LAMAR ADVERTISING CO/NEW

FORM 10-Q

(Quarterly Report)

Filed 05/07/09 for the Period Ending 03/31/09

Address C/O LAMAR ADVERTISING COMPANY
5551 CORPORATE BOULEVARD
BATON ROUGE, LA 70808
Telephone 2259261000
CIK 0001090425
Symbol LAMR
SIC Code 7311 - Advertising Agencies
Industry  Advertising
Sector  Services
Fiscal Year 12/31

http://access.edgar-online.com
© Copyright 2009, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




Table of Contents



Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 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, 2009

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 thedrtgns)

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 principal 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 redquodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. Yesd NoO

Indicate by check mark whether each registranshasmitted electronically and posted on their caapoiveb sites, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (S232.405 of thiapter) during the preceding
12 months or (for such shorter period that thesteamt was required to submit and post such fike3Od No M

Indicate by check mark whether Lamar Advertisingrpany is a large accelerated filer, an accelerfdtrda non-accelerated filer, or a
smaller reporting company. See the definitionslarfdge accelerated filer”, “accelerated filer” arahialler reporting company” in Rule 12b-2
of the Exchange Act. (Check one):

Large accelerated filé Accelerated fileld Non-accelerated file[d Smaller reporting compar]
(Do not check if a smaller reporting compe

Indicate by check mark whether Lamar Media Corp. large accelerated filer, an accelerated filemm-accelerated filer or a smaller
reporting company. See the definitions of “largeederated filer”, “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fileCd Accelerated fileld Non-accelerated fileM Smaller reporting comparl]
(Do not check if a smaller reporting compe

Indicate by check mark whether Lamar Advertisingrpany is a shell company (as defined in Rule 12HiBe Exchange Act): Y No
o}

Indicate by check mark whether Lamar Media Corpa. shiell company (as defined in Rule -2 of the Exchange Act): Yed NoM



The number of shares of Lamar Advertising Compayass A common stock outstanding as of May 1, 206%08,624
The number of shares of the Lamar Advertising CamgjgaClass B common stock outstanding as of Ma30D9: 15,172,865
The number of shares of Lamar Media Corp. commaoacksbutstanding as of May 1, 2009: 100

This combined Form 10€) is separately filed by (i) Lamar Advertising Company and (ii) Lamar Media Corp. (which is a wholly avned
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 ach instruction.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain information included in this report is f@mg-looking in nature within the meaning of Sect®#A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 193ds report uses terminology such as “anticipatiéglieves,” “plans,” “expects,”
“future,” “intends,” “may,” “will,” “should,” “estimates,” “predicts,” “potential,” “continue” and silar expressions to identify forward-

looking statements. Examples of forward-lookingestzents in this report include statements about:

. Lamar Advertising Compar's (the*Compan™” or “Lama”) future financial performance and conditic
. the Compan’s business plans, objectives, prospects, growttoparchting strategie

. market opportunities and competitive positic

. estimated risks; an

. stock price

Forward-looking statements are subject to knownuarichown risks, uncertainties and other importantdrs, including but not limited to the
following, any of which may cause the Company’'siattesults, performance or achievements to diffaterially from those expressed or
implied by the forward-looking statements:

. the severity and length of the current economiession and its affect on the markets in which tben@any operate:
. the levels of expenditures on advertising in geremd outdoor advertising in particuli

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

. the Compan’s need for, and ability to obtain, additional furgifor acquisitions and operatiot

. increased competition within the outdoor advertjsimdustry;

. the regulation of the outdoor advertising indus

. the Compan’s ability to renew expiring contracts at favoratates;

. the integration of businesses that the Compagyises and its ability to recognize cost savings aperating efficiencies as a result
of these acquisition:

. the Compan’s ability to successfully implement its digital dpment strategy; an

. changes in accounting principles, policies or glinés.

The forward-looking statements in this report amedunl on the Company’s current good faith beliedgver, actual results may differ due to
inaccurate assumptions, the factors listed abowthar foreseeable or unforeseeable factors. Coesdly, the Company cannot guarantee
that any of the forward-looking statements will ygdo be accurate. The forward-looking statememnthis report speak only as of the date of
this report, and Lamar Advertising Company and Lamadia Corp. (“Lamar Media”) expressly disclaimyasbligation or undertaking to
update or revise any forward-looking statementaioed in this report.

For a further description of these and other rakd uncertainties, the Company encourages yowatbaarefully Item 1A to the combined

Annual Report on Form 10-K for the year ended Ddzan31, 2008 of the Company and Lamar Media (tf®8Combined Form 10-K"), as
updated by the risk factors included in the CurfReport on Form 8-K for the Company and Lamar Mditikd on March 19, 2009.
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PART | — FINANCIAL INFORMATION
ITEM 1. — FINANCIAL STATEMENTS

ASSETS

Current asset:
Cash and cash equivalel

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

Receivables, net of allowance for doubtful accowfit$10,000 in 2009 and 20!

Prepaid expenst
Deferred income tax asst
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 $37,952 and $36,670 in 2009 and 2008,

respectively

Other asset

Total asset

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Trade accounts payat

Current maturities of lor-term debt

Accrued expense
Deferred incom

Total current liabilities

Long-term debt

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;E
shares issued and outstanding at 2009 and

Class A preferred stock, par value $638, $63.80utative dividends, 10,000 shares authorized; O
shares issued and outstanding at 2009 and

Class A common stock, par value $.001, 175,000sb@®es authorized, 93,453,877 and 93,339,895

shares issued at 2009 and 2008, respectively; 8&30 and 76,401,592 issued and outstanding at
2009 and 2008, respective

Class B common stock, par value $.001, 37,500,8860es authorized, 15,172,865 shares issued ar
outstanding at 2009 and 20

Additional paic-in capital

Accumulated comprehensive incol

Accumulated defici

Cost of shares held in treasury, 16,945,253 an@386303 shares in 2009 and 2008, respect

Stockholder equity

Total liabilities and stockholde’ equity

See accompanying notes to condensed consolidagukfal statement

March 31, December 31
2009 2008
(As adjusted)
$ 193,75: $ 14,13¢
152,45! 155,04
61,17¢ 44,37
9,15¢ 8,94¢
39,46¢ 38,47t
456,01( 260,98:
2,856,36! 2,900,97!
(1,315,159 (1,305,93)
1,541,20. 1,595,03.
1,415,81 1,416,39i
746,54 773,76
30,56: 24,37
44 ,88¢ 46,47
$ 4,235,020 $4,117,02!
$ 12,26¢ $ 15,10¢
77,99t 58,75!
48,58¢ 72,40
37,50( 30,617
176,35: 176,87¢
2,907,16. 2,755,69i
123,54¢ 134,64°
159,78 160,72:
13,68¢ 15,35¢
3,380,53 3,243,30!
93 93
15 15
2,350,14! 2,347,85
(2,105) (2,039
(610,25 (588,83,
(883,40¢) (883,36
854,48t 873,72!
$ 4,235,02 $4,117,02!
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

Net revenue:

Operating expenses (incorn
Direct advertising expenses (exclusive of depramaind amortization
General and administrative expenses (exclusivepfatiation and amortizatio
Corporate expenses (exclusive of depreciation amattization)
Depreciation and amortizatic
Gain on disposition of asse

Operating incom:

Other expense (incom
Gain on disposition of/return on investmi
Interest incomt
Interest expens

Loss before income tax bene
Income tax benef

Net loss
Preferred stock dividenc

Net loss applicable to common stc

Earnings per sharn
Basic loss per sha

Diluted loss per shal
Cash dividends declared per share of common ¢

Weighted average common shares used in computingnga per share
Weighted average common shares outstan
Incremental common shares from dilutive stock oyt
Incremental common shares from convertible (

Weighted average common shares dilt

See accompanying notes to condensed consolidaiucial statements.

5

Three months endec

March 31,

2009 2008
(As adjusted)
$ 247,24t $ 282,77¢
100,32: 104,78
46,32¢ 51,98
10,87¢ 13,19]
85,77« 77,69
(652) (947)
242,64¢ 246,72.
4,602 36,05¢
— (1,539
(145) (449)
36,35( 43,48¢
36,20¢ 41,50¢
(31,609 (5,45))
(10,270 (2,249
(21,339 (3,207
91 91
$ (21,429 $ (3,299
$ 029 $ (0.09
$ 029 % (0.0
$ — 3 —
91,579,11 93,429,97
95,38: 252,49!
91,674,49 93,682,46
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(IN THOUSANDS)

Cash flows from operating activitie
Net loss

Adjustments to reconcile net loss to net cash plexviby operating activitie:

Depreciation and amortizatic
Non-cash equit-based compensatic
Amortization included in interest exper
Gain on disposition of/return on assets and invests
Deferred tax benef
Provision for doubtful accoun
Changes in operating assets and liabilit

(Increase) decrease |

Receivable:

Prepaid expenst¢

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
Proceeds from disposition of ass
Payments received on notes receiv:

Net cash used in investing activiti

Cash flows from financing activitie
Cash used for purchase of treasury s
Net proceeds from issuance of common s
Principal payments on long term dt
Net (payments) borrowings under credit agreer
Net proceeds from note offeril
Debt issuance cos
Dividends

Net cash provided by financing activiti

Effect of exchange rate changes in cash and casthagents

Net increase (decrease) in cash and cash equis
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 foreign, state and federal incomes
Common stock issuance related to acquisit

See accompanying notes to condensed consolidaiucfal statements.

