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Explanatory Note.

This Form 8-K/A amends the Current Report on Form 8-K dated May 16, 2008 of Lamar Advertising Company and Lamar Media Corp. (“Lamar”) reporting
the completion of Lamar’s acquisition of Vista Media Group, Inc. (“Vista”). The sole purpose of this amendment is to provide the historical financial
statements of Vista required by Item 9.01(a) and the unaudited pro forma financial information required by Item 9.01(b).

Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

The audited Consolidated Balance Sheets of Vista as of December 31, 2007 and 2006 and the related audited Consolidated Statement of Operations,
Stockholder’s Deficit and Cash Flows for the years ended December 31, 2007 and 2006 are filed as Exhibit 99.1 to this amendment and incorporated herein
by this reference.

The unaudited Consolidated Balance Sheets of Vista as of March 31, 2008 and the related unaudited Consolidated Statements of Operations and Cash Flows
for the three months ended March 31, 2008 and 2007 are filed as Exhibit 99.1 to this amendment and incorporated herein by this reference.

(b) Pro Forma Financial Information.

The unaudited Pro Forma Condensed Combined Statement of Operations of Lamar and Vista for the year ended December 31, 2007 are filed as Exhibit 99.2
to this amendment and incorporated herein by this reference.

The unaudited Pro Forma Condensed Combined Balance Sheet of Lamar and Vista as of March 31, 2008 and the related unaudited Pro Forma Condensed
Combined Statement of Operations for the three months ended March 31, 2008 are filed as Exhibit 99.2 to this amendment and incorporated herein by this
reference.

 



 

(d) Exhibits.
   

Exhibit   
No.  Description

   
23.1  Consent of McGladrey and Pullen, LLP
   
99.1

 
Audited Consolidated Financial Statements of Vista Media Group, Inc. as of December 31, 2007 and 2006 and Unaudited Consolidated
Financial Statements of Vista Media Group, Inc. as of March 31, 2008 and 2007.

   
99.2

 
Unaudited Pro Forma Condensed Combined Financial Statements of Lamar Advertising Company and Vista Media Group, Inc. as of
December 31, 2007 and as of March 31, 2008.

   

 



 

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.
     
Date: July 30, 2008 LAMAR ADVERTISING COMPANY

  

 By:  /s/ Keith A. Istre  
  Keith A. Istre  
  Treasurer and Chief Financial Officer  
 
 LAMAR MEDIA CORP.

  

 By:  /s/ Keith A. Istre  
  Keith A. Istre  
  Treasurer and Chief Financial Officer  

 



 

     

EXHIBIT INDEX
   

Exhibit   
No.  Description

   
23.1  Consent of McGladrey and Pullen, LLP
   
99.1

 
Audited Consolidated Financial Statements of Vista Media Group, Inc. as of December 31, 2007 and 2006 and Unaudited Consolidated
Financial Statements of Vista Media Group, Inc. as of March 31, 2008 and 2007.

   
99.2

 
Unaudited Pro Forma Condensed Combined Financial Statements of Lamar Advertising Company and Vista Media Group, Inc. as of
December 31, 2007 and as of March 31, 2008.

   

 



Exhibit 23.1

Consent of Independent Auditor

The Board of Directors
Lamar Advertising Company
Baton Rouge, Louisiana

We consent to the incorporation by reference in the Registration Statements of Lamar Advertising Company on Forms S-8 (Nos. 333-130267,
333-116008, 333-116007, 333-89034, 333-37858, 333-34840, 333-79571 and 333-10337), S-3 (Nos. 333-108688 and 333-48288) and S-4
(Nos. 333-108689 and 333-48266), of our report dated July 28, 2008, relating to our audit of the consolidated financial statements of Vista
Media Group, Inc. as of and for the years ended December 31, 2007 and 2006, included in this Current Report on Form 8-K/A.

/s/ MCGLADREY & PULLEN, LLP
McGladrey & Pullen, LLP

Pasadena, California
July 28, 2008



Exhibit 99.1

Independent Auditor’s Report

We have audited the accompanying consolidated balance sheets of Vista Media Group, Inc. (a wholly owned subsidiary of Entravision Communications
Corporation) as of December 31, 2007 and 2006, and the related consolidated statements of operations, stockholder’s (deficit) and cash flows for the years
then ended. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Vista Media Group, Inc.
as of December 31, 2007 and 2006, and the results of their operations and their cash flows for the years then ended, in conformity with accounting principles
generally accepted in the United States of America.

On May 16, 2008, Vista Media Group, Inc. was sold to Lamar Advertising Penn, LLC for $100 million in cash.
     
   
/s/ McGladrey & Pullen, LLP     
McGladrey & Pullen, LLP    
Pasadena, California    
July 28, 2008    
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Vista Media Group, Inc.

Consolidated Balance Sheets
March 31, 2008 (Unaudited) and December 31, 2007 and 2006
(In thousands, except share data)
             
  (Unaudited)   December 31,  December 31, 
Assets  March 31, 2008  2007   2006  
 

Current Assets             
Cash and cash equivalents  $ 48  $ —  $ — 
Trade accounts receivable, net of allowance for doubtful accounts of 2008 $370;

2007 $502 and 2006 $442   10,965   10,510   9,081 
Other current assets   3,036   2,961   2,657 

  
 

Total current assets   14,049   13,471   11,738 
             
Property and Equipment, net   42,963   44,346   50,589 
Goodwill   1,138   1,138   61,074 
Intangible Assets, net   33,842   37,602   52,643 
Other Assets   676   676   391 
  

 

  $ 92,668  $ 97,233  $ 176,435 
  

 

             
Liabilities and Stockholder’s (Deficit)             
 

Current Liabilities             
Bank overdraft  $ 1,667  $ 1,949  $ 1,101 
Accounts payable   179   209   141 
Accrued expenses   2,583   2,121   1,423 
Other liabilities   1,881   1,392   814 
Deferred taxes   —   —   423 

  
 

Total current liabilities   6,310   5,671   3,902 
             
Payable-to-Parent Company   304,346   302,977   303,464 
             
Other Long-term Liabilities   351   102   86 
  

 

Total liabilities   311,007   308,750   307,452 
  

 

             
Commitments and Contingencies             
             
Stockholder’s (Deficit)             

Common stock, no par value, 100 shares authorized, issued and outstanding   —   —   — 
Accumulated deficit   (217,420)   (210,519)   (129,988)
Receivable from related party   (919)   (998)   (1,029)

  
 

Total stockholder’s (deficit)   (218,339)   (211,517)   (131,017)
  

 

  $ 92,668  $ 97,233  $ 176,435 
  

 

See Notes to Consolidated Financial Statements.
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Vista Media Group, Inc.

