
application of general principles of equity (redasd of whether considered in a proceeding in geuiat law), including, without limitation,
(a) the possible unavailability of specific perf@amnte, injunctive relief or any other equitable rdgnand (b) concepts of materiality,
reasonableness, good faith and fair dealing.
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The foregoing opinions are subject toftilwing comments and qualifications:

(A) The enforceability of Section 10.03 of tieedit Agreement (and any similar provisions iy afthe other Credit Documents) may
be limited by laws limiting the enforceability ofqvisions exculpating or exempting a party, or iggg indemnification of a party for,
liability for its own action or inaction, to the txt the action or inaction involves gross neglagemecklessness, willful misconduct or
unlawful conduct.

(B) Clause (iii) of the second sentence ofti®ac3.02 of the Credit Agreement (and any sinleovisions in any of the other Credit
Documents) may not be enforceable to the extenthieaGuaranteed Obligations (as defined in thaliCAgreement) are materially
modified.

(C) The enforceability of provisions in thee@it Documents to the effect that terms may novarred or modified except in writing
may be limited under certain circumstances.

(D) We express no opinion as to (i) the effe#fahe laws of any jurisdiction in which any Lemde located (other than the State of New
York) that limit the interest, fees or other chargech Lender may impose for the loan or use ofayan other credit, (ii) the last sentence
of Section 2.16(d) of the Credit Agreement, (iiecBon 3.06 or 3.09 of the Credit Agreement (ang similar provisions in any of the ott
Credit Documents), (iv) the first sentence of SBti0.09(b) of the Credit Agreement (and any singlavisions in any of the other Credit
Documents), insofar as such sentence relates ®uttject-matter jurisdiction of the United Statdstfict Court for the Southern District of
New York to adjudicate any controversy related® €redit Documents and (v) the waiver of incongehforum set forth in the last
sentence of Section 10.09(c) of the Credit Agrednaerd any similar provision in any of the otheedit Documents, with respect to
proceedings in the United States District Courttfar Southern District of New York.

(E) We express no opinion as to the applidgii the obligations of any Subsidiary Guarar{tarthe enforceability of such
obligations) of Section 548 of the United StatesalBaptcy Code, Article 10 of the New York Debtoida@reditor Law or any other
provision of law relating to fraudulent conveyandeansfers or obligations or of the provisiongha law of the jurisdiction of
incorporation of any Subsidiary Guarantor restnigtdividends, loans or other distributions by gpcoation for the benefit of its
stockholders.

The foregoing opinions are limited to tae involving the Federal laws of the United StaiEAmerica and the law of the State of N
York, and we do not express any opinion as todhss lof any other jurisdiction.

At the request of our clients, this opimis rendered solely to you in connection withdbeve matter. This opinion may not be relied
upon by you for any other purpose or
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relied upon by any other Person (other than yoocessors and assigns as Lenders and Personsdhaegmarticipations in your extensions
of credit under the Credit Agreement) without otiopwritten consent.

Very truly yours,

RIW/RMG






Exhibit 12.1

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES @)

The following table sets forth Lamar Advertising&tio of earnings to fixed charges for the perimdicated.

YEARS ENDED DECEMBER 31 MARCH 31,
(dollars in thousand: 2002 2003 2004 2005 2006 2007 2006
Net income (loss (36,32 (39,759 13,15¢ 41,77¢ 43,89¢ 8,83¢ 1,54(
Income tax (benefit) expen (19,699 (23,579) 11,30¢ 31,89¢ 34,22] 6,77¢ 1,173
Fixed charge: 158,08 142,54! 127,93: 147,06¢ 173,88¢ 47,46: 39,11(
Earnings 102,06: 79,217 152,39: 220,74 252,01 63,08: 41,82"
Interest expense, n 112,40: 93,28t 75,58 89,16( 111,64« 30,75¢ 23,63(
Rents under leases representative of
an interest factor (1/: 45,31¢ 48,89¢ 51,98« 57,54« 61,88( 16,611 15,38¢
Preferred dividend 36E 36E 36& 36E 36E 91 91
Fixed charge 158,08 142,54! 127,93 147,06¢ 173,88 47,46 39,11(
Ratio of earnings to fixed charg® 0.€x 0.€x 1.2x 1.5x 1.5x 1.2 1.1x

(1) The ratio of earnings to fixed charges is define@arnings divided by fixed charges. For purpo$éisi@ratio, earnings is defined as
income (loss) before income taxes and cumulatifecebf a change in accounting principle and fixbdrges. Fixed charges is defined
as the sum of interest expense, preferred stodttedids and the component of rental expense thételieve to be representative of the
interest factor for those amoun

(2) For the years ended December 31, 2002 and 2008ngamvere insufficient to cover fixed charges B%$ million and $63.3 million,
respectively






COMPUTATION OF RATION OF EARNINGS TO FIXED CHARGE®

The following table sets forth Lamar Mediadsio of earnings to fixed charges for the perigdfdted.

