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NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE SECURITIES OR ACCEPT ANY
OFFER TO BUY THESE SECURITIES UNTIL THIS PROSPECTUS SUPPLEMENT IS DELIVERED IN
FINAL FORM. THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS ARE NOT
AN OFFER TO SELL THESE SECURITIES AND WE ARE NOT SOLICITING OFFERS TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

FILED PURSUANT TO RULE 424 (B) (5)

REGISTRATION NO. 333-48288
$250, 000,000
(LAMAR LOGO)

LAMAR ADVERTISING COMPANY
% CONVERTIBLE NOTES DUE 2010

We are offering $250,000,000 of our % Convertible Notes due 2010.
Interest on the notes will be payable on June 30 and December 31 of each year,
beginning on December 31, 2003. Holders may convert the notes into shares of our
Class A common stock at a conversion rate of shares per $1,000
principal amount of notes, subject to adjustment, before the close of business
on December 31, 2010.

We may not redeem any of the notes at our option prior to their maturity.
If a change of control as described in this prospectus supplement occurs prior
to the maturity of the notes, you may require us to repurchase all or part of
your notes at a repurchase price equal to 100% of their principal amount, plus
accrued and unpaid interest to the date of repurchase.

The notes are our senior unsecured debt and will rank on a parity with all
of our other existing and future senior unsecured debt and prior to all
subordinated debt.

Our Class A common stock is quoted on the Nasdag National Market under the
symbol "LAMR." On June 9, 2003 the last reported sale price of our Class A
common stock on the Nasdaqg National Market was $35.69 per share.

INVESTING IN THE NOTES INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON
PAGE S-8 OF THIS PROSPECTUS SUPPLEMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY
BODY HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PRICE % PLUS ACCRUED INTEREST, IF ANY

PER NOTE TOTAL

Initial public offering price. ... ...ttt eeennn
Underwriting discounts and commissions..........ccovvvuinnnn.
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Proceeds to Lamar, before exXpenses.......c.ououiietetennnneennn

We have granted to the underwriters an option to purchase, in the event the
underwriters sell more than $250,000,000 principal amount of notes, up to an
additional $37,500,000 aggregate principal amount of notes.

The underwriters expect to deliver the notes to purchasers on or about June
2003.
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IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This prospectus supplement relates to the offer and sale by us of
$250,000,000 aggregate principal amount of notes pursuant to the prospectus to
which this prospectus supplement relates. You should rely only on the
information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus. We have not authorized anyone to provide you
with information different from that contained in this prospectus supplement and
the accompanying prospectus. The information contained in this prospectus
supplement and the accompanying prospectus is accurate only as of the date of
this prospectus supplement and the date of the accompanying prospectus,
regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or any sales of the securities. We are offering to sell
and seeking offers to buy shares of common stock only in jurisdictions where
offers and sales are permitted.

SUMMARY

This summary highlights the information contained elsewhere or incorporated
by reference in this prospectus supplement. Because this is only a summary, it
does not contain all of the information that may be important to you. For a more
complete understanding of this offering, we encourage you to read this entire
prospectus supplement and the accompanying prospectus and the documents
incorporated herein by reference. You should read the following summary together
with the more detailed information and consolidated financial statements and the
notes to those statements incorporated by reference in this prospectus
supplement. Unless otherwise indicated, financial information included or
incorporated by reference in this prospectus supplement is presented on an
historical basis.

OUR BUSINESS

We are one of the largest outdoor advertising companies in the United
States based on number of displays and have operated under the Lamar name since
1902. As of March 31, 2003, we owned and operated approximately 146,000
billboard advertising displays in 44 states, operated over 96,000 logo sign
displays in 21 states and the province of Ontario, Canada, and operated
approximately 13,000 transit advertising displays in 15 states.

The three principal areas that make up our business are:

- Billboard advertising. We offer our customers a fully integrated
service, covering their billboard display requirements from ad copy
production to placement and maintenance. Our billboard advertising
displays are comprised of bulletins and posters. As a result of their
greater impact and higher cost, bulletins are usually located on major
highways. Posters are usually concentrated on major traffic arteries or
on city streets to target pedestrian traffic.

- Logo signs. We are the largest provider of logo sign services in the
United States, operating 21 of the 26 privatized state logo sign
contracts. Logo signs are erected near highway exits to direct motor
traffic to service and tourist attractions, as well as to advertise gas,
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- Transit advertising. We provide transit advertising in 42 transit
markets. Transit displays appear on the exterior or interior of public
transportation vehicles or stations, such as buses, trains, commuter
rail, subways, platforms and terminals.