Three months endec

March 31,

2009 2008
(As adjusted
$ (21,33)) $ (3,209
85,77¢ 77,69:
1,50¢ 1,41(C
1,282 1,24¢
(652) (2,476
(10,88¢) (2,865
2,37¢ 2,45¢
5,52( (2,665
(16,199 (19,579
(2,879 (4,66¢)
(2,83¢) 1,571
(23,389 (24,708
1,08¢ (4,579
19,36! 19,63¢
(107) (68,006
(10,05¢) (50,24
6,53¢ 4,88:
43 76
(3,58¢) (113,29)
- (53,004
79C 2,961
(4,216) (4,56¢)
(140,000 95,00(
314,92° —
(7,47%) (16€)
(92) (92)
163,93! 40,13(
(95) (3,669
179,61: (57,18
14,13¢ 76,04¢
$ 193,75: $ 18,86
$ 54,78 $ 54,46!
$ — $ 994
$ — % —
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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@stts, necessary for a fair presentation of the Gmy’g 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 i2Q68 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 issuancerutsdgerformance-based incentive
program. Options granted under the plan expire/gams from the grant date with vesting terms rag@iom three to five years and include 1)
options that vest in one-fifth increments beginnimgthe grant date and continuing on each of tisefibur anniversaries of the grant date and
2) options that cliff-vest on the fifth anniversarfthe grant date. All grants are made at fairkeewvalue based on the closing price of our
Class A common stock as reported on the NASDAQ &l8lect Market on the date of grant.

We use a Black-Scholes-Merton option pricing madedstimate the fair value of share-based awardsrugtatement of Financial
Accounting Standard No. 123Bhared-based Payment'SFAS 123R”). The Black-Scholes-Merton optioiicprg model incorporates
various and highly subjective assumptions, inclgdrpected term and expected volatility. The Cogmanted options for an aggregate of
5,000 shares of its Class A common stock duringhtee months ended March 31, 2009.

Stock Purchase Plahamar’s 2000 Employee Stock Purchase Plan hasvext®24,000 shares of Class A common stock foaissel to
employees. The following is a summary of ESPP shatigity for the three months ended March 31, 2009

Shares
Available for future purchases, January 1, 2 238,08
Purchase 95,38:
Available for future purchases, March 31, 2! 142,70«

Performanc-based compensatiobnrestricted shares of our Class A common stock bbeagwarded to key officers, employees and dirsctor
under our 1996 Equity Incentive Plan. The numbeshafres to be issued, if any, awarded based ugnuevament of certain enumerated
performance goals, will be dependent on the lefyathievement of performance measures for key effiand employees, as determined by
the Company’s Compensation Committee based on@Q§ &sults. Any shares issued based on the achénteof performance goals will be
issued in the first quarter of 2010. The sharegestio these awards can range from a minimum of@®%maximum of 100% of the target
number of shares depending on the level at whietlgtials are attained. We also issue shares oictedtand unrestricted stock to our non-
employee directors as part of their compensatiotdard service. Through March 31, 2009, the Combeas recorded $68 as compensation
expense related to both the executive performaasetand non-employee director agreements.

7
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

3. Adopted and Recently Issued Accounting Pronomnecgs

On January 1, 2009, we adopted the Financial AdbogiStandards Board's (“FASB”) Staff Position N\dPB 14-1, “Accounting for
Convertible Debt Instruments That May Be Settle@€ash upon Conversion (Including Partial Cash &attht)” (“FSP APB 14-1"), which
clarifies the accounting for convertible debt instients that may be settled in cash (including alactish settlement) upon conversion. FSP
APB 14-1 requires issuers to account separatelthliability and equity components of certain wertible debt instruments in a manner that
reflects the issuer’s nonconvertible debt (unsetdebt) borrowing rate when interest cost is recogh FSP APB 14-1 requires bifurcation
of a component of the debt, classification of t@nhponent in equity and the accretion of the resylliscount on the debt to be recognize
part of interest expense in our consolidated stat¢snof operations.

Once adopted, FSP APB 14-1 requires retrospeqgpipkcation to the terms of instruments as theytexigor all periods presented. The
adoption of FSP APB 14-1 affects the accountingpfar2 7/8% Convertible Notes due 2010 and 2 7/&¥v€rtible Notes due 2010 —
Series B. The Company used an effective interéstafa7.50% to calculate the initial debt discoantl will amortize this debt discount
through December 31, 2010. The carrying amouri@®quity component was $24,143 at December 3B @00 March 31, 2009. The
principal amount of the liability component, itsamortized discount and its net carrying value lfier periods ended December 31, 2008 and
March 31, 2009 are as follows:

Net
Period Principal Unamortized Carrying
Ended Amount Discount Value
December 31, 20C $ 287,50( $ 21,90¢ $ 265,59:
March 31, 200¢ $ 287,50( $ 18,97¢ $ 268,52:

The following table sets forth the effect of th&respective application of FSP APB 14-1 on certaiviously reported line items:

Three months ended
March 31, 2008

Originally As

Reported Adjusted
Consolidated Statements of Operatic
Interest expens $40,76¢ $43,48¢
Income tax benef (1,199 (2,249
Net loss applicable to common stc (1,625 (3,29¢)
Basic and diluted loss per shi $ (0.02) $ (0.09

December 31, 200:

Originally As

Reported Adjusted
Consolidated Balance She
Long-term debi $2,777,60 $2,755,69:
Deferred income tax liabilit 126,21. 134,64
Additional paic-in capital 2,323,71 2,347,85
Accumulated defici (578,165 (588,839
Stockholder equity 860,25 873,72!

4. Depreciation and Amortization

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

Three months ended

March 31,
2009 2008
Direct advertising expens $81,32: $73,26¢
General and administrative expen 1,60¢ 1,63t
Corporate expenst 2,84¢ 2,794
$85,77¢ $77,69:
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

5. Goodwill and Other Intangible Assets

The following is a summary of intangible assetMatch 31, 2009 and December 31, 2008.

Estimated March 31, 2009 December 31, 200

Life Gross Carrying Accumulated Gross Carrying Accumulated
(Years) Amount Amortization Amount Amortization
Customer lists and contrac 7—10 $ 465,07 $ 419,22 $ 465,12 $ 415,75
Non-competition agreemen 3—15 63,40¢ 58,74: 63,407 58,38(
Site locations 15 1,367,19. 672,29¢ 1,367,51. 649,59t
Other 5—15 13,60¢ 12,46¢ 13,60¢ 12,15¢
1,909,27. 1,162,73. 1,909,65: 1,135,88:

Unamortizable Intangible Asse:
Goodwill $1,669,45 $ 253,63 $1,670,03 $ 253,63

6. Asset Retirement Obligations

The Company’s asset retirement obligations inclh@ecosts associated with the removal of its atinest, 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 $160,72:
Additions to asset retirement obligatic 9
Accretion expens 2,61t
Liabilities settlec (3,569
Balance at March 31, 20( $159,78:

7. Fair Value Hedging— Interest Rate Swaps

The Company utilizes derivative instruments suchisest rate swaps for purposes of hedging ®sxre to changing interest rates.
Statement of Financial Accounting Standards (“SPASPAS No. 133Accounting for Derivative Instruments and Hedgirgjivities,as
amended (“SFAS 133"), requires that all derivaiiv@ruments subject to the requirements of thestaht be measured at fair value and
recognized as assets or liabilities on the balaheet. Upon entering into a derivative contra@,@ompany may designate the derivative as
either a fair value hedge or a cash flow hedgégeeide that the contract is not a hedge, and tlieribanark the contract to market through
earnings. The Company documents the relationshipdss the derivative instrument designated as géadd the hedged items, as well as
its objective for risk management and strategyuf of the hedging instrument to manage the rigkivttive instruments designated as fair
value or cash flow hedges are linked to specifietssand liabilities or to specific firm commitmgmtr forecasted transactions. The Company
assesses at inception, and on an ongoing basitheviederivative instrument used as a hedge Myhaffective in offsetting changes in the
fair value or cash flows of the hedged item. A dative that is not a highly effective hedge doesqualify for hedge accounting. Changes in
the fair value of a qualifying fair value hedge ezeorded in earnings along with the gain or lasshe hedged item. Changes in the fair value
of a qualifying cash flow hedge are recorded ireotomprehensive income, until earnings are aftebyethe cash flows of the hedged item.
When the cash flow of the hedged item is recognizete statement of operations, the fair valuthefassociated cash flow hedge is
reclassified from other comprehensive income irtmimgs.