Consolidated Statements of Operations
Three Months Ended March 31, 2008 and 2007 (Unaudited), and Years Ended December 31, 2007 and 2006
(In thousands)
                 
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  March 31, 2007  2007   2006  
 

                 
Net revenue  $ 8,945  $ 7,033  $ 37,234  $ 36,618 
  

 

                 
Operating expenses:                 

Direct operating expenses   7,823   6,182   26,653   25,492 
Selling, general and administrative expenses   2,400   1,536   6,775   5,731 
Corporate expenses   349   368   1,729   1,735 
Depreciation and amortization   5,274   5,790   23,095   22,921 
Impairment charge   —   —   59,936   — 

  
 

   15,846   13,876   118,188   55,879 
  

 

Net (loss) before income tax provision   (6,901)   (6,843)   (80,954)   (19,261)
                 
Income tax expense (benefit)   —   —   (423)   85 
  

 

Net (loss)  $ (6,901)  $ (6,843)  $ (80,531)  $ (19,346)
  

 

See Notes to Consolidated Financial Statements.
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Vista Media Group, Inc.

Consolidated Statements of Stockholder’s (Deficit)
Three Months Ended March 31, 2008 (Unaudited), and Years Ended December 31, 2007 and 2006
(In thousands)
                 
          Receivable     
  Common   Accumulated  from     
  Stock   Deficit   Related Party  Total  
 

                 
Balance, December 31, 2005  $ —  $ (110,642)  $ (1,107)  $ (111,749)

Net loss   —   (19,346)   —   (19,346)
Decrease in receivable from related party   —   —   78   78 

  
 

Balance, December 31, 2006   —   (129,988)   (1,029)   (131,017)
Net loss   —   (80,531)   —   (80,531)
Decrease in receivable from related party   —   —   31   31 

  
 

Balance, December 31, 2007   —   (210,519)   (998)   (211,517)
Net loss (unaudited)   —   (6,901)   —   (6,901)
Decrease in receivable from related party (unaudited)   —   —   79   79 

  
 

Balance, March 31, 2008 (unaudited)  $ —  $ (217,420)  $ (919)  $(218,339)
  

 

See Notes to Consolidated Financial Statements.
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Vista Media Group, Inc.

Consolidated Statements of Cash Flows
Three Months Ended March 31, 2008 and 2007 (Unaudited), and Years Ended December 31, 2007 and 2006
(In thousands)
                 
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  March 31, 2007  2007   2006  
 

Cash Flows from Operating Activities                 
Net loss  $ (6,901)  $ (6,843)  $ (80,531)  $ (19,346)
Adjustments to reconcile net loss to net cash provided by (used in)

operating activities:                 
Provision for doubtful accounts   67   52   278   274 
Depreciation and amortization   5,274   5,790   23,095   22,921 
Impairment charge   —   —   59,936   — 
Loss on disposal of assets   —   —   (213)   (36)
Deferred taxes   —   —   (423)   85 
Changes in assets and liabilities:                 

(Increase) decrease in accounts receivable   (522)   1,873   (1,706)   (830)
(Increase) decrease in prepaid expenses and other assets   (75)   16   (592)   (466)
Increase (decrease) in accounts payable, accrued expenses and

other liabilities   1,169   376   1,362   (1)
  

 

Net cash provided by (used in) operating activities   (988)   1,264   1,206   2,601 
  

 

                 
Cash Flows from Investing Activities                 

Proceeds from sale of property and equipment   —   —   236   43 
Purchase of property and equipment   (130)   (359)   (1,834)   (2,041)

  
 

Net cash (used in) investing activities   (130)   (359)   (1,598)   (1,998)
  

 

                 
Cash Flows from Financing Activities                 

Net proceeds from (payments to) Parent Company and related party   475   (710)   (456)   (646)
Increase (decrease) in bank overdraft   691   (195)   848   43 

  
 

Net cash provided by (used in) financing activities   1,166   (905)   392   (603)
  

 

Net increase in cash and cash equivalents   48   —   —   — 
                 
Cash and Cash Equivalents                 

Beginning   —   —   —   — 
  

 

Ending  $ 48  $ —  $ —  $ — 
  

 

See Notes to Consolidated Financial Statements.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 1. Nature of Business and Summary of Significant Accounting and Reporting Policies

Nature of business: Vista Media Group, Inc. (the Company) is a wholly owned subsidiary of Z-Spanish Media Corporation which is wholly owned by
Entravision Communications Corporation (the Parent Company) (NYSE: EVC). The Company is engaged in the outdoor advertising business, operating
approximately 11,000 outdoor advertising displays which are located primarily in New York and California. The Parent Company reported the Company as
held for sale in its 2007 consolidated balance sheet. On May 16, 2008, the Parent Company sold the Company, pursuant to a stock purchase agreement, to
Lamar Advertising of Penn, LLC for $100 million in cash (see Note 8).