Our business has grown rapidly through a combination of internal growth and
acquisitions. Our growth has been enhanced by strategic acquisitions that
resulted in increased operating efficiencies, greater geographic diversification
and increased market penetration. Historically, we have focused on small to mid-
sized markets where we have pursued acquisition opportunities in order to
establish a leadership position. Since January 1, 1997, we have successfully
completed over 460 acquisitions of outdoor advertising businesses and assets.
Our acquisitions have expanded our operations in major markets. We currently
have a presence in 33 of the top 50 outdoor advertising markets in the United
States. Our large national footprint gives us the ability to offer cross-market
advertising opportunities to both our local and national advertising customers.

OUR STRATEGY

Our objective is to be a leading provider of outdoor advertising services
in the markets we serve. Our strategy to achieve this goal includes the
following elements:

Continue to provide high quality local sales and service. We seek to
identify and closely monitor the needs of our customers and to provide them with
a full complement of high quality advertising services at a lower cost than
competitive media. Local advertising constituted approximately 85% of our net
revenues for the three months ended March 31, 2003, which we believe is higher
than the industry average. We believe that the experience of our regional and
local managers has contributed greatly to our success. For example, our regional
managers have been with us for an average of 22 years. In an effort to provide
high

quality sales service at the local level, we employed 783 local account
executives as of March 31, 2003. Local account executives are typically
supported by additional local staff and have the ability to draw upon the
resources of our central office, as well as offices in our other markets, in the
event that business opportunities or customers' needs support such an allocation
of resources.

Continue a centralized control and decentralized management structure. We
believe that for our particular business, centralized control and a
decentralized organization provides for greater economies of scale and is more
responsive to particular local market demands. Therefore, we maintain
centralized accounting and financial control over our local operations, but our
local managers are responsible for the day-to-day operations in each local
market and are compensated according to that market's financial performance.

Continue to focus on internal growth. Within our existing markets, we seek
to increase our revenue and improve our cash flow by employing highly targeted
local marketing efforts to improve our display occupancy rates and by increasing
advertising rates. This strategy is facilitated through our local offices, which
allow us to respond quickly to the demands of our local customer base. In
addition, we routinely invest in upgrading our existing displays and
constructing new displays in order to provide high quality service to our
current customers and to attract new advertisers. From January 1, 1997 to March
31, 2003, we invested over $428 million in improvements to our existing displays
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and in constructing new displays.

Continue to pursue strategic acquisitions. We intend to enhance our growth
by pursuing strategic acquisitions, which we anticipate will result in increased
operating efficiencies, greater geographic diversification and increased market
penetration. In addition to acquiring outdoor advertising assets in new markets,
we purchase complimentary outdoor advertising assets within our existing markets
or in contiguous markets. We believe that acquisitions also offer us
opportunities for inter-market cross-selling. Although the advertising industry
is becoming more consolidated, we believe there will be continuing opportunities
for implementing our acquisition strategy given the industry's continued
fragmentation among smaller advertising companies. From January 1, 2002 to March
31, 2003, we completed 89 acquisitions for an aggregate purchase price of
approximately $158 million.

Continue to pursue other advertising opportunities. We plan to pursue
additional logo sign contract awards. We also plan to continue pursuing transit
advertising opportunities that arise in our primary markets.

OUR HISTORY

We conduct a business that has operated under the Lamar name since 1902. We
completed a reorganization on July 20, 1999 to create a new holding company
structure. At that time Lamar Advertising Company was renamed Lamar Media Corp.
and we, as the newly-formed parent company, took the Lamar Advertising Company
name.

FINANCING DEVELOPMENTS

In December 2002, our wholly owned subsidiary, Lamar Media Corp., issued
$260 million aggregate principal amount of 7 1/4% Senior Subordinated Notes due
2013. The proceeds of this issuance, together with additional cash, were used to
redeem all of its outstanding 9 5/8% Senior Subordinated Notes due 2006 in
aggregate principal amount of approximately $255 million for a redemption price
equal to 103.208% of the principal amount of the notes in January 2003.