Ineffective portions of a cash flow hedging denivats change in fair value are recognized currentlgamings as other income (expense)
derivative instrument no longer qualifies as a désh hedge, hedge accounting is discontinued aedjain or loss that was recorded in other
comprehensive incomes is recognized over the pamdtidipated in the original hedge transaction.

9
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

7. Fair Value Hedging— Interest Rate Swaps (continued)

The Company entered into two interest rate swapeagents in December 2007 that mature in Decemli¥. ZIne interest rate swap conv
$100,000 of variable rate debt to 3.89% fixed dibt, while the other converts $100,000 of variahte debt to 3.99% fixed rate debt. The
derivatives were designated as cash flow hedgesfaihmarket values at March 31, 2009, and Decer@be2008 were $(5,202) and
$(6,212) respectively and are reflected in otteilities and other comprehensive income, netxg#saon the balance sheet.

8. Summarized Financial Information of Subsidiaries

Separate financial statements of each of the Coypadirect or indirect wholly owned subsidiariegatihave guaranteed Lamar Media’s
obligations with respect to its publicly issueda®{collectively, the “Guarantors”) are not inclddeerein because the Company has no
independent assets or operations, the guarantedslleand unconditional and joint and several #reonly subsidiaries that are not a
guarantors are in the aggregate minor. Lamar Mgdikility to make distributions to Lamar Advertigiis restricted under the terms of its
bank credit facility and the indentures relatindg-tonar Media’s outstanding notes. As of March 3102and December 31, 2008, Lamar
Media was permitted to make transfers to Lamar Atisiag in the form of cash dividends, loans onatbes in amounts up to $1,017,832
$970,420, respectively.

9. Earnings Per Share

Earnings per share are computed in accordanceSH&S No. 128, “Earnings Per Share.” Basic earnpagshare are computed by dividing
income available to common stockholders by the fteid) average number of common shares outstandiiggdhe period. The number of
dilutive shares resulting from this calculatio®&382 and 252,495 for the three months ended MaitcB009 and 2008. Diluted earnings
share should also reflect the potential dilutiost tould occur if the Comparg/convertible debt was converted to common stobk. Aumbe
of potentially dilutive shares related to the Comypa convertible debt excluded from the calculatimtause of their antidilutive effect is
5,879,893 for the three months ended March 31, 20@92008.

10. Longterm Debt

On March 27, 2009, Lamar Media completed an irstital private placement of $350,000 in aggregaiecppal amount ($314,927 gross
proceeds) of 9 3/4% Senior Notes due 2014 (theédldt The institutional private placement resuliedet proceeds to Lamar Media of
approximately $307,489. The Notes were sold withenUnited States only to qualified institutionalylers in reliance on Rule 144A under
Securities Act of 1933, as amended (the “SecurEt®), and outside the United States only to naisLpersons in reliance on Regulation S
under the Securities Act.

The Notes mature on April 1, 2014 and bear inteatatrate of 9 3/4% per annum, which is payalhie-smnually on April 1 and October 1
each year, beginning October 1, 2009. Interestheiltomputed on the basis of a 360-day year coatpastwelve 30-day months. The terms
of the Notes will, among other things, limit LanMedia’s and its restricted subsidiaries’ ability(tpincur additional debt and issue preferred
stock; (ii) make certain distributions, investmeatsl other restricted payments; (iii) create cerlians; (iv) enter into transactions with
affiliates; (v) have the restricted subsidiariekempayments to Lamar Media; (vi) merge, consolidatsell substantially all of Lamar Med&’
or the restricted subsidiaries’ assets; and (eil)assets. These covenants are subject to a nwhbgceptions and qualifications.

Lamar Media may redeem up to 35% of the aggregateipal amount of the Notes, at any time and fitone to time, at a price equal to
109.75% of the aggregate principal amount so reddepius accrued and unpaid interest thereon @irajuadditional interest, if any), with
the net cash proceeds of certain public equityrioffis completed before April 1, 2012. At any timéopto April 1, 2014, Lamar Media may
redeem some or all of the Notes at a price equid@8%6 of the principal amount plus a make-wholerpuen. In addition, if the Company or
Lamar Media undergoes a change of control, LamatidMeay be required to make an offer to purchash balders Notes at a price equa
101% of the principal amount of the Notes, plugaed and unpaid interest (including additionaliesg, if any), up to but not including the
repurchase date.
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

11. Disclosures About Fair Value of Financial Instents

At March 31, 2009, the Company’s financial instruntseincluded cash and cash equivalents, markesablerities, accounts receivable,
investments, accounts payable, borrowings and akires contracts. The fair values of cash and cagsivalents, accounts receivable, acco
payable and short-term borrowings and current gomif long-term debt approximated carrying valuesause of the short-term nature of
these instruments. Investments and derivative aotstrare reported at fair values. Fair valuesrfeestments held at cost are not readily
available, but are estimated to approximate fdine.alhe following table provides fair value measuent information for liabilities reported
in the accompanying Condensed Consolidated Bal&heet as of March 31, 2009:

As of March 31, 200¢
Fair Value Measurements Using:

Quoted Significant
Prices in Other
Active Observable Significant
Carrying Total Fair Markets Inputs Unobservable
Amount Value (Level 1) (Level 2) Inputs (Level 3)
Financial liabilities
Long-term debt (including current maturitie $2,985,15 $2,640,17. $2,640,17. $ — $—
Hedging instrumer $ 5,20 $ 5,202 $ — $5,202 $—

Statement 157 established a fair value hierarchtygtioritizes the inputs to valuation techniquesdito measure fair value. As presented in
the table above, this hierarchy consists of threadblevels. Level 1 inputs on the hierarchy cdrsisinadjusted quoted prices in active
markets for identical assets and liabilities andgehtiie highest priority. Level 2 inputs are otheart quoted prices in active markets include
Level 1, and Level 3 inputs have the lowest pryosibd include significant inputs that are generkds observable from objective sources.
When available, we measure fair value using Leviaplits because they generally provide the mogthiel evidence of fair value. We
currently do not use Level 3 inputs to measureaiue.

The following methods and assumptions were usedtimate the fair values of the assets and liaslin the table above.

Level 1 Fair Value Measurements

Long-term debt —The Fixed Rate Notes and Floating Rate Notes dieeictraded in an established market. The faluea of these debt
instruments are based on quotes obtained thronghdial information services and/or major finanaistitutions.

Level 2 Fair Value Measurements

Hedging instrumer— We value the interest rate swap liability utiliziagliscounted cash flow model that takes into amrstion forward
interest rates observable in the market and the@dicredit risk.

12. Subsequent Events

On March 23, 2009, the Company commenced a terffigrto purchase for cash any and all of its oundilag 2 7/8% Convertible Notes due
2010 —Series B. The tender offer expired on April 17, 208s a result of the tender offer, Lamar accepdeghayment $153,633 in princif
amount of notes at a purchase price of 92% of tiygnal principal amount of the notes, plus witlspect to such convertible notes, all acc
and unpaid interest up to, but not including, thgment date of April 20, 2009. Pursuant to the seofithe tender offer, convertible notes not
tendered, or tendered and validly withdrawn, intdreler offer remain outstanding, and the termscamditions governing the note, includi
the covenants and other provisions contained itntthentures governing the notes, remain unchanged.
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LAMAR ADVERTISING COMPANY AND
SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

12. Subsequent Events (continued)

On April 2, 2009, Lamar Media Corp. entered into@&mment No. 4 (“Amendment No. 4”) to its existirensr credit facility dated as of
September 30, 2005 (as amended, the “Credit Agnegjrtegether with its subsidiary guarantors, ibsidiary borrowers, the Company, and
JPMorgan Chase Bank, N.A., as Administrative Adei®Morgan”) to, among other things (i) reduce d@ineount of the revolving credit
commitments available thereunder from $400,00@@0$000 (i) increase the interest rate margingHerrevolving credit facility and term
loans under the Credit Agreement, (iii) make cartdianges to the provisions regarding mandatonyaymaents of loans, (iv) amend certain
financial covenants and (v) cause Lamar Media hadstibsidiary guarantors to pledge additional tei¢d of Lamar Media and its
subsidiaries, including certain owned real estat@grties, to secure loans made under the Credaekgent. Amendment No. 4 and the
changes it made to the Credit Agreement were éffeats of April 6, 2009.