Accounting and reporting policies: The accounting and reporting policies of the Company are in accordance with accounting principles generally accepted
in the United States of America. A summary of the Company’s significant accounting and reporting policies is as follows:

Basis of consolidation: The accompanying consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries,
Seaboard Outdoor Advertising Co., Inc. and Sale Point Posters, Inc. Both of these subsidiaries are inactive. All significant intercompany accounts and
transactions have been eliminated in consolidation.

Unaudited interim financial statements: The interim financial statements of Vista Media Group, Inc. as of March 31, 2008, and for the three months ended
March 31, 2008 and 2007, are unaudited. However, in the opinion of management, the interim financial statements include all adjustments, consisting only of
normal recurring adjustments, necessary to present fairly the Company’s financial position as of March 31, 2008, and the results of its operations and its cash
flows for the three months ended March 31, 2008 and 2007. These results are not necessarily indicative of the results expected for the fiscal year ending
December 31, 2008. The accompanying financial statements and notes thereto do not reflect all disclosures required under accounting principles generally
accepted in the United States of America. Refer to the accompanying audited consolidated financial statements of the Company as of and for the years ended
December 31, 2007 and 2006.

Use of estimates: The preparation of financial statements requires management to make estimates and assumptions that affect the amounts reported in the
financial statements and accompanying notes. Actual results could differ from those estimates.

The Company’s operations are affected by numerous factors, including priorities of advertisers, new laws and governmental regulations and policies and
technological advances. The Company cannot predict if any of these factors might have a significant impact on the outdoor advertising industry in the future,
nor can it predict what impact, if any, the occurrence of these or other events might have on the Company’s operations and cash flows. Significant estimates
and assumptions made by management are used for, but not limited to, the allowance for doubtful accounts, the estimated useful lives of long-lived and
intangible assets, the recoverability of such assets by their estimated future undiscounted cash flows, impairment of goodwill and deferred taxes.

Cash and cash equivalents: Cash and cash equivalents consist of funds held in general checking accounts.

Long-lived assets, including intangibles subject to amortization: Property and equipment are recorded at cost. Depreciation and amortization are provided
using the straight-line method over their estimated useful lives. The Company periodically evaluates assets to he held and used and long-lived assets held for
sale, when events and circumstances warrant such review.

Intangible assets subject to amortization are amortized on a straight-line method over their estimated useful lives.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 1. Nature of Business and Summary of Significant Accounting and Reporting Policies, Continued

Changes in circumstances, such as the passage of new laws or changes in regulations, technological advances or changes to the Company’s business strategy,
could result in the actual useful lives differing from initial estimates. Factors such as changes in the planned use of equipment, customer attrition, contractual
amendments or mandated regulatory requirements could result in shortened useful lives. In those cases where the Company determines that the useful life of a
long-lived asset should he revised, the Company will amortize or depreciate the net book value in excess of the estimated residual value over its revised
remaining useful life.

Long-lived assets and asset groups are evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of such assets
may not be recoverable. The estimated future cash flows are based upon, among other things, assumptions about expected future operating performance, and
may differ from actual cash flows. Long-lived assets evaluated for impairment are grouped with other assets to the lowest level for which identifiable cash
flows are largely independent of the cash flows of other groups of assets and liabilities. If the sum of the projected undiscounted cash flows (excluding
interest) is less than the carrying value of the assets, the assets will be written down to the estimated fair value in the period in which the determination is
made.

In accordance with Financial Accounting Standards Board (FASB) Statement No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets, the
Company records impairment losses on long-lived assets used in operations when events and circumstances indicate that the assets might be impaired and the
undiscounted cash flows estimated to be generated by those assets are less than the carrying amounts of those assets. During 2007 the Parent Company
reported an impairment loss on the Company’s customer list as a result of the held-for-sale accounting applied by the Parent Company. However, for purposes
of these separate Company financial statements which reflect the continuing operations of Vista Media Group, Inc., the long-lived assets are classified as held
and used accordingly, the Company’s estimate of undiscounted cash flows indicated that such carrying amounts were expected to be recovered; therefore, no
impairment of the Company’s long-lived assets is deemed to exist. If changes in the market result in significant reductions of the cash flows, an impairment
loss might result. However, no such impairment has been identified as of March 31, 2008 (unaudited).

Goodwill: Goodwill is not amortized but is tested annually for impairment or more frequently if events or changes in circumstances indicate that the assets
might be impaired. In assessing the recoverability of goodwill, the Company must make assumptions about the estimated future cash flows and other factors
to determine the fair value of this asset. The annual testing date is October 1. (See Note 2 for discussion regarding impairment of goodwill in 2007.)

Assumptions about future revenue and cash flows require significant judgment because of the current state of the economy, the fluctuation of actual revenue
and the timing of expenses. The Company’s management develops future revenue estimates based on customer commitments and available advertising space.
Estimates of future cash flows assume that expenses will grow at rates consistent with historical rates. If the expected cash flows are not realized, impairment
losses may be recorded in the future. Whether or not there is an impairment may result from, among other things, an analysis of performance: the proposed
use or sale of assets; market conditions; changes in applicable laws and regulations, including changes that affect the activities of or the products or services
sold; and other factors. The amount of any quantified impairment charge is required to be expensed to operations.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 1. Nature of Business and Summary of Significant Accounting and Reporting Policies, Continued

Management has determined that the Company operates as a single reporting unit. For goodwill, the impairment evaluation includes a comparison of the
carrying value of the reporting unit (including goodwill) to that reporting unit’s fair value. If the reporting unit’s estimated fair value exceeds the reporting
unit’s carrying value, no impairment of goodwill exists. If the fair value of the reporting unit does not exceed the unit’s carrying value, then an additional
analysis is performed to allocate the fair value of the reporting unit to all of the assets and liabilities of that unit as if that unit had been acquired in a business
combination and the fair value of the unit was the purchase price. If the excess of the fair value of the reporting unit over the fair value of the identifiable
assets and liabilities is less than the carrying value of the unit’s goodwill, an impairment charge is recorded for the difference.