In March 2003, Lamar Media Corp. replaced its existing bank credit facility
with a new bank credit facility. The new bank credit facility is comprised of a
$225 million revolving bank credit facility and a $975 million term facility.
The new bank credit facility also includes a $500 million incremental facility,
which permits it to request that its lenders enter into commitments to make
additional term loans. Its lenders have no obligation to make additional term
loans under the incremental facility, but may enter into such commitments in
their sole discretion.

On May 29, 2003, Lamar Media Corp. gave the trustee of its 8 5/8% Senior
Subordinated Notes due 2007 irrevocable instructions to redeem $100.0 million
aggregate principal amount of its existing 8 5/8% Senior Subordinated Notes due
2007 on June 28, 2003 at a redemption price equal to 104.313% of the aggregate
principal amount thereof plus accrued interest thereon through June 27, 2003.
The redemption price is expected to be approximately $106.8 million.

On June 12, 2003, Lamar Media Corp. is expected to issue $125.0 million
aggregate principal amount of 7 1/4% Senior Subordinated Notes due 2013. The
proceeds of this issuance will be used to redeem $100.0 million of Lamar Media
Corp.'s 8 5/8% Senior Subordinated Notes due 2007 pursuant to the redemption
notice described in the preceding paragraph. The remaining net proceeds from
Lamar Media's offering of 7 1/4% notes will be used to pay a portion of
outstanding indebtedness under Lamar Media's revolving bank credit facility.
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SUMMARY CONSOLIDATED HISTORICAL AND OTHER FINANCIAL DATA

The following table contains our summary consolidated historical financial
information and other operating data for the five years ended December 31, 1998,
1999, 2000, 2001 and 2002 and the three months ended March 31, 2002 and 2003. We
have prepared this information from audited consolidated financial statements
for the years ended December 31, 1998 through December 31, 2002 and from
unaudited condensed consolidated financial statements for the three months ended
March 31, 2002 and March 31, 2003.

In our opinion, the information for the three months ended March 31, 2002
and March 31, 2003 reflects all adjustments consisting only of normal recurring
adjustments, necessary to fairly present the results of operations and financial
condition. Results for interim periods should not be considered indicative of
results for any other periods or for the year. This is only a summary. You
should read it in conjunction with our historical consolidated financial
statements and related notes incorporated by reference in this prospectus
supplement.

Balance sheet data is set forth below on: (1) an actual basis; (2) an as
adjusted basis to give effect to the offering by Lamar Media of $125.0 million
in aggregate principal amount of 7 1/4% Senior Subordinated Notes due 2013,
which is expected to close on June 12, 2003, and the application of the net
proceeds to redeem $100.0 million of Lamar Media's outstanding 8 5/8% Senior
Subordinated Notes due 2007 and pay down borrowings on Lamar Media's revolving
bank credit facility; and (3) an as further adjusted basis after giving effect
to the offering of the notes and the application of the net proceeds to redeem a
portion of our outstanding 5 1/4% Convertible Notes due 2006.

YEAR ENDED DECEMBER 31,

(DOLLARS IN THOUSANDS)

STATEMENT OF OPERATIONS DATA:

Net revenues........oeeveeewneenn. $288,588 $444,135 $ 687,319 $ 729,050 $775,682
Operating expenses:
Direct advertising expenses.... 92,849 143,090 217,465 251,483 274,772
General and administrative
EXPENSES . v v vt e e et 60, 935 94,372 138,072 151,048 167,182
Depreciation and
amortization................. 88,791 177,138 318,096 355,529 277,893
Gain on disposition of
assets.. .ot i e (1,152) (5,481) (986) (923) (336)
Total operating expenses..... 241,423 409,119 672,647 757,137 719,511
Operating income (losSS) .......... 47,165 35,016 14,672 (28,087) 56,171
Interest expense, net............ 59,246 88,198 145,892 126,221 106,343

FEarnings (loss) before income
taxes and cumulative effect of
change in accounting

principle. ... (12,081) (53,480) (131,220) (154,308) (56,022)
Income tax expense (benefit)..... (191) (9,712) (37,115) (45,674) (19,694)
Net earnings (loSS) ...ueeeeeeeeen. (11,890) (44,535) (94,105) (108, 634) (36,328)
Preferred stock dividends........ (365) (365) (365) (365) (365)

$176,
67,
41,

67,

175,

26,

(25,
(9,
(16,
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Net loss applicable to common