Amendment No. 4 also reduced our incremental laailify from $500,000 to $300,000. The incremerfallity permits Lamar Media to
request that its lenders enter into commitmentad&e additional term loans, up to a maximum agdeegaount of $300,000. Lamar Media’
lenders have no obligation to make additional laautsof the $300,000 incremental facility, but memter into such commitments at their sole
discretion.
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LAMAR MEDIA CORP.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE DATA)

March 31, December 31
2009 2008
(Unaudited)
ASSETS
Current asset:
Cash and cash equivalel $ 193,75. $ 14,13¢
Receivables, net of allowance for doubtful accowft$10,000 in 2009 and 20! 152,45! 155,04:
Prepaid expenst 61,17¢ 44,37,
Deferred income tax asst 9,15¢ 8,94¢
Other current asse 43,10¢ 39,18:
Total current asse 459,64! 261,69(
Property, plant and equipme 2,856,36! 2,900,971
Less accumulated depreciation and amortize (1,315,159 (1,305,93)
Net property, plant and equipme 1,541,20. 1,595,03
Goodwill 1,405,66! 1,406,25.
Intangible asset 745,91¢ 773,14(
Deferred financing costs net of accumulated amatitn of $23,788 and $22,817 in 2009 and 2008,
respectively 25,03¢ 18,53¢
Other asset 39,69: 43,41
Total asset $4,217,16. $ 4,098,06
LIABILITIES AND STOCKHOLDER’S EQUITY
Current liabilities:
Trade accounts payak $ 12,26¢ $ 15,10¢
Current maturities of lor-term debt 77,99: 58,75!
Accrued expense 38,12( 61,66¢
Deferred incomt 37,50( 30,617
Total current liabilities 165,88« 166,14(
Long-term debt 2,926,14; 2,777,60
Deferred income tax liabilitie 151,41 161,23:
Asset retirement obligatic 159,78« 160,72:
Other liabilities 13,68¢ 15,35¢
Total liabilities 3,416,91! 3,281,05!
Stockholde’s equity:
Common stock, par value $.01, 3,000 shares authri00 shares issued and outstanding at 2009 and
2008 — —
Additional paic-in-capital 2,519,77 2,517,48.
Accumulated comprehensive incol (2,105 (2,039
Accumulated defici (1,717,42) (1,698,43)
Total stockholde' s equity 800,24t 817,01.
Total liabilities and stockhold’s equity $4,217,16. $ 4,098,06

See accompanying note to condensed consolidataalciel statements.

13




Table of Contents

LAMAR MEDIA CORP.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(IN THOUSANDS)

Three months endec

March 31,
2009 2008
Net revenue: $247,24¢ $282,77¢
Operating expenses (incorn
Direct advertising expenses (exclusive of deprewisand amortization 100,32: 104,78
General and administrative expenses (exclusivepfatiation and amortizatio 46,32¢ 51,98"
Corporate expenses (exclusive of depreciation amattization) 10,44¢ 13,04:
Depreciation and amortizatic 85,77« 77,69:
Gain on disposition of asse (652) (949
242,22( 246,56t
Operating incom: 5,02¢ 36,21(
Other expense (incom
Gain on disposition of/return on investmi — (1,539
Interest incom (14%) (449
Interest expens 33,10¢ 40,62(
32,96: 38,63t
Loss before income tax bene (27,93 (2,42%)
Income tax benef (8,989 (1,06%)
Net loss $(18,95) $ (1,369

See accompanying note to condensed consolidatadcial 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 loss
Adjustments to reconcile net loss to net cash plexviby operating activitie
Depreciation and amortizatic
Non-cash equity based compensai
Amortization included in interest exper
Gain on disposition of/return on assets and invests
Deferred tax benef
Provision for doubtful accoun
Changes in operating assets and liabilii
(Increase) decrease |
Receivable:
Prepaid expenst¢
Other asset
Increase (decrease) |
Trade accounts payak
Accrued expense
Other liabilities

Net cash provided by operating activi

Cash flows from investing activitie
Acquisitions
Capital expenditure
Proceeds from disposition of ass
Payment received on notes receive

Net cash used in investing activiti

Cash flows from financing activitie
Principle payments lor-term debt
Debt issuance cos
Net (payments) borrowings under credit agreer
Net proceeds on note offeril
Dividend to paren

Net cash provided by financing activiti

Effect of exchange rate changes in cash and casthagents
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe
Supplemental disclosures of cash flow informat

Cash paid for intere:

Cash paid for foreign, state and federal incomeg

See accompanying note to condensed consolidatadcial statements.
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Three months endec

March 31,

2009 2008
$ (18,95)) $ (1,369
85,77¢ 77,69:
1,50¢ 1,41C
972 1,097
(652) (2,476
(9,607) (1,686)
2,37¢ 2,45¢
5,52( (2,665
(16,199 (19,579
(2,970 (1,617)
(2,83¢) 1,571
(23,117 (24,379
1,17¢ (5,259
22,99 25,22¢
(107) (68,006
(10,059 (50,24
6,53¢ 4,88:
43 76
(3,58¢) (113,29)
(7,149 (7,289
(7,475 (16¢)
(140,000 95,00(
314,92° —
— (53,004
160,30: 34 ,54(
(95) (3,669
179,61 (57,187
14,13¢ 76,04¢
$ 193,75 $ 18,86
$ 51,54¢ $ 54,46
$ — $ 994
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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@stts, necessary for a fair presentation of Lamattide 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@B8 Combined Form 10-K.

Certain notes are not provided for the accompangorglensed consolidated financial statements asfilvenation in notes 1, 2, 4, 5, 6, 7, 8,
9, 10, 11 and a portion of 12 to the condensedatmiaged financial statements of the Company inetudisewhere in this report is
substantially equivalent to that required for tbaadensed consolidated financial statements of Lanealia Corp. Earnings per share data is
not provided for Lamar Media, as it is a wholly ednsubsidiary of the 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 thaseticipated by the forward-looking
statements due to risks and uncertainties desciiibéte section of this combined report on FormQentitled “Note Regarding Forward—
Looking Statemer” and in Item 1A to the 2008 Combined Form 10-Kuaslated by the risk factors included in the Cutri@eport on Form
8-K for the Company and Lamar Media filed on Maté&h 2009. You should carefully consider each ofetrisks and uncertainties in
evaluating the Company’s and Lamar Media’s finahcianditions and results of operations. Investams eautioned not to place undue
reliance on the forward-looking statements contdiirethis document. These statements speak omlfy/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 @@mpany for the three months ended
March 31, 2009 and 2008. This discussion shouldehd in conjunction with the consolidated finansi@tements of the Company and the
related notes.

OVERVIEW

The Company’s net revenues are derived primarilynfthe sale of advertising on outdoor advertisiispldys owned and operated by the
Company. The Company relies on sales of advertsiage for its revenues, and its operating reavdtsherefore affected by general
economic conditions, as well as trends in the dibieg industry. Advertising spending is particlyasensitive to changes in general econc
conditions which affect the rates the Company Ie &bcharge for advertising on its displays asdalility to maximize occupancy on its
displays.

Since December 31, 2005, the Company has compéimegic acquisitions of outdoor advertising assed site easements for an aggregate
purchase price of approximately $631.3 million, T@mpany has historically financed its acquisitiang intends to finance its future
acquisition activity, if any, from available casigrrowings under its senior credit facility and teguance of Class A common stock. See
“Liquidity and Capital Resources” below. As a résaflacquisitions, the operating performances dhildual markets and of the Company as
a whole are not necessarily comparable on a yegedo basis. Due to the current economic receshimmever, the Company expects to
significantly reduce its acquisition activity dugi2009.

Growth of the Company’s business requires expereditior maintenance and capitalized costs assdoth the construction of new
billboard displays, the replacement of damagedtddid displays, the entrance into and renewalgi Kign and transit contracts, and the
purchase of real estate and operating equipmestfdllowing table presents a breakdown of capitaliexpenditures for the three months
ended March 31, 2009 and 2008:

Three months ended

March 31,
(in thousands)
2009 2008

Total capital expenditure
Billboard — traditional $ 2,844 $18,45:
Billboard — digital 4,31¢ 25,24;
Logos 662 1,654
Transit 98¢ a0
Land and building: 384 98¢
Operating equipmet 862 3,824

Total capital expenditure $10,05¢ $50,24¢
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RESULTS OF OPERATIONS
Three Months ended March 31, 2009 compared to Threldonths ended March 31, 2008

Net revenues decreased $35.6 million or 12.6% #¥ $2million for the three months ended March 3I02from $282.8 million for the san
period in 2008. This decrease was attributable gmiljnto a decrease in billboard net revenues @ %aillion or 12.6% over the prior period,
a decrease in logo sign revenue of $1.2 milliorictvinepresents a decrease of 9.8% over the prigscheand a $1.9 million decrease in tra
revenue over the prior period, which representsaeahse of 14.4% over the prior period.