Concentrations of credit risk and trade receivables: The Company’s financial instruments that are exposed to concentrations of credit risk consist
primarily of cash and cash equivalents and trade accounts receivable. The Company from time to time may have bank deposits in excess of the Federal
Deposit Insurance Corporation insurance limits. The Company has not experienced any losses in such accounts and believes it is not exposed to any
significant credit risk on cash and cash equivalents.

Trade receivables are carried at original invoice amount less an estimate made for doubtful receivables based on a review of all outstanding amounts on a
monthly basis. A valuation allowance is provided for known and anticipated credit losses, as determined by management in the course of regularly evaluating
individual customer receivables. This evaluation takes into consideration a customer’s financial condition and credit history, as well as current economic
conditions. Trade receivables are written off when deemed uncollectible. Recoveries of trade receivables previously written off are recorded when received.
No interest is charged on customer accounts.

Estimated losses for bad debts are provided for in the financial statements through a charge to expense in the amount of $67 thousand, $52 thousand, $278
thousand and $274 thousand for the three months ended March 31, 2008 and 2007 (unaudited) and for the years ended December 31, 2007 and 2006,
respectively. The net charge-off of bad debts totaled $199 thousand, $139 thousand, $218 thousand and $186 thousand for the three months ended March 31,
2008 and 2007 (unaudited) and for the years ended December 31, 2007 and 2006, respectively.

Deferred revenue: Deferred revenue is included in other liabilities on the balance sheets and consists principally of advertising revenue invoiced in advance.
Deferred advertising revenue is recognized in income as services are provided over the term of the contract.

Income taxes: In connection with the preparation of these financial statements, the Company has used the separate return method and computes its tax
expense as if it is filing separate tax returns for federal, California and New York. The Company elected to use the separate return method because, in the
opinion of the Company’s management, this method is a systematic and rational approach to presenting income taxes in a manner consistent with Statement
of Financial Accounting Standards (SFAS) No. 109, Accounting for Income Taxes.

The Company is a member of a group that files consolidated federal and combined state tax returns. Accordingly, income taxes payable to (refundable from)
the tax authorities is recognized on the financial statements of the Parent Company who is the taxpayer for income tax purposes. The members of the
consolidated group allocate payments to any member of the group for the income tax reduction resulting from the member’s inclusion in the consolidated
return, or the member makes payments to the Parent Company for its allocated share of the consolidated income tax liability. This allocation approximates the
amounts that would be reported if the Company was separately filing its tax returns. The result of these allocations is reported on the accompanying balance
sheets as part of the payable to Parent Company. During the years ended December 31, 2007 and 2006, and the three months ended March 31, 2008 and 2007
(unaudited), the Company contributed tax losses to the consolidated group and, as a result, the payable to the Parent Company was reduced by the tax benefit
provided.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 1. Nature of Business and Summary of Significant Accounting and Reporting Policies, Continued

Deferred taxes are provided on a liability method whereby deferred tax assets are recognized for deductible temporary differences and deferred tax liabilities
are recognized for taxable temporary differences. Temporary differences are the differences between the reported amounts of assets and liabilities and their
tax bases. Deferred tax assets are reduced by a valuation allowance when it is determined to be more likely than not that some portion or all of the deferred
tax assets will not be realized. Deferred tax assets and liabilities are adjusted for the effects of changes in tax laws and rates on the date of enactment.

In July 2006, the FASB issued FASB Interpretation No. 48 (FIN 48), Accounting for Uncertainty in Income Taxes—an interpretation of SFAS No. 109, which
the Company adopted on January 1, 2007. FIN 48 sets out the use of a single comprehensive model to address uncertainty in tax positions and clarifies the
accounting for income taxes by establishing the minimum recognition threshold and a measurement attribute for tax positions taken or expected to be taken in
a tax return in order to be recognized in the financial statements. The provisions of FIN 48 were effective as of the beginning of the 2007 fiscal year, and there
was no cumulative effect of the change in accounting principle required to be recorded as an adjustment to opening accumulated deficit.

Advertising costs: Amounts incurred for advertising costs with third parties are expensed as incurred. Advertising expense totaled approximately $75
thousand, $42 thousand, $187 thousand and $232 thousand for the three months ended March 31, 2008 and 2007 (unaudited), and for the years ended
December 31, 2007 and 2006, respectively.

Legal costs: Amounts incurred for legal costs that pertain to loss contingencies are expensed as incurred.

Repairs and maintenance: All costs associated with repairs and maintenance are expensed as incurred.

Revenue recognition: The Company recognizes outdoor advertising revenue, net of agency commissions, if any, on an accrual basis ratably over the term of
the contracts, as services are provided. Production revenue and the related expense for the advertising copy are recognized upon completion of the sale.

Recently issued accounting pronouncements: In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements, which establishes a
framework for reporting fair value and expands disclosures about fair value measurements. SFAS No. 157 is effective beginning in the first quarter of 2008.
In February 2008, the FASB deferred the effective date of SFAS No. 157 for all nonfinancial assets and nonfinancial liabilities, except those that are
recognized or disclosed at fair value in the financial statements on a recurring basis (at least annually). The Company is currently evaluating the impact of
adopting SFAS No. 157 on the financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities—Including an amendment of FASB
Statement No. 115, which permits entities to measure eligible financial instruments, commitments and certain other arrangements at fair value at specified
election dates with changes in fair value recognized in earnings at each subsequent reporting period. SFAS No. 159 is effective beginning in the first quarter
of 2008. The Company is currently evaluating the impact of adopting SFAS No. 159 on the consolidated financial statements.