SEOCK. v vt e (12,255) (44,900) (94,470) (108,999) (36,693) (le,
Loss per common share -- basic
and diluted:
Loss before accounting
change........coiiiiiiii. (0.24) (0.64) (1.04) (1.11) (0.36) (0
Cumulative effect of a change
in accounting principle...... - (0.01) - -
Net 10SS..iuiiiininininnennnn (0.24) (0.65) (1.04) (1.11) (0.36) (0
S-4
THREE
YEAR ENDED DECEMBER 31,
1998 1999 2000 2001 2002 200
OTHER DATA:
Adjusted EBITDA(L) cvvv v ve e, $135, 956
Ratio of earnings to fixed
charges(2) « v it i i 0.84x
Cash flows from operating
ACLIVIEIES . it ittt e e et e e $ 72,498
Cash flows used in investing
activities. ...ttt i, 535,217
Cash flows provided by (used in)
financing activities........... 584,070

BALANCE SHEET DATA (AS OF END OF PERIOD) :

Cash and cash equivalents.................
Working capital.....c. i eenennnns
Total @SSl S .ttt ittt ettt
(including current maturities)....
Total long term liabilities..................
Stockholders' equity.... ...

Total debt

(DOLLARS IN THOUSANDS)

$212,154  $ 332,768 S 327,442

0.52x 0.28x

$110,551 $ 177,601 $ 190,632

0.09x

$334,064 $ 68,
0.64x 0.

$237,017 $ 17,

(1) Adjusted EBITDA is defined as operating in

and amortization. Adjusted EBITDA is not a measure of financial performance
under accounting principles generally accepted in the United States of

be considered in isolation or as
from operating activities, which
an indicator of our operating

America (GAAP). Adjusted EBITDA should not
an alternative to net income or cash flows
are determined in accordance with GAAP, as

performance or as measure of our liquidity.

It is,

however,

a measurement we

950, 650 435,595 382,471 155,763 51,
719,903 321,933 132,384 (78,529) 48,
AS OF MARCH 31, 2003
AS FURTHER
ACTUAL AS ADJUSTED ADJUSTED
(DOLLARS IN THOUSANDS)
............ $ 7,870 S 31,263 S
............ 99,208 122,192
............ 3,619,041 3,643,151
............ 1,738,163 1,768,107 1,768,107
............ 1,868,151 1,895,410
............ 1,695,851 1,692,292 1,685,338
come (loss) before depreciation
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believe is useful to evaluate our operating performance as it reflects
operating income before the impact of depreciation and amortization, which
can vary widely depending on non-operating activities. Adjusted EBITDA is
also a measure that we believe is customarily used by financial analysts to
evaluate the financial performance of companies in the media industry. The
calculation of Adjusted EBITDA that we use may not be comparable to
similarly titled measures used by other companies. Also, this definition of
Adjusted EBITDA differs from Adjusted EBITDA calculations contained in some
of our previously filed public reports, which are incorporated by reference
into this prospectus supplement and the accompanying prospectus.

Below is a table that reconciles Adjusted EBITDA to operating income (loss):

YEAR ENDED DECEMBER 31,

(DOLLARS IN THOUSANDS)

Operating income (loss).... $ 47,165 $ 35,016 S 14,672 $(28,087) $ 56,171
Depreciation and

amortization............. 88,791 177,138 318,096 355,529 277,893
Adjusted ERITDA............ 135,956 212,154 332,768 327,442 334,064

(2) The ratio of earnings to fixed charges is defined as earnings divided by
fixed charges. For purposes of this ratio, earnings is defined as net
earnings (loss) before income taxes and fixed charges. Fixed charges is
defined as the sum of interest expense, preferred stock dividends and the
component of rental expense that we believe to be representative of the
interest factor for those amounts. For the years ended December 31, 1998,
1999, 2000, 2001 and 2002 and for the three months ended March 31, 2002 and
2003, earnings were insufficient to cover fixed charges by $12.1 million,
$53.5 million, $131.2 million, $154.3 million, $56.0 million, $25.5 million
and $32.5 million, respectively.

THE OFFERING

Please refer to "Description of Notes" in this prospectus supplement for
more information about the notes.

ISSUCT e v vttt ettt ettt Lamar Advertising Company
Notes offered................. % Convertible Notes due 2010

Total principal amount being
1ssUed. v vttt i it e e e $250,000,000 ($287,500,000 if the underwriters
exercise their over-allotment option in full)

Stated maturity............... December 31, 2010
Interest .. ..ot % per year on the principal amount,

payable semi-annually in arrears in cash on

THREE MONTHS
MARCH 31

$ 1,094 $
67,100 6

68,194 6



Edgar Filing: LAMAR ADVERTISING CO/NEW - Form 424B5

Conversion.....