For the three months ended March 31, 2009, thesean4.5 million decrease in net revenues as cadpa acquisition-adjusted net
revenue for the three months ended March 31, ZD88$44.5 million decrease in revenue primarilysists of a $42.0 million decrease in
billboard revenue and a $2.2 million decreaseandit revenue over the acquisition-adjusted netmee for the comparable period in 2008.
This decrease in revenue represents a decrease38b bver the comparable period in 2008 and ighattble to the continuation of the
general economic downturn which began in the foqutarter of 2008. See “Reconciliations” below.

Operating expenses, exclusive of depreciation amuitézation and gain on sale of assets, decreak2® $nillion or 7.4% to $157.5 million
for the three months ended March 31, 2009 from lLi#dllion for the same period in 2008. There w&il8.2 million decrease in operating
expenses related to the operations of our outdigrtising assets and a $2.3 million decreaseriparate expenses.

Depreciation and amortization expense increased8lion for the three months ended March 31, 2G39compared to the three months
ended March 31, 2008, primarily due to the accétmraf depreciation in non performing structurésmhntled during the period.

Due to the above factors, operating income decde®3&.5 million to $4.6 million for the three mostinded March 31, 2009 compared to
$36.1 million for the same period in 2008.

In the first quarter of 2008, the Company recogmiaes1.5 million return on an investment compacedd gain recognized in the first quarter
of 2009.

Interest expense decreased $7.1 million from $48llton for the three months ended March 31, 2G8adjusted, to $36.4 million for the
three months ended March 31, 2009 due to an owdgatkase in interest rates.

The decrease in operating income and the decredke gain on disposition of/return on investmelgscribed above, offset by the decrease
in interest expense resulted in a $26.2 milliomease in loss before income taxes. This increaks&resulted in an increase in income tax
benefit of $8.0 million for the three months endiéarch 31, 2009 over the same period in 2008. Tfext¥e tax rate for the three months
ended March 31, 2009 was 32.5%, which is less tteustatutory rates due to permanent differencadtieg from non deductible
compensation expense related to stock optionsdordance with SFAS 123R and other non-deductibpeeses and amortization.

As a result of the above factors, the Company neized a net loss for the three months ended Mat¢cR@09 of $21.3 million, as compared
to a net loss, as adjusted, of $3.2 million forshene period in 2008.

Reconciliations:

Because acquisitions occurring after December @7 Zthe “acquired assets”) have contributed tonairevenue results for the periods
presented, we provide 2008 acquisition-adjustedenatnue, which adjusts our 2008 net revenue fthtee months ended March 31, 2008
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, 2009pkdade this information as a supplement to neénexes to enable investors to compare
periods in 2009 and 2008 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 determinegccordance with GAAP. For this adjustment, weasuee the amount of pre-acquisition
revenue generated by the assets during the perid@08 that corresponds with the actual period awelowned the assets in 2009 (to the
extent within the period to which this report relsjt We refer to this adjustment as “acquisitionreeenue.”
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Reconciliations of 2008 reported net revenue td28@uisition-adjusted net revenue for the threathmended March 31, as well as a
comparison of 2008 acquisition-adjusted net revea909 reported net revenue for the three moekded March 31, are provided below:

Reconciliation of Reported Net Revenue to Acqoit-Adjusted Net Revenue

Three months ende!
March 31, 2008
(in thousands)

Reported net revent $ 282,77t
Acquisition net revenu 9,01/
Acquisitior-adjusted net revent $ 291,79(

Comparison of 2009 Reported Net Revenue to 2008igitign-Adjusted Net Revenue

Three months ended

March 31,
2009 2008
(in thousands)
Reported net revent $247,24¢ $282,77¢
Acquisition net revenu — 9,01«
Adjusted totals $247,24¢ $291,79(

LIQUIDITY AND CAPITAL RESOURCES
Overview

In light of the worsening economic climate in tloeifth quarter of 2008 that has continued in 200900& certain steps to reduce our overall
operating expenses. These steps included reduperating expenses and non-essential capital exjpeesliand significantly reducing
acquisition activity. As part of the overall rediocts in operating expenses, the Company reducebitsforce from approximately 3,500 to
3,100, which represents a decrease of approximaieély.

The Company has historically satisfied its worka@agpital requirements with cash from operationslamtowings under its senior credit
facility. The Company’s wholly owned subsidiary,mhar Media Corp., is the borrower under the Semiedit facility and maintains alll
corporate cash balances. Any cash requiremented®dmpany, therefore, must be funded by distdmstirom Lamar Media.

Sources of Cash

Total Liquidity at March 31, 2009s of March 31, 2009 we had approximately $581.Mani of total liquidity, which is comprised of
approximately $193.8 million in cash and cash egjeints and the ability to draw approximately $38%iltion under our revolving senior
credit facility.

Cash Generated by OperationBor the three months ended March 31, 2009 anél 800cash provided by operating activities was

$19.4 million and $19.6 million, respectively. Wiibur net loss was approximately $21.3 milliontf@ three months ended March 31, 2009,
we generated cash from operating activities of $18llion during that same period, primarily duenton-cash adjustments needed to
reconcile net loss to cash provided by operatiriyities of $79.4 million, which primarily consisgleof depreciation and amortization of
$85.8 million partially offset by the recognitiof deferred tax benefits of $10.9 million. In additj there was a decrease in working capit
$38.7 million. We expect to generate cash flowsitfiaperations during 2009 in excess of our cashsy@@dperations and capital
expenditures as described herein. We expect tthesexcess cash generated principally for redusinigtanding indebtedness. See “— Cash
Flows” for more information.

Note Offerings and Tender OfflOn March 27, 2009, Lamar Media completed an insbital private placement of $350 million in aggrega
principal amount (approximately $314.9 million irogs proceeds) of 9 3/4% Senior Notes due 2014'tbees”). The institutional private
placement resulted in net proceeds to Lamar Medigproximately $306.5 million. The Notes were saithin the United States only to
qualified institutional buyers in reliance on RaK#4A under the Securities Act of 1933, as amentter“Securities Act”), and outside the
United States only to non-U.S. persons in reliaort®egulation S under the Securities Act.

19




Table of Contents

The Notes mature on April 1, 2014 and bear inteatatrate of 9 3/4% per annum, which is payalie-smnually on April 1 and October 1
each year, beginning October 1, 2009. Interestheiltomputed on the basis of a 360-day year coatpdstwelve 30-day months. The terms
of the indenture will, among other things, limitrhar Media’s and its restricted subsidiaries’ apild (i) incur additional debt and issue
preferred stock; (ii) make certain distributiormsyéstments and other restricted payments; (iixtereertain liens; (iv) enter into transactions
with affiliates; (v) have the restricted subsidégrimake payments to Lamar Media; (vi) merge, citest® or sell substantially all of Lamar
Media’s or the restricted subsidiaries’ assets; @ijsell assets. These covenants are subjexihtamber of exceptions and qualifications.

Lamar Media may redeem up to 35% of the aggregateipal amount of the Notes, at any time and fitone to time, at a price equal to
109.75% of the aggregate principal amount so reddeplus accrued and unpaid interest thereon @ingduadditional interest, if any), with
the net cash proceeds of certain public equityrioffs completed before April 1, 2012. At any timéopto April 1, 2014, Lamar Media may
redeem some or all of the Notes at a price equid@846 of the principal amount plus a make-wholerpuen. In addition, if the Company or
Lamar Media undergoes a change of control, LamatidMmay be required to make an offer to purchash balders Notes at a price equa
101% of the principal amount of the Notes, plusaed and unpaid interest (including additionalies, if any), up to, but not including the
repurchase date.

Lamar Media ultimately intends to distribute thegeeds of this offering, after the payment of f@ed expenses, to Lamar Advertising in
order to enable the Company to repurchase somléadrits outstanding 2 7/8% Convertible Notes @fd0—Series B (pursuant to a tender
offer, one or more open market transactions owiddally negotiated transactions) or to fund repagtrof the Company’s convertible notes
at maturity. Pending completion of the tender oféerthe 2 7/8% Convertible Notes due 2010—SerieoBmenced by the Company on
March 23, 3009, Lamar Media used $140 million afqereds to temporarily pay down its revolving créaility. On expiration of the tender
offer at midnight at the end of April 17, 2009, fiempany accepted for payment approximately $188/&n principal amount of its
outstanding 2 7/8% Convertible Notes due 2010—Sdiat a purchase price of $920 per $1,000 priheipeunt of convertible notes, plus,
with respect to such convertible notes, all accrared unpaid interest up to, but not including, ghgment date of April 20, 2009.

Credit Facilities. As of March 31, 2009, Lamar Media had approxinyg$887.2 million of unused capacity under the feiw credit facility
included in its senior credit facility prior to tmeduction in revolver credit commitments resultirgm Amendment No. 4 to its senior credit
facility as discussed below. The senior creditlfgcivas refinanced on September 30, 2005 and wasgpcised of a $400.0 million revolving
senior credit facility and a $400.0 million terncility. Lamar Media and certain of its subsidiar@so borrowed $789.0 million in term loans
as a result of incremental borrowings (Series Aulgh Series F) during 2006 and 2007 under the imengal facility included in our senior
credit facility. In addition to those incrementartowings, the incremental facility existing at Mar31, 2009 permitted Lamar Media to
request that its lenders enter into commitmentad&e additional term loans, up to a maximum agdesgaount of $500.0 million. The
aggregate balance outstanding under our senioit faedity March 31, 2009 was $1.14 billion.