In December 2007, the FASB issued SFAS No. 141R, Business Combinations, which requires an acquirer to measure the identifiable assets acquired, the
liabilities assumed and any noncontrolling interest in the acquiree at their fair values on the acquisition date, with goodwill being the excess value over the net
identifiable assets acquired. SFAS No. 141R is effective beginning in the first quarter 2009. The Company is currently evaluating the impact of adopting
SFAS No. 141R on the consolidated financial statements.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 2. Goodwill and Intangible Assets

Goodwill is not amortized but is tested annually for impairment, or more frequently, if events or changes in circumstances indicate that the assets might be
impaired. The annual testing date is October 1.

The carrying amount of goodwill as of March 31, 2008 and 2007 (unaudited), and December 31, 2007 and 2006 is as follows (in thousands):
                 
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  March 31, 2007  2007   2006  
  

 

                 
Balance, beginning  $ 1,138  $ 61,074  $ 61,074  $ 61,074 

Impairment charge   —   —   (59,936)   — 
  

 

Balance, ending  $ 1,138  $ 61,074  $ 1,138  $ 61,074 
  

 

Impairment: In accordance with the Company’s 2007 annual fourth quarter impairment test, the Company determined that its carrying value of the reporting
unit exceeded its fair value as a result of a sustained, marginal underperformance of expected operating results and a general slowing of growth in the outdoor
business over recent quarters.

The fair value of the Company was estimated to be $100 million, reflecting the current market value and the expected proceeds to be realized from the sale,
which was then completed in May 2008 (see Note 8). In accordance with SFAS No. 142, Goodwill and Other Intangible Assets, the Company recorded an
impairment of goodwill to reduce its carrying value based on its implied fair value. This charge totaling approximately $60 million is included in the
statement of operations for the year ended December 31, 2007.

The composition of the Company’s acquired intangible assets and the associated accumulated amortization as of December 31, 2007 is as follows (in
thousands):
               
  Weighted           
  Average  Gross       Net  
  Remaining  Carrying   Accumulated  Carrying  
  Life in Years  Amount   Amortization  Amount  
  

 

               
Intangible assets, customer list  2  $ 136,451  $ 98,849  $ 37,602 
  

 
 

 

A summary of the activity in the Company’s acquired intangible assets during the three months ended March 31, 2008 and 2007 (unaudited), and the years
ended December 31, 2007 and 2006, is as follows (in thousands):
                 
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  March 31, 2007  2007   2006  
  

 

                 
Balance, beginning, net  $ 37,602  $ 52,643  $ 52,643  $ 67,684 

Amortization   (3,760)   (3,760)   (15,041)   (15,041)
  

 

Balance, ending, net  $ 33,842  $ 48,883  $ 37,602  $ 52,643 
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 2. Goodwill and Intangible Assets, Continued

The aggregate amount of amortization expense for the three months ended March 31, 2008 and 2007 (unaudited), and for the years ended December 31, 2007
and 2006 was $3.7 million, $3.7 million, $15 million and $15 million, respectively. Estimated amortization expense for each of the years ending 2008 through
2010 is as follows (in thousands):
     
Years Ending December 31,  Amount  
     
2008  $ 15,041 
2009   15,041 
2010   7,520 
  

 
 

  $ 37,602 
  

 

 

Note 3. Property and Equipment

Property and equipment at March 31, 2008 (unaudited), and December 31, 2007 and 2006 and consists of the following (in thousands):
               
  Estimated          
  Useful Life  (Unaudited)   December 31,  December 31, 
  (Years)  March 31, 2008  2007   2006  
  

 

Advertising displays  39  $ 87,361  $ 87,231  $ 87,275 
Computers and office equipment  3—7   599   599   531 
Machinery and equipment  5—15   118   118   104 
Furniture and fixtures  3—7   341   341   301 
Transportation equipment  5   883   883   489 

Leasehold improvements and land improvements  
Lesser of lease

life of useful life   81   81   64 
    

 

     89,383   89,253   88,764 
Less accumulated depreciation     (47,014)   (45,501)   (38,769)
    

 

     42,369   43,752   49,995 
Land     594   594   594 
    

 

    $ 42,963  $ 44,346  $ 50,589 
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 4. Accrued Expenses and Other Liabilities

Accrued expenses at March 31, 2008 (unaudited), and December 31, 2007 and 2006 consist of the following (in thousands):
             
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  2007   2006  
 

             
Accrued payroll, compensated absences and bonuses  $ 1,252  $ 567  $ 216 
Accrued leases   626   762   738 
Accrued property tax   350   350   — 
Accrued broker commission   194   205   195 
Other   161   237   274 
  

 

  $ 2,583  $ 2,121  $ 1,423 
  

 

Other liabilities at March 31, 2008 (unaudited), and December 31, 2007 and 2006 consist of the following (in thousands):
             
  (Unaudited)   December 31,  December 31, 
  March 31, 2008  2007   2006  
 

             
Deferred revenue  $ 1,543  $ 1,042  $ 511 
Deposits   338   350   303 
  

 

  $ 1,881  $ 1,392  $ 814 
  

 

Note 5. Income Taxes

The provision (benefit) for income taxes for the years ended December 31, 2007 and 2006 is included in the table below. The income tax (benefit) differs
from the amount of income tax determined by applying the U.S. federal income tax rate of 35% to pretax income for the years ended December 31, 2007 and
2006 due to the following (in thousands):
         
  2007   2006  
  

 

         
Computed “expected” tax (benefit)  $ (28,334)  $ (6,742)
Change in income tax resulting from:         

State taxes, net of federal benefit   (90)   21 
Goodwill impairment   20,219   18 
Change in federal valuation allowance   7,553   6,595 
Other   229   193 

  
 

  $ (423)  $ 85 
  

 

The tax benefit in 2007 is a result of the impairment of goodwill which eliminated the deferred tax liability on goodwill.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 5. Income Taxes, Continued

The components of the deferred tax assets and liabilities at December 31, 2007 and 2006 consist of the following (in thousands):
         
  2007   2006  
  

 

Deferred tax assets:         
Goodwill  $ 515  $ — 
Intangible assets, customer list   10,475   6,840 
Accrued expenses   1,602   997 
Accounts receivable   243   214 
Net operating loss carryforward   12,235   10,456 

  
 

   25,070   18,507 
Valuation allowance   (18,435)   (11,805)
  

 

Net deferred tax assets   6,635   6,702 
  

 

         
Deferred tax liabilities:         

Deferred state taxes   1,843   1,056 
Property and equipment   3,357   4,358 
Prepaid expenses   1,435   1,288 
Goodwill   —   423 

  
 

Net deferred tax liabilities   6,635   7,125 
  

 

  $ —  $ 423 
  

 

The 2006 net deferred tax liability is a result of the indefinite reversal pattern of goodwill which does not offset deferred tax assets that reverse in a definite
time period.