Repurchase at option of
holders upon a change of

control........

Ranking........

Voting rights of Class A

common stock...

Use of proceeds

June 30 and December 31 of each year, beginning
December 31, 2003.

The notes are convertible at the option of the
holder into shares of our Class A common stock
at any time before the close of business on the
maturity date, unless previously repurchased,
at a conversion rate of shares per
$1,000 principal amount of notes, subject to
adjustment in some circumstances.

If we undergo a "change in control," as that
term is defined in the notes, you will have the
right, subject to certain conditions and
restrictions, to require us to repurchase your
notes, in whole or in part, at 100% of the
principal amount of the notes, plus accrued
interest to the date of repurchase. A change in
control constitutes an event of default under
our bank credit facility. Therefore, if we
undergo a change of control without the
approval of the lenders, we will not be able to
borrow under our bank credit facility, and we
may not have other resources available to fund
the repurchase of any notes that you may
require us to repurchase. See "Description of
Notes ——- Repurchase at Option of Holders Upon a
Change in Control."

The notes are our general unsecured obligations
and will rank equally in right of payment with
all of our other senior, unsecured debt
obligations. The notes will be effectively
subordinated to all existing and future
liabilities of our subsidiaries, partnerships
and affiliated joint ventures. As of March 31,
2003, our subsidiaries had approximately $1.5
billion of debt outstanding that effectively
ranked senior to the notes.

We have two classes of common stock: Class A
common stock and Class B common stock. The
Class A common stock and the Class B common
stock have the same rights and powers, except
that a share of Class A common stock entitles
the holder to one vote and a share of Class B
common stock entitles the holder to ten votes.
The Reilly Family Limited Partnership, which is
controlled by Kevin P. Reilly, Jr., our
President and Chief Executive Officer, and
certain members of the Reilly family are the
beneficial owners of all the outstanding shares
of Class B common stock, representing
approximately 66% of the total voting power of
the common stock.

S-6

We intend to use the net proceeds from the
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offering of the notes, together with available
cash, to redeem our 5 1/4% Convertible Notes
due 2006 plus accrued and unpaid interest
thereon to the date of redemption and the
applicable redemption premium. See "Use of

Proceeds."
Nasdag National Market symbol
for Class A common stock...... LAMR
Risk FactorsS.......veeveuene... You should read the "Risk Factors" section of

this prospectus supplement, as well as the
other cautionary statements throughout the
entire prospectus supplement and the
accompanying prospectus, so that you understand
the risks associated with an investment in the
notes.

S=7

RISK FACTORS

In deciding whether to purchase the notes, you should carefully consider
the risks described below, which could cause our operating results and financial
condition to be materially adversely affected, as well as other information and
data included or incorporated by reference in this prospectus supplement.

RISKS RELATED TO THE NOTES AND THIS OFFERING

BECAUSE LAMAR ADVERTISING COMPANY IS A HOLDING COMPANY, THE NOTES WILL BE
EFFECTIVELY SUBORDINATED TO ALL OF THE EXISTING AND FUTURE DEBT AND
OBLIGATIONS OF LAMAR MEDIA CORP. AND ITS SUBSIDIARIES AND WE MAY BE UNABLE TO
REPAY ALL OBLIGATIONS UNDER THE NOTES.

Because the notes are obligations of a holding company that has no
significant assets or independent operations other than the equity of Lamar
Media, our wholly owned subsidiary, the notes will be effectively subordinated
to all existing and future indebtedness and obligations of Lamar Media and its
subsidiaries. As of March 31, 2003, after giving effect to Lamar Media's
offering of $125.0 million 7 1/4% notes due 2013, which is expected to close on
June 12, 2003, and the application of the net proceeds of that offering to
redeem $100.0 million in aggregate principal amount of Lamar Media's 8 5/8%
Senior Subordinated Notes due 2007 and to prepay a portion of the outstanding
borrowings under its revolving bank credit facility, Lamar Media would have had
approximately $1.5 billion of debt outstanding consisting of approximately
$975.0 million in senior bank debt, $1.2 million in senior notes, $489.2 million
in various series of senior subordinated notes, and $15.2 million in various
other short-term and long-term debt. In addition, the indentures governing Lamar
Media's outstanding notes and its bank credit facility allows it to incur
substantial additional indebtedness in the future. As of March 31, 2003, Lamar
Media had $219.6 million available to borrow under its bank credit facility,
which also permits Lamar Media to request that its lenders enter into
commitments to make additional term loans to it, up to a maximum aggregate
amount of $500.0 million. Lamar Media's lenders have no obligation to make
additional term loans, but may enter into such commitments in their sole
discretion.