On April 2, 2009, Lamar Media Corp. entered into@&mment No. 4 (“Amendment No. 4”) to its existirensr credit facility dated as of
September 30, 2005 (as amended, the “Credit Agnegjrtegether with its subsidiary guarantors, ibsidiary borrowers, the Company, and
JPMorgan Chase Bank, N.A., as Administrative Adei®Morgan”) to, among other things (i) reduce d@ingount of the revolving credit
commitments available thereunder from $400 milio$200 million (i) increase the interest rate gias for the revolving credit facility and
term loans under the Credit Agreement, (iii) maggan changes to the provisions regarding mangdati@payments of loans, (iv) amend
certain financial covenants and (v) cause Lamari®add the subsidiary guarantors to pledge additicollateral of Lamar Media and its
subsidiaries, including certain owned real estat@grties, to secure loans made under the Credaekgent. Amendment No. 4 and the
changes it made to the Credit Agreement were éffeets of April 6, 2009.

Amendment No. 4 also reduced our incremental laailify from $500 million to $300 million. The inemental facility permits Lamar Media
to request that its lenders enter into commitmentaake additional term loans, up to a maximum egagte amount of $300 million. Lamar
Media’s lenders have no obligation to make addéidoans out of the $300 million incremental fagilibbut may enter into such commitments
at their sole discretion.
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Factors Affecting Sources of Liquid

Internally Generated Fund3he key factors affecting internally generated déslv are general economic conditions, specificrexnic
conditions in the markets where the Company corsditebusiness and overall spending on advertisyngdvertisers.

Credit Facilities and Other Debt Securitidsamar must comply with certain covenants and retiris related to its credit facilities and its
outstanding debt securities.

Restrictions Under Senior Subordinated Debt SeiestiCurrently Lamar Media has outstanding $385.0 milliol/4% Senior
Subordinated Notes due 2013 issued in December @0@2une 2003, (the “7 1/4% Notes”), $400.0 milio5/8% Senior Subordinated
Notes due 2015 issued August 2005, $216 millioBe&®HSenior Subordinated Notes due 2— Series B issued in August 2006 and $275
million 6 5/8% Senior Subordinated Notes due 20&6€eS-C issued in October 2007 (collectively, tB&f8% Notes”). The indentures
relating to Lamar Media’s outstanding notes restticability to incur indebtedness but permit theurrence of indebtedness (including
indebtedness under its senior credit facility)jf(o default or event of default would resultrftsuch incurrence and (ii) if after giving effect
to any such incurrence, the leverage ratio (defasetbtal consolidated debt to trailing four fisqahrter EBITDA (as defined in the
indentures)) would be less than (a) 6.5 to 1 punstmathe 7 1/4% Notes indenture and (b) 7.0 foutsuant to the 6 5/8% Notes indentures. In
addition to debt incurred under the provisions dbsd in the preceding sentence, the indenturasimglto Lamar Media’s outstanding notes
permit Lamar Media to incur indebtedness pursuatté following baskets:

. up to $1.3 billion of indebtedness under its senredit facility;
. currently outstanding indebtedness or debt incugedfinance outstanding de
. inter-company debt between Lamar Media and its subsidian between subsidiarie

. certain purchase money indebtedness and capiidkase obligations to acquire or lease propertigé ordinary course of business
that cannot exceed the greater of $20 million ord8%amar Medi’s net tangible assets; a

. additional debt not to exceed $40 millic

Restrictions Under Senior Debt Securiti€sirrently Lamar Media has outstanding $350.0 nil®03/4% Senior Notes due 2014 (the “9
3/4% Notes”). The indenture relating to Lamar M&dfa3/4% Senior Notes restrict its ability to indndebtedness but permit the incurrence
of indebtedness (including indebtedness undeeitfos credit facility), (i) if no default or evenf default would result from such incurrence
and (i) if after giving effect to any such incunee, the senior leverage ratio (defined as tot#tedness other than any Indebtedness that is
contractually subordinated to the 9 3/4% Notesdiing four fiscal quarter EBITDA (as defined inetindenture)) would be less than 3.25 to
1. In addition to debt incurred under the provisigiescribed in the preceding sentence, the indetefating to Lamar Media’s outstanding
notes permit Lamar Media to incur indebtednessyansto the following baskets:

. up to $1.4 billion of indebtedness under its senredit 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 $50 million ord%amar Medi’s net tangible asse!

. certain indebtedness that is contractually subatdd to the 9 3/4% Notes and the guaranteesgpds after giving effect to the
incurrence of such indebtedness and the issuamtthameceipt and application of the proceeds tfethe leverage ratio (defined as
total consolidated debt to trailing four fiscal gies EBITDA (as defined in the indenture)) is Iéisan 6.5 to 1; an

. additional debt not to exceed $50 millic

Restrictions Under Credit Facilitf.amar Media is required to comply with certain coaets and restrictions under the Credit Agreement
governing its senior credit facility. If the Compefails to comply with these tests, the long terabidpayments may be accelerated. At
March 31, 2009 and currently Lamar Media is in cbamze with all such tests.

At March 31, 2009 Lamar Media was requireddmply with the following financial ratios undes isenior credit facility:

. a total holdings debt ratio, defined as totalsmiclated debt to EBITDA for the most recent foscél quarters, of not greater
than 6.00 to 1

. a fixed charges coverage ratio, defined as EBIT&Adefined below, for the most recent four figpadrters to the sum of
(1) the total payments of principal and interestiebt for such period, plus (2) capital expendgurede during such period,
plus (3) income and franchise tax payments madiagisuch period, plus (4) dividends, of greatentha5 to 1

As defined under Lamar Media’s senioddréacility at March 31, 2009, EBITDA was, for apgriod, operating income for Lamar
Media and its restricted subsidiaries (determinea consolidated basis without duplication in adaoce with GAAP) for such period
(calculated before taxes, interest expense, irtteresspect of mirror loan indebtedness, depreiamortization and any other non-cash
income or charges accrued for such period and f¢xoghe extent received or paid in cash by Lakedia or any of its restricted
subsidiaries) income or loss attributable to equntgffiliates for such period) excluding any extrdinary and unusual gains or losses during
such period and excluding the proceeds of any tgserents whereby insurance or other proceedseseived and certain dispositions not in
the ordinary course. Any dividend payment made asar Media or any of its restricted subsidiariesamar Advertising Company during
any period to enable Lamar Advertising Companyayp gertain qualified expenses on behalf of Lamadis@nd its subsidiaries shall



treated as operating expenses of Lamar Media &ptinposes of calculating EBITDA for such periodrif to the extent such operating
expenses would be deducted in the calculation®B6TBA if funded directly by Lamar Media or any rested subsidiary. EBITDA under the
senior credit facility is also adjusted to refleettain acquisitions or dispositions as if suchuggitjons or dispositions were made on the first
day of such period.

Lamar Media must be in compliance with thdéolwing financial ratios under its senior creditifiig as amended by Amendment No. 4 to
the Credit Agreement governing the senior creditifg, which was effective on April 6, 2009:

. a total holdings debt ratio, defined as totalsmidated debt (including debt of Lamar Advertisttgmpany) to EBITDA, as defined
below, for the most recent four fiscal quarterseaisforth below, of not greater the

Period Ratio

April 6, 2009 through and including June 30, 2! 7.75t0 1.0
Thereafter through and including December 31, 2 7.50t0 1.0
Thereafter through and including March 31, 2 7.00t0 1.0
Thereafter through and including June 30, 2 6.75t0 1.0
Thereafter through and including September 30, : 6.25t0 1.0
Thereafte 6.00to 1.0

. a senior debt ratio, defined as total senior delERITDA, as defined below, for the most recentrfliscal quarters as set forth bel
of not greater thar

Period Ratio

April 6, 2009 through and including March 31, 2( 4.251t0 1.0
Thereafter through and including September 30, : 4.00to 1.0
Thereafter through and including December 31, 2 3.75t0 1.0
Thereafter through and including March 31, 2 3.50t0 1.0
Thereafter through and including September 30, : 3.25t0 1.0
Thereafter through and including December 30, Z 3.00t0 1.0
Thereafte 2.00t0 1.0
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. a fixed charges coverage ratio, defined as EBIT(24 defined below), for the most recent fourdisguarters to the sum of (1) the
total payments of principal and interest on debsitach period, plus (2) capital expenditures madend such period, plus (3) incor
and franchise tax payments made during such peplad,(4) dividends, of greater than 1.05 t

The definition of “EBITDA” was revised in AmendmeNb. 4 as follows: “ EBITDA’ means, for any period, operating income for the
Company and its subsidiaries (other than any umce=t subsidiary) (determined on a consolidatesisbaithout duplication in accordance
with GAAP) for such period (calculated before tgxaterest expense, interest in respect of miwanlindebtedness, depreciation,
amortization and any other non-cash income or @sagcrued for such period, one-time cash restingteharges and cash severance
charges in the fiscal years ending on Decembe2@18 and 2009 (which charges shall not in the agdesexceed $2.5 million for such fiscal
years) for such period and (except to the extergived or paid in cash by the Company or any dfutssidiaries (other than any unrestric
subsidiary) income or loss attributable to equityifiliates for such period), excluding any extrdimary and unusual gains or losses during
such period, and excluding the proceeds of any &gskHvents and Dispositions. For purposes hetbefeffect thereon of any adjustments
required under Statement of Financial Accountiran8ards No. 141R shall be excluded.