Exhibit 12.2

YEARS ENDED DECEMBER 31 MARCH 31,
(dollars in thousand: 2002 2003 2004 2005 2006 2007 2006
Net income (loss $(24,95¢) $(22,16¢9) $ 24,21¢ $ 47,47(C $ 45,23: 16,02« 3,36:
Income tax (benefit) expen (12,439 (12,339 11,76¢ 35,48¢ 35,75 7,16¢ 1,45¢
Fixed charge: 139,37t 126,24! 116,40¢ 137,88 171,68t 47,37: 39,01¢
Earnings 101,98 91,73¢ 152,39: 220,84 252,67: 70,56( 43,83¢
Interest expense, n 94,06! 77,35( 64,42¢ 80,34t 109,80¢ 30,75t 23,62¢
Rent under leases representative of an interest
factor (1/3) 45,31 48,89¢ 51,98« 57,54« 61,88( 16,61° 15,38¢
Preferred dividend 0 0 0 0 0 0 0
Fixed charge 139,37t 126,24! 116,40¢ 137,88 171,68t 47,37: 39,01¢
Ratio of earnings to fixed charg® 0.7x 0.7x 1.3x 1.6x 1.5x 1.5x 1.1x

(1) The ratio of earnings to fixed charges is define@arnings divided by fixed charges. For purpo$éisi@ratio, earnings is defined as
income (loss) before income taxes and cumulatifecedf a change in accounting principle and fixbdrges. Fixed charges is defined
as the sum of interest expenses, preferred steaedids and the component of rental expense théeleve to be representative of the

interest factor for those amoun

(2) Forthe years ended December 31, 2002 an8, 2@0nings were insufficient to cover fixed charbgg $37.4 million and $34.5 million,

respectively






Exhibit 31.1

CERTIFICATION
I, Kevin P. Reilly, Jr., certify that:
1. | have reviewed this combined quarterly report omfr1(-Q of Lamar Advertising Company and Lamar Media Cc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgittde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ agéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrants as of, andlie periods presented in this rep

4. The registrantsdther certifying officer and | are responsible éstablishing and maintaining disclosure controts grocedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrants and hay

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrants, including their consatie subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over finahogporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regfalisclosure controls and procedures and presentisisineport our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrants’ internal control over financial repogt that occurred during the registrants’
most recent fiscal quarter (the registrants’ fodigbal quarter in the case of an annual repogy) tlas materially affected, or is
reasonably likely to materially affect, the regasit’ internal control over financial reporting; a

5. The registrants’ other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrants’ auditors and theitacmmmittee of the registrants’ board of directf@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiagéaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regiss’ abilities to record, process, summarize and repwancial information; an

(b) Any fraud, whether or not material, thatdives management or other employees who havendisant role in the registrants’
internal control over financial reportin

Date: May 9, 2007

/sl Kevin P. Reilly, Jr.

Kevin P. Reilly, Jr

Chief Executive Officer, Lamar Advertising Company
Chief Executive Officer, Lamar Media Col
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CERTIFICATION
I, Keith A. Istre, certify that:
1. | have reviewed this combined quarterly report omfr1(-Q of Lamar Advertising Company and Lamar Media Cc

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrants as of, andlie periods presented in this rep

4. The registrantsdther certifying officer and | are responsible éstablishing and maintaining disclosure controts grocedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrants and hay

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrants, including their consatie subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over finahogporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regalisclosure controls and procedures and presentisisineport our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrants’ internal control over financial repiogtthat occurred during the registrants’
most recent fiscal quarter (the registrants’ fodigbal quarter in the case of an annual repog) tlas materially affected, or is
reasonably likely to materially affect, the regasit’ internal control over financial reporting; a

5. The registrants’ other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrants’ auditors and theitacmmmittee of the registrants’ board of direct(@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiagéaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regiss’ abilities to record, process, summarize and repwancial information; an

(b) Any fraud, whether or not material, thatdives management or other employees who havendisant role in the registrants’
internal control over financial reportin

Date: May 9, 2007

/sl Keith A. Istre

Keith A. Istre

Chief Financial Officer, Lamar Advertising Company
Chief Financial Officer, Lamar Media Cor|







Exhibit 32.]

LAMAR ADVERTISING COMPANY
LAMAR MEDIA CORP.

Certification of Periodic Financial Report
Pursuant to 18 U.S.C. Section 1350
as Adopted Pursuant to Section 906 of the Sarban&xley Act of 2002

Each of the undersigned officers of Lamar AdvargsCompany (“Lamar”) and Lamar Media Corp. (“Mediaertifies, to his knowledge and
solely for the purposes of 18 U.S.C. Section 1350dopted pursuant to Section 906 of the Sarlarkesy Act of 2002, that the combined
Quarterly Report on Form 10-Q of Lamar and Mediatlfie three months ended March 31, 2007 fully cassphith the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in thanbined Form 1@ fairly presents, in &
material respects, the financial condition and ltesaf operations of Lamar and Media.

Dated: May 9, 2007 By: /s/ Kevin P. Reilly, Jr.
Kevin P. Reilly, Jr.
Chief Executive Officer, Lamar Advertising Company
Chief Executive Officer, Lamar Media Cor

Dated: May 9, 2007 By: /s/ Keith A. Istre
Keith A. Istre
Chief Financial Officer, Lamar Advertising Company
Chief Financial Officer, Lamar Media Cor|