As a consequence, we will be able to make payments on the notes only to the
extent that the instruments representing indebtedness of Lamar Media and its
subsidiaries permit payments to be distributed as a dividend on equity to Lamar
Advertising and there are amounts legally available to be distributed. Our

10
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existing indentures and Lamar Media's bank credit agreement would block upstream
payments of this type under various circumstances, including the bankruptcy,
liquidation or reorganization of Lamar Media and its subsidiaries, and during
the continuance of defaults under these agreements.

In addition, following the liquidation of any subsidiary of Lamar
Advertising, the creditors of that subsidiary will be entitled to be paid in
full before Lamar Advertising is entitled to a distribution of any assets in the
liquidation.

WE HAVE EXISTING INDEBTEDNESS AND INTEND TO INCUR ADDITIONAL DEBT IN THE
FUTURE THAT COULD ADVERSELY AFFECT OUR ABILITY TO REPAY OUR OBLIGATIONS UNDER
THE NOTES.

As of March 31, 2003, we had $287.5 million of convertible notes
outstanding. We anticipate that from time to time we, and our subsidiaries may
incur additional indebtedness, which could adversely affect our ability to pay
our obligations under the notes. The indenture for the notes does not limit our
ability, or that of any of our subsidiaries, to incur other indebtedness.

WE MAY BE UNABLE TO GENERATE SUFFICIENT CASH FLOW TO SATISFY OUR SIGNIFICANT
DEBT SERVICE OBLIGATIONS.

Our ability to generate cash flow from operations to make principal and
interest payments on our debt, including the notes, will depend on our future
performance, which will be affected by a range of economic, competitive and
business factors. We cannot control many of these factors, including general
economic conditions, our customers' allocation of advertising expenditures among
available media and the amount spent on advertising in general. If our
operations do not generate sufficient cash flow from operations to satisfy our
debt service obligations, we may need to borrow additional funds to make these

S-8

payments or undertake alternative financing plans, such as refinancing or
restructuring our debt, or reducing or delaying capital investments and
acquisitions. Additional funds or alternative financing may not be available to
us on favorable terms, or at all. Our inability to generate sufficient cash flow
from operations or obtain additional funds or alternative financing on
acceptable terms could have a material adverse effect on our business, financial
condition and results of operations.

RESTRICTIONS IN OUR AND LAMAR MEDIA'S DEBT AGREEMENTS REDUCE OUR OPERATING

FLEXIBILITY AND CONTAIN COVENANTS AND RESTRICTIONS THAT CREATE THE POTENTIAL

FOR DEFAULTS.

The terms of Lamar Media's bank credit facility and the indentures relating
to Lamar Media's outstanding notes restrict, among other things, our ability and
the ability of Lamar Media to:

- incur or repay debt;

- dispose of assets;

- create liens;

- make investments;

- enter into affiliate transactions; and

- pay dividends.

11
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Under Lamar Media's bank credit facility it must maintain specified
financial ratios and levels including:

- a minimum interest coverage ratio;

- a minimum fixed charges coverage ratio;
- a maximum senior debt ratio; and

- a maximum total debt ratio.

If we fail to comply with these tests, the lenders have the right to cause
all amounts outstanding under Lamar Media's bank credit facility to become
immediately due. If this were to occur, and the lenders decide to exercise their
right to accelerate the indebtedness, it would create serious financial problems
for us and could lead to an event of default under the indentures governing our
debt, including the notes. Any of these events could have a material adverse
effect on our business, financial condition and results of operations. Our
ability to comply with these restrictions, and any similar restrictions in
future agreements, depends on our operating performance. Because our performance
is subject to prevailing economic, financial and business conditions and other
factors that are beyond our control, we may be unable to comply with these
restrictions in the future.

WE MAY NOT BE ABLE TO PURCHASE THE NOTES UPON A CHANGE OF CONTROL.