The Company believes that its current level of caslhand, availability under its senior credit fagiand future cash flows from operations
are sufficient to meet its operating needs thrahghyear 2009. All debt obligations are reflectadlte Company’s balance sheet.

Uses of Cash

Capital ExpendituresCapital expenditures excluding acquisitions wengragmately $10.1 million for the three months eddidarch 31,
2009. We anticipate our 2009 total capital expemdg to be between $35 million and $40 million.

Acquisitions Due to the current economic recession, the Compdagds to significantly reduce its acquisitioniaty for the year ended
December 31, 2009. Consequently, during the thretims ended March 31, 2009, the Company’s acquisitctivity was $0.1 million and
was financed with cash on hand.

Tender OfferOn March 23, 2009, the Company commenced a terffiarto purchase for cash any and all of its ourdiag 2 7/8%
Convertible Notes due 2010 — Series B. The tentfer expired on April 17, 2009. As a result of temder offer, Lamar accepted for
payment $153.6 million principle amount of notes g@urchase price of 92% of the original princigalount of the notes, plus, with respec
such notes, all accrued and unpaid interest uputonot including, the payment date of April 20 200he Company used the proceeds from
its $350 million ($314.9 million gross proceeds}/@% Senior Note offering to fund the tender offer.

Lamar Media Corp.

The following is a discussion of the consolidatimédificial condition and results of operations of larkledia for the three months ended
March 31, 2009 and 2008. This discussion shoulathd in conjunction with the consolidated finansi@tements of Lamar Media and the
related note.

RESULTS OF OPERATIONS
Three Months ended March 31, 2009 compared to Threldonths ended March 31, 2008

Net revenues decreased $35.6 million or 12.6% #¥ $2million for the three months ended March 3I02from $282.8 million for the san
period in 2008. This decrease was attributable gmiljnto a decrease in billboard net revenues @ %aillion or 12.6% over the prior period,
a decrease in logo sign revenue of $1.2 millionictvinepresents a decrease of 9.8% over the pritmcheand a $1.9 million decrease in tra
revenue over the prior period, which representsaeahse of 14.4% over the prior period.

For the three months ended March 31, 2009, theseawd4.5 million decrease in net revenues as cadpa acquisition-adjusted net
revenue for the three months ended March 31, ZDI08 $44.5 million decrease in revenue primarilysists of a $42.0 million decrease in
billboard revenue and a $2.2 million decreaseandit revenue over the acquisition-adjusted netmee for the comparable period in 2008.
This decrease in revenue represents a decrease38b bver the period and is attributable to thetioolation of the general economic
downturn which began in the fourth quarter of 2088e “Reconciliations” below.

Operating expenses, exclusive of depreciation amaftization and gain on sale of assets, decreab2d $illion or 7.5% to $157.1 million
for the three months ended March 31, 2009 from $L68llion for the same period in 2008. There w&il8.1 million decrease in operating
expenses related to the operations of our outdigrtising assets and a $2.6 million decreaseriparate expenses.
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Depreciation and amortization expense increased8lion for the three months ended March 31, 2G39compared to the three months
ended March 31, 2008, primarily due to the accétmraf depreciation in non performing structurésmhntled during the period.

Due to the above factors, operating income decde®32.2 million to $5.0 million for the three mostanded March 31, 2009 compared to
$36.2 million for the same period in 2008.

In the first quarter of 2008, Lamar Media recogdize$1.5 million return on an investment compacedd gain recognized in the first quarter
of 2009.

Interest expense decreased $7.5 million from $40lén for the three months ended March 31, 209833.1 million for the three months
ended March 31, 2009 due to an overall decreaisgerest rates.

The decrease in operating income and the decredke pain on disposition of return on investmealgscribed above, offset by the decrease
in interest expense resulted in a $25.5 milliomease in loss before income taxes. This increaks&resulted in an increase in income tax
benefit of $7.9 million for the three months endiéarch 31, 2009 over the same period in 2008. Tfextde tax rate for the three months
ended March 31, 2009 was 32.2%, which is less ttheustatutory rates due to permanent differencadtieg from non deductible
compensation expense related to stock optionsdordance with SFAS 123R and other non-deductibperses and amortization.

As a result of the above factors, Lamar Media raczyl a net loss for the three months ended Mat¢cl2@09 of $19.0 million, as compared
to a net loss of $1.4 million for the same perio@008.

Reconciliations:

Because acquisitions occurring after December 3Q7 Zthe “acquired assets”) have contributed toneirevenue results for the periods
presented, we provide 2008 acquisition-adjustedenatnue, which adjusts our 2008 net revenue foththee months ended March 31, 2008
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, 2009pktéde this information as a supplement to neenexes to enable investors to compare
periods in 2009 and 2008 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 GAAP. For this adjustment, weasuee the amount of pre-acquisition
revenue generated by the assets during the peri®@08 that corresponds with the actual period aweetowned the assets in 2009 (to the
extent within the period to which this report relgt We refer to this adjustment as “acquisitionreeenue.”

Reconciliations of 2008 reported net revenue taB28uisition-adjusted net revenue for the threathwended March 31, as well as a
comparison of 2008 acquisition-adjusted net revea909 reported net revenue for the three moerkded March 31, are provided below:

Reconciliation of Reported Net Revenue to Acqoit-Adjusted Net Revenue

Three months ende!
March 31, 2008
(in thousands)

Reported net revent $ 282,77t
Acquisition net revenu 9,01«
Acquisitior-adjusted net revent $ 291,79(

Comparison of 2009 Reported Net Revenue to 2008igitign-Adjusted Net Revenue

Three months endec

March 31,
2009 2008
(in thousands)
Reported net revent $247,24¢ $282,77¢
Acquisition net revenu — 9,01«
Adjusted totals $247,24¢ $291,79(
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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, 2009 and should be readnjunction with Note 8 of the Notes to the Compsi€onsolidated Financial
Statements in the 2008 Combined Form 10-K.

Loans under Lamar Media’s senior credit facilipbaterest at variable rates equal to the JPMo@}zase Prime Rate or LIBOR plus the
applicable margin. Because the JPMorgan Chase Rateor LIBOR may increase or decrease at any, ttnbeeCompany is exposed to
market risk as a result of the impact that chaigésese base rates may have on the interestppteable to borrowings under the senior
credit facility. Increases in the interest rateplapable to borrowings under the senior creditlfgcivould result in increased interest expense
and a reduction in the Company’s net income.

At March 31, 2009 there was approximately $1.1Hdmilof aggregate indebtedness outstanding un@esehior credit facility, or
approximately 38.3% of the Company’s outstandingytterm debt on that date, bearing interest aab#irates. The aggregate interest
expense for the three months ended March 31, 2@@9@spect to borrowings under the senior creatitlity was $7.6 million, and the
weighted average interest rate applicable to barmgswunder this credit facility during the threemttts ended March 31, 2009 was 1.8%.
Assuming that the weighted average interest rag208-basis points higher (that is 3.8% rather th&po), then the Comparg/three month
ended March 31, 2009 interest expense would hase dpproximately $6.5 million higher resulting i$2 1 million increase in the
Company'’s three months ended March 31, 2009 nst los

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 thebdl#painder the senior credit facility to fix thieterest rates applicable to its borrowings at
an amount equal to LIBOR plus the applicable mafgirperiods of up to twelve months, (in certaises, with the consent of the lenders)
which would allow the Company to mitigate the imfpaicshort-term fluctuations in market interesesatFrom time to time, the Company has
utilized and expects to continue to utilize derivafinancial instruments with respect to a portadrits interest rate risks to achieve a more
predictable cash flow by reducing its exposureterest rate fluctuations. These transactions gdipere interest rate and swap agreements
and are entered into with major financial instias. In the event of an increase in interest rédtesCompany 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 Disclesiontrols 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 Bfa}hnd 15d-15(e) under the Securities Exchang®#t934, as amended (“the Exchange
Act”)) as of the end of the period covered by tisrterly report. Based on this evaluation, thagipal executive officer and principal
financial officer of the Company and Lamar Mediacoded that these disclosure controls and proesdane effective and designed to en
that the information required to be disclosed & @ompany’s and Lamar Media’s reports filed or sitteth under the Exchange Act is
recorded, processed, summarized and reported vifthirequisite time periods.

b) Changes in Internal Control Over Financial Repogtin

There was no change in the internal control overfcial reporting (as defined in Rules 13a-15(f) ad-15(f) under the Exchange Act) of
the Company and Lamar Media identified in connectidgth the evaluation of the Company’s and LamadM&s internal control performed
during the last fiscal quarter that has materiaffgcted, or is reasonably likely to materiallyeadf, the Company’s and Lamar Medianterna
control over financial reporting.
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PART Il — OTHER INFORMATION
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.
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SIGNATURES

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

LAMAR ADVERTISING COMPANY

DATED: May 7, 2009 BY: /s/ Keith A. Istre
Chief Financial and Accounting Officer and Treas!