As of December 31, 2007, the Company has federal and state net operating loss carryforwards available to offset future taxable income. The amount of the
net operating loss carryforwards and the expiration dates are as follows (in thousands):
                         
              Year of Expiration  
Years Generated  Federal   California   New York   Federal   California   New York  
 

 
 

                         
2002  $ 3,187  $ —  $ —   2022         
2003   8,919   —   8,919   2023       2023 
2005   11,258   695   11,258   2025   2015   2025 
2007   3,754   533   3,754   2027   2017   2027 
  

 
            

Total  $ 27,118  $ 1,228  $ 23,931             
  

 

            

A valuation allowance in the amount of $18.4 million and $11.8 million as of December 31, 2007 and 2006, respectively, has been recorded against the net
deferred tax assets as the Company believes it is more likely than not that the Company will not generate sufficient taxable income to recover this asset. As of
December 31, 2007, the Company’s utilization of its available net operating loss carryforwards against future taxable income is not restricted pursuant to the
“change in ownership” rules in Section 382 of the Internal Revenue Code (IRC). However in subsequent periods, the utilization of its available net operating
loss carryforwards against future taxable income may be restricted pursuant to the “change in ownership” rules in Section 382 of the IRC. These rules in
general provide that an ownership change occurs when the percentage shareholdings of 5% direct or indirect shareholders of a loss corporation have in
aggregate increased by more than 50 percentage points during the immediately preceding three years.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 5. Income Taxes, Continued

In July 2006, the FASB issued FIN 48, which the Company adopted on January 1, 2007. FIN 48 sets out the use of a single comprehensive model to address
uncertainty in tax positions and clarifies the accounting for income taxes by establishing the minimum recognition threshold and a measurement attribute for
tax positions taken or expected to be taken in a tax return in order to be recognized in the financial statements. The Company identified no significant
uncertain tax positions. Although no such amounts occurred during the periods covered by these consolidated financial statements, it is the Company’s policy
to recognize interest and penalties related to income tax matters as a component of income tax expense.

The Company is subject to taxation in the United States, California and New York and various other states. The Parent Company remains subject to
examination in major taxing jurisdictions for the 2003 to 2007 tax years. The Parent Company is currently in the initial examination phase of an Internal
Revenue Service audit for the year 2005 and the outcome to the Company is not yet determinable.

Note 6. Commitments and Related-party Transactions

The Company has noncancelable agreements with certain media research and ratings providers. As of December 31, 2007, these agreements expire in
January 2010 and obligate the Company to pay a total of $265 thousand, with annual commitments ranging from $85 thousand to $92 thousand.

The Company’s corporate offices are located in Los Angeles, California. The Company utilizes a minimal amount of space in the building housing
Entravision’s radio network. There is no lease agreement and no rent expense paid by the Company for use of this space. The Company also has offices
located in La Mirada, California, New York, New York, and Dallas, Texas. The leases require the Company to pay taxes and insurance and minor repairs. The
leases require monthly payments of approximately $47 thousand and mature between February and December 2010.

Although certain of the display leases are noncancelable, substantially all of the Company’s outdoor advertising structures are located on property pursuant to
leases that automatically renew unless either the property owner or the Company opts out upon proper notice.

The approximate future minimum lease payments under these noncancelable operating leases at December 31, 2007 are as follows (in thousands):
     
Years Ending December 31,  Amount  
2008  $ 6,510 
2009   6,516 
2010   5,932 
2011   1,019 
2012   851 
Thereafter   917 
  

 
 

  $ 21,745 
  

 

 

Total rent expense under operating leases, including rent under month-to-month arrangements, was approximately $7 million, $5 million, $22 million and
$21 million, for the three months ended March 31, 2008 and 2007 (unaudited), and for the years ended December 31, 2007 and 2006, respectively.
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Vista Media Group, Inc.

Notes to Consolidated Financial Statements
 

Note 6. Commitments and Related-party Transactions, Continued

Employee bonuses: The Company has agreed to pay bonuses to certain employees in connection with the sale of the Company. The total amount accrued for
employee bonuses at March 31, 2008 (unaudited) and December 31, 2007, respectively, was $720 thousand and $240 thousand.

Other related-party amounts: Included on the Company’s consolidated balances are non-interest-bearing amounts payable to Parent Company and
receivable from related party. The payable was originally established to record the amount financed by the Parent Company in connection with its 2000
acquisition of the Company and has been subsequently adjusted for operating amounts between the Parent Company and the Company. Similarly, the
receivable from related party represents operating amounts paid by the Company and due from the Parent Company’s affiliated radio network subsidiary. As
no right of offset exists, these amounts are presented separately on the consolidated balance sheets. The Company expects that each of these balances will be
forgiven and therefore written off in 2008 in connection with the sale of the Company as described in Note 8.

Note 7. Litigation

The Company is subject to various outstanding claims and other legal proceedings that arose in the ordinary course of business. In the opinion of
management, any liability of the Company that may arise out of or with respect to these matters will not materially adversely affect the financial position,
results of operations or cash flows of the Company.