Upon the occurrence of certain specific kinds of change of control events,
we will be required to offer to repurchase all outstanding notes at a price
equal to 100% of their principal amount plus accrued and unpaid interest, if
any, to the date of repurchase. See "Description of the Notes -- Repurchase at
Option of Holders Upon a Change of Control" on page S-22. Our obligation to
repurchase the notes upon a change of control cannot be waived without the
consent of each affected noteholder. However, it is possible that we will not
have sufficient funds at the time of the change of control to make the required
repurchase of notes or that restrictions in Lamar Media's bank credit facility
will not allow such repurchase.

A sale of all or substantially all of our assets will result in a change of
control. The term "all or substantially all" as used in the definition of a
change of control, however, will likely be interpreted under applicable state
law and will be dependent upon particular facts and circumstances. As a result,
there may

be uncertainty as to whether a sale assignment, conveyance, transfer, lease or
other disposal is of "all or substantially all" of our assets, and thus whether
a change of control has occurred.

The occurrence of a change of control event will result in an event of
default under Lamar Media's bank credit facility, and, therefore, the lenders
will have the right to require repayment in full of all outstanding borrowings
under the facility, which totaled $975.0 million as of March 31, 2003. We will
not, therefore, be able to affect a repurchase of the notes upon a change of
control event unless we repay all of the outstanding borrowings under the bank
credit facility or obtain the consent of the lenders under the bank credit
facility.

WE MAY ENTER INTO TRANSACTIONS THAT COULD SUBSTANTIALLY INCREASE OUR
OUTSTANDING INDEBTEDNESS OR OTHERWISE ADVERSELY EFFECT HOLDERS OF THE NOTES
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THAT WOULD NOT CONSTITUTE A CHANGE OF CONTROL.

We are not prevented from entering into many types of transactions that may
adversely affect holders of the notes, including acquisitions, refinancings or
other recapitalizations. Only certain defined occurrences will constitute change
of control events that obligate us to offer to repurchase the notes. Permitted
transactions could increase our outstanding indebtedness, change our capital
structure, adversely affect our credit ratings or otherwise adversely effect
holders of the notes.

WE EXPECT THAT THE TRADING VALUE OF THE NOTES WILL BE SIGNIFICANTLY AFFECTED
BY THE PRICE OF OUR CLASS A COMMON STOCK AND OTHER FACTORS.

The market price of the notes is expected to be significantly affected by
the market price of our Class A common stock. This may result in greater
volatility in the trading value of the notes than would be expected for
nonconvertible debt securities. The market price of our Class A common stock may
be volatile and, therefore, the price of the notes may fluctuate significantly.
Fluctuations in the stock price of our Class A common stock may result from a
variety of factors, which are discussed in this prospectus supplement, the
accompanying prospectus and the documents incorporated herein by reference, some
of which are beyond our control.

AN ACTIVE TRADING MARKET MAY NOT DEVELOP FOR THE NOTES.

Although there is an active trading market in the Class A common stock of
Lamar Advertising, the notes are a new issue of securities with no established
trading market and will not be listed on any securities exchange. The
underwriters have informed us that they currently intend to make a market in the
notes. However, the underwriters are not obligated to do so and may discontinue
any such market making at any time without notice. The liquidity of any market
for the notes will depend upon various factors, including:

— the number of holders of the notes;

— the interest of securities dealers in making a market for the notes;

- the overall market for convertible securities;

- our financial performance or prospects; and

— the prospects for companies in our industry generally.

Accordingly, it is possible that a market or liquidity will not develop for
the notes.

RISKS RELATED TO OUR BUSINESS AND OPERATIONS

OUR REVENUES ARE DERIVED FROM ADVERTISING AND ADVERTISING IS PARTICULARLY
SENSITIVE TO CHANGES IN ECONOMIC CONDITIONS AND ADVERTISING TRENDS.

We sell advertising space to generate revenues. Advertising spending is
particularly sensitive to changes in general economic conditions and advertising
spending typically decreases when economic

S-10
conditions are tough. A decrease in demand for advertising space could adversely

affect our business. A reduction in money spent on our advertising displays
could result from:
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- a general decline in economic conditions;

— a decline in economic conditions in particular markets where we conduct
business;

a reallocation of advertising expenditures to other available media by
significant customers; or

— a decline in the amount spent on advertising in general.

OUR OPERATIONS ARE SIGNIFICANTLY IMPACTED BY THE REGULATION OF OUTDOOR
ADVERTISING BY FEDERAL, STATE AND LOCAL GOVERNMENTS.