LAMAR MEDIA CORP.

DATED: May 7, 2009 BY: /s/ Keith A. Istre
Chief Financial and Accounting Officer and Treas!
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EXHIBIT

INDEX TO EXHIBITS

NUMBER DESCRIPTION

3.1

3.2

3.3

3.4

4.1

10.1

12.1

12.2

311

31.2

32.1

Restated Certificate of Incorporation of the Compdtreviously filed as Exhibit 3.1 to the Compangisnual Report on Form 10-K
(File No. (-30242) filed on February 22, 2006 and incorpordieetin by referenct

Amended and Restated Certificate of Incorporatiobamnar Media. Previously filed as Exhibit 3.2 ketCompany’s Quarterly
Report on Form 10-Q for the period ended March2®D;7 (File No. 0-30242) filed on May 10, 2007, amcbrporated herein by
reference

Amended and Restated Bylaws of the Company. Prelidiled as Exhibit 3.1 to the Company’s CurrempRrt on Form 8-K (File
No. (-30242) filed on August 27, 2007 and incorporatectineby reference

Amended and Restated Bylaws of Lamar Media. Preldiled as Exhibit 3.1 to Lamar Media’s QuarteRgport on Form 1@ for
the period ended September 30, 1999 (File I-12407) filed on November 12, 1999 and incorpordietin by referenci

Indenture, dated as of March 27, 2009, between tateglia, the Guarantors named therein and The Bahlew York Mellon
Trust Company, N.A., as Trustee (including the Fofriote). Previously filed as Exhibit 4.1 to ther@pany’s Current Report on
Form &K (File No. (-30242) filed on March 27, 2009 and incorporateckimeby reference

Registration Rights Agreement, dated as of Margt2R®9, between Lamar Media, the Guarantors naherdin and the Initial
Purchasers named therein. Previously filed as Exhibl to the Company’s Current Report on Form gKe No. 030242) filed or
March 27, 2009 and incorporated herein by refere

Statement regarding computation of earnings talfitearges for the Company. Filed herew

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

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

Certification of the Chief Financial Officer of LaanAdvertising 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

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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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES )

The following table sets forth Lamar Advertigis ratio of earnings to fixed charges for theigus indicated.

Exhibit 12.1

YEARS ENDED DECEMBER 31, March 31,

(dollars in thousands) 2004 2005 2006 2007@ 2008@ 20094 2008
Net income (loss 13,15¢ 41,77¢ 43,89¢ 42,43: 2,83¢ (21,339 (3,207%)
Income tax expense (benel 11,30¢ 31,89¢ 34,227 34,81¢t 9,77¢ (10,270) (2,244
Fixed charge: 127,93: 147,06¢ 173,88 232,69( 242,87 54,83 60,59(

Earnings 152,39: 220,74 252,01! 309,93¢ 255,49: 23,23( 55,13¢
Interest expense, N 75,58¢ 89,16( 111,64« 166,00: 169,15( 36,20¢ 43,03¢
Rents under leases

representative of an intere

factor (1/3) 51,98¢ 57,54+ 61,88( 66,32! 73,36: 18,537 17,46(
Preferred dividend 365 36E 36E 36E 365 91 91

Fixed Charge 127,93: 147,06¢ 173,88 232,69( 242,87 54,83 60,59(
Ratio of earnings to fixed

charges 1.2x 1.5x 1.5x 1.3 1.1x 0.4x 0.Sx

(1)

(@)
(3)

The ratio of earnings to fixed charges is define@arnings divided by fixed charges. For purpo$ési®ratio, earnings is defined as
income (loss) before income taxes and cumulatifecebf a change in accounting principle and figbdrges. Fixed charges is defined
as the sum of interest expense, preferred stocéttetids and the component of rental expense thiselieve to be representative of the

interest factor for those amoun

For the years ended December 31, 2007 an8l 200 three months ended March 31, 2008 amounts aggusted to reflect the adoption
of FSP APB 1—1 “Accounting for Convertible Debt that may be setfledash upon conversion (including partial cagiesaent”.

For the three months ended March 31, 2002808, earnings were insufficient to cover fixeages by $31.6 million and

$5.5 million, respectively
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Exhibit 12.2

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES )

The following table sets forth Lamar Media’s radibearnings to fixed charges for the periods iretict

YEARS ENDED DECEMBER 31, March 31,
(dollars in thousands) 2004 2005 2006 2007 2008 2009@ 2008@
Net income (loss $ 24,21¢ $ 47,47( $ 45,23: 47,00: 11,03’ (18,95 (1,369
Income tax expense (benel 11,76¢ 35,48¢ 35,75:¢ 38,19¢ 14,91 (8,989 (1,065
Fixed charge: 116,40¢ 137,88! 171,68¢ 224,93 230,07¢ 51,50( 57,63:
Earnings 152,39: 220,84 252,67: 310,13: 256,02 23,56¢ 55,20
Interest expense, n 64,42¢ 80,34t 109,80¢ 158,60¢ 156,71t 32,96: 40,17:
Rent under leases representative of an
interest factor (1/3 51,98 57,54« 61,88( 66,32: 73,36 18,531 17,46(
Preferred dividend 0 0 0 0 0 0 0
Fixed Charge 116,40¢ 137,88! 171,68t 224,93: 230,07¢ 51,50( 57,63:
Ratio of earnings to fixed charg 1.3 1.€x 1.5x 1.4x 1.1x 0.5x 1.Cx

(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 ste@edids and the component of rental expense théeleve to be representative of the

interest factor for those amoun
(2) For the three months ended March 31, 2002808, earnings were insufficient to cover fixeauges by $27.9 million and
$2.4 million, respectively
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Exhibit 31.1
CERTIFICATION

I, Kevin P. Reilly, Jr., certify that:
1. I 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 omgittte a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nieadisg 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 phaes, or caused such disclosure controls and guoese 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 preszh

(b) Designed such internal control over finahecgporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@adang 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 proees] 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 repiogt that occurred during the registrants’
most recent fiscal quarter (the registrants’ fodigbal quarter in the case of an annual repogy) tias 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 materiaé@knesses 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, thatotves management or other employees who havendisant role in the registrants’
internal control over financial reportin

Date: May 7, 2009

/s/ Kevin P. Reilly Jr.

Kevin P. Reilly, Jr.
Chief Executive Officer, Lamar Advertising Compi
Chief Executive Officer, Lamar Media Cor
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Exhibit 31.Z

CERTIFICATION

I, Keith A. Istre, certify that:
1. I 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 omgittte a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nieadisg 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 phaes, or caused such disclosure controls and guoese 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 preszh

(b) Designed such internal control over finahecgporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@adang 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 proees] 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 repiogt that occurred during the registrants’
most recent fiscal quarter (the registrants’ fodigbal quarter in the case of an annual repogy) tias 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 materiaé@knesses 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, thatotves management or other employees who havendisant role in the registrants’
internal control over financial reportin

Date: May 7, 2009

/sl Keith A. Istre

Keith A. Istre

Chief Financial Officer, Lamar Advertising Comp:
Chief Financial Officer, Lamar Media Cor|

31



Exhibit 32.1

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. (“Mediakrtifies, 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, 2009 fully cassphith the requirements of
Section 13(a) or 15(d) of the Securities Exchangeof 1934 and that information contained in thanbined Form 1@ fairly presents, in ¢
material respects, the financial condition and lteaf operations of Lamar and Media.

Dated: May 7, 2009 By: /s/ Kevin P. Reilly, Jr.
Kevin P. Reilly, Jr.

Chief Executive Officer, Lamar Advertising Compi
Chief Executive Officer, Lamar Media Cor

Dated: May 7, 2009 By: /s/ Keith A. Istre
Keith A. Istre
Chief Financial Officer, Lamar Advertising Comp:
Chief Financial Officer, Lamar Media Cor|
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