Note 8. Subsequent Event

On February 28, 2008, the Parent Company announced that it had entered into a stock purchase agreement to sell the Company to Lamar Advertising Penn,
LLC for a total consideration of $100 million in cash, subject to certain adjustments. The sale was completed in May 2008.
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Exhibit 99.2

Lamar Advertising Company and Subsidiaries

Lamar Media Corp.

Unaudited Pro Forma Condensed Combined Financial Statements

The following unaudited pro forma combined financial statements are based on the historical consolidated financial statements of Lamar Advertising
(“Lamar”) and the historical financial statements of Vista Media Group, Inc. (“Vista”), which Lamar acquired on May 16, 2008, for the year ended
December 31, 2007 and the three months ended March 31, 2008. The unaudited pro forma combined financial statements should be read in conjunction with
Lamar’s audited consolidated financial statements and related notes for the year ended December 31, 2007 included in Lamar’s Annual Report on Form 10-K
for the year ended December 31, 2007 and Lamar’s unaudited condensed consolidated financial statements and related notes for the three months ended
March 31, 2008 included in Lamar’s Quarterly Report on Form 10-Q for the period ended March 31, 2008.

The unaudited pro forma combined financial statements give effect to the acquisition of Vista as if the acquisition had occurred on January 1, 2007, in the
case of the unaudited pro forma combined statements of income and at March 31, 2008 in the case of the unaudited pro forma combined balance sheet. The
acquisition of Vista has been accounted for as a purchase in conformity with Statement of Financial Accounting Standards (“SFAS”) No. 141, “Business
Combinations.” The total cost of the acquisition has been allocated to the preliminary estimates of assets acquired and liabilities assumed based on their
respective estimated fair values as of May 16, 2008. The excess of purchase price over the preliminary fair values of the net assets acquired has been allocated
to goodwill. The preliminary allocation of the purchase price is subject to the final purchase price allocation and the resulting effect on income from
operations may differ from the pro forma amounts included in this Current Report on Form 8-K/A. The unaudited pro forma combined financial statements
presented below do not reflect any anticipated operating efficiencies or cost savings from the integration of the Vista business into Lamar’s business.

The unaudited pro forma combined financial statements reflect pro forma adjustments that are described in the accompanying notes and are based on
available information and certain assumptions Lamar’s management believes are reasonable, but are subject to change. Lamar has made, in the opinion of
management, all adjustments that are necessary to present fairly the unaudited pro forma combined financial information. The unaudited pro forma combined
financial statements do not purport to represent what Lamar’s results of operations or financial position actually would have been had the acquisition occurred
on the dates indicated of to project Lamar’s financial position as of any future date or results of operations for any future period.



 

LAMAR ADVERTISING COMPANY
PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF EARNINGS
DECEMBER 31, 2007
(dollars in thousands, except per share data)
                 
  LAMAR  VISTA  PROFORMA  PROFORMA
  HISTORICAL  HISTORICAL  ADJUSTMENTS  COMBINED
  

 
 

 
 

 
 

 

                 
Net revenues  $ 1,209,555  $ 37,234  $ —  $ 1,246,789 
  

 

Operating expenses (income)                 
Direct advertising expenses   408,397   26,653   —   435,050 
General and administrative expenses   210,793   6,775   —   217,568 
Corporate expenses   59,597   1,729   —   61,326 
Depreciation and amortization   306,879   23,095   (17,706)[3][1][2]  312,268 
Gain on disposition of assets   (3,914)   —   —   (3,914)
Impairment charge   —   59,936   (59,936)[6]   — 

  
 

   981,752   118,188   (77,642)   1,022,298 
                 
Operating income (loss)   227,803   (80,954)   77,642   224,491 
Other expense (income)                 

Gain on disposition of/return on investment   (15,448)   —   —   (15,448)
Interest income   (2,598)   —   —   (2,598)
Interest expense   162,447   —   3,563 [4]   166,010 

  
 

   144,401   —   3,563   147,964 
  

 

Income (loss) before income tax expense   83,402   (80,954)   74,079   76,527 
Income tax expense (benefit)   37,185   (423)   (2,642)[5]   34,120 
  

 

Net income (loss)   46,217   (80,531)   76,721   42,407 
Preferred stock dividends   365   —   —   365 
  

 

Net income (loss) applicable to common stock  $ 45,852  $ (80,531)  $ 76,721  $ 42,042 
  

 

Earnings per share:                 
Basic earnings (loss) per share  $ 0.47   —   —  $ 0.43 

  

 

Diluted earnings (loss) per share  $ 0.47   —   —  $ 0.43 
                 
Weighted average common shares used in computing

earnings per share:                 
                 

Weighted average common shares outstanding   96,779,009   —   —   96,779,009 
Weighted average common shares diluted   97,553,907   —   —   97,553,907 

 



 

LAMAR ADVERTISING COMPANY
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
MARCH 31, 2008
(dollars in thousands, except per share data)
                 
  LAMAR   VISTA   PROFORMA  PROFORMA 
  HISTORICAL  HISTORICAL  ADJUSTMENTS  COMBINED  
ASSETS                 
Cash and cash equivalents  $ 18,861  $ 48  $ (4,752)[13]  $ 14,157 
                 
Net receivables   147,820   10,965   —   158,785 
Deferred income tax assets   8,227   —   —   8,227 
Other current assets   88,261   3,036   1,769[14]   93,066 
  

 

Total current assets   263,169   14,049   (2,983)   274,235 
  

 

                 
Property plant and equipment, net   1,549,268   42,963   2,962[7][16]   1,595,193 
Goodwill   1,387,412   1,138   11,057[15]   1,399,607 
Intangible assets   810,744   33,842   (9,482)[8]   835,104 
Deferred financing costs   28,085   —   —   28,085 
Other assets   47,621   676   —   48,297 
  

 