Our operations are significantly impacted by federal, state and local
government regulation of the outdoor advertising business. The federal
government conditions federal highway assistance on states imposing location
restrictions on the placement of billboards on primary and interstate highways.
Federal laws also impose size, spacing and other limitations on billboards. Some
states have adopted standards more restrictive than the federal requirements.
Local governments generally control billboards as part of their zoning
regulations. Some local governments have enacted ordinances that require removal
of billboards by a future date. In addition, four states have enacted bans on
billboard advertising.

Others prohibit the construction of new billboards and the reconstruction
of significantly damaged billboards, or allow new construction only to replace
existing structures.

Local laws that mandate removal of billboards at a future date often do not
provide for payment to the owner for the loss of structures that are required to
be removed. Some federal and state laws require payment of compensation in such
circumstances. Local laws that require the removal of a billboard without
compensation have been challenged in state and federal courts with conflicting
results. Accordingly, we may not be successful in negotiating acceptable
arrangements when our displays have been subject to removal under these types of
local laws.

Additional regulations may be imposed on outdoor advertising in the future.
Legislation regulating the content of billboard advertisements has been
introduced in Congress from time to time in the past. Additional regulations or
changes in the current laws regulating and affecting outdoor advertising at the
federal, state or local level may have a material adverse effect on our results
of operations.

OUR CONTINUED GROWTH THROUGH ACQUISITIONS MAY BECOME MORE DIFFICULT AND
INVOLVES COSTS AND UNCERTAINTIES.

Historically, we have substantially increased our inventory of advertising
displays through acquisitions. Our growth strategy involves acquiring outdoor
advertising businesses and assets in markets where we currently compete, as well
as in new markets. The following factors, however, may affect our ability to
continue to pursue this strategy effectively:

— there might not be suitable acquisition candidates, particularly as a
result of the consolidation of the outdoor advertising industry, and we
may have a more difficult time negotiating acquisitions that are
favorable to us;

- we may face increased competition from other outdoor advertising
companies, which may have greater financial resources than us, for the
businesses and assets we wish to acquire, which may result in higher
prices for those businesses and assets;
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- we may not have access to sufficient capital resources on acceptable
terms, if at all, to finance our acquisitions and may not be able to
obtain required consents from our lenders;
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- we may be unable to effectively integrate acquired businesses and assets
with our existing operations as a result of unforeseen difficulties that
could require significant time and attention from our management that
would otherwise be directed at developing our existing business; and

- we may not realize the benefits and cost savings that we anticipate from
our acquisitions.

WE FACE COMPETITION FROM LARGER AND MORE DIVERSIFIED OUTDOOR ADVERTISERS AND
OTHER FORMS OF ADVERTISING THAT COULD HURT OUR PERFORMANCE.

We cannot be sure that in the future we will compete successfully against
the current and future forms of outdoor advertising and other media. The
competitive pressure that we face could adversely affect our profitability or
financial performance. Although we are one of the largest companies focusing
exclusively on outdoor advertising, we face competition from larger companies
with more diversified operations that also include television, radio and other
broadcast media. In addition, our diversified competitors have the opportunity
to cross-sell their different advertising products to their customers. We also
face competition from other forms of media, including newspapers, direct mail
advertising and the Internet. We must also compete with an increasing variety of
other out-of-home advertising media that include advertising displays in
shopping centers, malls, airports, stadiums, movie theaters and supermarkets,
and on taxis, trains and buses.

IF OUR CONTINGENCY PLANS RELATING TO HURRICANES FAIL, THE RESULTING LOSSES
COULD HURT OUR BUSINESS.

Although we have developed contingency plans designed to deal with the
threat posed to advertising structures by hurricanes and other natural
disasters, it is possible that these plans will not work. If these plans fail,
significant losses could result.

We have determined that it is not economical to obtain insurance against
losses from hurricanes and other natural disasters. Instead, we have developed
contingency plans to deal with the threat of hurricanes. For example, we remove
the advertising faces on billboards at the onset of a storm, when possible,
which better permits the structures to withstand high winds during a storm. We
then replace these advertising faces after the storm has passed. However, these
plans may not be effective in the future and, if they are not, significant
losses may result.

OUR LOGO SIGN CONTRACTS ARE SUBJECT TO STATE AWARD AND RENEWAL.

A portion of our revenues and operating income come from our state-awarded
service contracts for logo signs. For the three months ended March 31, 2003,
approximately 5% of our net revenues were derived from our logo sign contracts.
We cannot predict what remaini