Total assets  $ 4,086,299  $ 92,668  $ 1,554  $ 4,180,521 
  

 

                 
LIABILITIES AND STOCKHOLDERS EQUITY                 
Current maturities of long-term debt  $ 32,017  $ —  $ —  $ 32,017 
Other current liabilities   66,559   4,767   2,100[17]   73,426 
Deferred income   26,837   1,543   —   28,380 
  

 

Total current liabilities   125,413   6,310   2,100   133,823 
  

 

                 
Long term debt   2,781,466   —   100,000[10]   2,881,466 
Deferred tax liabilities   131,677   —   (19,073)[12]   112,604 
Other liabilities   171,396   304,697   (299,812)[9][16]  176,281 
  

 

Total liabilities   3,209,952   311,007   (216,785)   3,304,174 
  

 

                 
Stockholders’ equity   876,347   (218,339)   218,339[11]   876,347 
  

 

                 
Total liabilities and stockholders’ equity  $ 4,086,299  $ 92,668  $ 1,554  $ 4,180,521 

  

 



 

LAMAR ADVERTISING COMPANY
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF EARNINGS
MARCH 31, 2008
(dollars in thousands, except per share data)
                 
  LAMAR  VISTA  PROFORMA  PROFORMA
  HISTORICAL  HISTORICAL  ADJUSTMENTS  COMBINED
                 
Net revenues  $ 282,776  $ 8,945  $ —  $ 291,721 
  

 

Operating expenses (income)                 
Direct advertising expenses   104,787   7,823   —   112,610 
General and administrative expenses   51,987   2,400   —   54,387 
Corporate expenses   13,197   349   —   13,546 
Depreciation and amortization   77,693   5,274   (3,927)[3][1][2]  79,040 
Gain on disposition of assets   (943)   —   —   (943)

  
 

   246,721   15,846   (3,927)   258,640 
                 
Operating income (loss)   36,055   (6,901)   3,927   33,081 
Other expense (income)                 

Gain on disposition of/return on investment   (1,533)   —   —   (1,533)
Interest income   (449)   —   —   (449)
Interest expense   40,768   —   888[4]   41,656 

  
 

   38,786   —   888   39,674 
  

 

(Loss) income before income tax expense   (2,731)   (6,901)   3,039   (6,593)
Income tax (benefit) expense   (1,197)   —   (1,693)[5]   (2,890) 
  

 

Net (loss) income   (1,534)   (6,901)   4,732   (3,703)
Preferred stock dividends   91   —   —   91 
  

 

Net (loss) income applicable to common stock  $ (1,625)  $ (6,901)  $ 4,732  $ (3,794)
  

 

Earnings per share:                 
Basic (loss) earnings per share  $ (0.02)   —   —  $ (0.04)

  

 

Diluted (loss) earnings per share  $ (0.02)   —   —  $ (0.04)
  

 

                 
Weighted average common shares used in computing

earnings per share:                 
                 

Weighted average common shares outstanding   93,429,973   —   —   93,429,973 
Weighted average common shares diluted   93,682,468   —   —   93,682,468 

 



 

 

Notes to the Condensed Consolidated Unaudited Pro Forma Income Statement
(dollars in thousands)

           
    3/31/08  12/31/07
    

 
 

 

           
[1]

 
To record depreciation and accretion related to the asset retirement obligation as if the acquisition had taken place at
the beginning of the period.  $ 362  $ 1,448 

           
[2]  To eliminate historical depreciation and amortization in Vista Media Group’s consolidated financial statement.  $ (5,274)  $(23,095)
           
[3]

 

To record amortization and depreciation due to the application of purchase accounting. Depreciation and
amortization are calculated using accelerated and straight line methods over the estimated useful lives of the assets
generally from 7-15 years.  $ 985  $ 3,941 

           
[4]

 

To record interest expense on the $100 million borrowed to finance the acquisition, using an interest rate of 3.56%.
(A difference of .125% in the rate of interest would have changed income by $31 and $125 for the three months
ended March 31, 2008 and year ended December 31, 2007.)  $ 888  $ 3,563 

           
[5]

 

To record tax effect on pro forma statements for the proforma net income (loss) before taxes using Lamar’s effective
tax rate of 43.8% and 44.6% for the three months ending March 31, 2008 and year ended December 31, 2007,
respectively.  $ (1,693)  $ (2,642)

           
[6]

 
To eliminate expense in Vista Media Group’s consolidated financial statement related to impairment charges that
would not have existed had the transaction taken place at the beginning of the year.  $ —  $(59,936)

           
For purposes of determining the pro forma effect of the Vista Media Group acquisition on the Company’s unaudited Condensed Consolidated
Balance Sheet as of March 31, 2008, the following adjustments have been made:         
           
         
[7]

 
To record the decrease in property, plant and equipment resulting from the allocation of the purchase price for the
Stock Purchase.  $ (1,572)   

         
[8]  To record the decrease in intangibles resulting from the allocation of the purchase price for the Stock Purchase.  $ (9,482)   
         
[9]  To eliminate Vista Media Group payable to Parent Company.  $(304,346)   
         
[10]  To record the increase in debt related to financing the Stock Purchase.  $ 100,000   
         
[11]  To eliminate Vista Media Group’s historical stockholder’s deficit as a result of the Stock Purchase.  $ 218,339   
         
[12]  To record the increase in deferred tax asset created as a result of the application of purchase accounting.  $ 19,073   
         
[13]  To record the net effect in cash as a result of the Stock Purchase.  $ (4,752)   
         
[14]  To record the receivable resulting from preliminary working capital calculations.  $ 1,769   
         
[15]  To record net goodwill resulting from the allocation of the purchase price.  $ 11,057   
         
[16]  To record an estimate for the Asset Retirement Obligation as of purchase date.  $ 4,534   
         
[17]  To record the increase in accrued expenses resulting from working capital calculations.  $ 2,100   


