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EXPLANATORY NOTE

On November 18, 2014, as part of the plan to reorganize the business operations of Lamar Advertising Company, a Delaware corporation, so that it can
elect to qualify as a real estate investment trust (“REIT”) for U.S. federal income tax purposes, Lamar Advertising Company merged with and into its wholly
owned subsidiary, Lamar Advertising REIT Company, a Delaware corporation, with Lamar Advertising REIT Company as the surviving corporation. We
refer to Lamar Advertising Company as the Predecessor Registrant and Lamar Advertising REIT Company as the Registrant. The merger occurred pursuant
to an Agreement and Plan of Merger, dated as of August 27, 2014, which we refer to as the merger agreement, and was approved by the requisite vote of
stockholders at a special meeting of the stockholders of the Predecessor Registrant held on November 17, 2014. Effective at the time of the merger, the
Registrant changed its name from “Lamar Advertising REIT Company” to “Lamar Advertising Company.” Immediately after the merger, the Registrant
commenced, directly or indirectly, conducting all of the business conducted by the Predecessor Registrant immediately prior to the merger. Unless otherwise
indicated, references to “we,” “us,” “our,” the “Company” and “Lamar Advertising Company” refer to the Registrant, its subsidiaries and its predecessor, the
Predecessor Registrant.

At the effective time of the merger, pursuant to the merger agreement, the outstanding shares of the Predecessor Registrant’s Class A common stock,
par value $0.001 per share, Class B common stock, par value $0.001 per share, and Series AA preferred stock, par value $0.001 per share, were converted
into the right to receive an equal number of shares of the Registrant’s Class A common stock, par value $0.001 per share, Class B common stock, par value
$0.001 per share, and Series AA preferred stock, par value $0.001 per share, respectively, which are subject to certain share ownership and transfer
restrictions that are intended to facilitate compliance with certain REIT rules related to share ownership.

The issuance of the shares of the Registrant’s Class A common stock and Class B common stock was registered under the Securities Act of 1933, as
amended (“Securities Act”), pursuant to the Registrant’s registration statement on Form S-4 (File No. 333-197084), which was declared effective by the
Securities and Exchange Commission (“SEC”) on October 16, 2014. Shares of the Registrant’s Class A common stock trade on the same exchange, the
NASDAQ Global Select Market, and under the same symbol, “LAMR,” as the shares of the Predecessor Registrant’s Class A common stock prior to the
merger.

At the effective time of the merger, the Registrant assumed all of the Predecessor Registrant’s obligations under the following plans (the “Plans”):
 

 •  Lamar Advertising Company 2009 Employee Stock Purchase Plan, as amended (the “2009 Plan”); and
 

 •  Lamar Advertising Company Amended and Restated 1996 Equity Incentive Plan (the “1996 Plan”).

Each outstanding option to purchase Predecessor Registrant Class A common stock under the Plans converted into an option to purchase the same
number of shares of Registrant Class A common stock, with the same rights and conditions as the corresponding Predecessor Registrant option under the
Plans prior to the merger.

This Post-Effective Amendment pertains to the adoption by Registrant of the following registration statements of the Predecessor Registrant
(collectively, the “Registration Statements”) filed on Form S-8 on:
 

 •  with respect to the 2009 Plan, August 13, 2013 (File No. 333-190604), June 27, 2012 (File No. 333-182365), and July 31, 2009 (File No. 333-
160943), relating, respectively, to the registration of 78,963, 327,928, and 588,154 shares of Class A common stock; and

 

 
•  with respect to the 1996 Plan, August 13, 2013 (File No. 333-190603), July 31, 2009 (File No. 333-160945), May 28, 2004 (File No. 333-

116008), May 24, 2002 (File No. 333-89034), and May 25, 2000 (File No. 333-37858), relating, respectively, to the registration of 2,500,000,
3,000,000, 2,000,000, 3,000,000, and 1,000,000 shares of Class A common stock.

This Post-Effective Amendment is being filed by the Registrant pursuant to Rule 414 under the Securities Act, as the successor issuer to the
Predecessor Registrant following the merger. In accordance with Rule 414(d), the Registrant, as successor to the Predecessor Registrant, hereby expressly
adopts the Registration Statements as its own for all purposes of the Securities Act and the Securities Exchange Act of 1934, as amended (“Exchange Act”).
The applicable registration fees were paid at the time of the filing of the Registration Statements.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents previously filed with the SEC are incorporated in these Post-Effective Amendments by reference:
 

 •  our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 27, 2014;
 

 •  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014, and September 30, 2014, filed with the SEC on
May 7, 2014, August 7, 2014, and November 6, 2014, respectively;

 

 •  the information in our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 25, 2014, that is deemed “filed” with the SEC
under the Exchange Act;

 

 
•  our Current Reports on Form 8-K filed with the SEC on January 8, 2014, January 15, 2014, February 7, 2014, March 21, 2014, March 24,

2014, April 22, 2014, April 23, 2014, May 22, 2014, May 23, 2014, June 27, 2014, August 27, 2014, September 2, 2014, September 29,
2014, October 17, 2014, and November 19, 2014; and

 

 •  the description of our Class A common stock contained in Exhibit 4.1 to our Current Report on Form 8-K filed with the SEC on November 19,
2014, and any subsequent amendments and reports filed to update such description.

All documents filed after the date of these Post-Effective Amendments pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act and prior to
the filing of a post-effective amendment that indicates that all shares of Class A common stock offered hereunder have been sold or that deregisters all shares
of Class A common stock remaining unsold shall be deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such
reports and documents.

 
Item 6. Indemnification of Directors and Officers.

DGCL. Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware (“DGCL”) empowers a corporation to indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that the person’s conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such
person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection
with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to
the best interests of the corporation and except that no indemnification may be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.



Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and (b) of Section 145 (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the present or former director, officer,
employee or agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of
Section 145. Such determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote
of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by
majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal
counsel in a written opinion, or (4) by the stockholders.

Section 145 of the DGCL further provides that to the extent a present or former director or officer of a corporation has been successful on the merits or
otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith
and that such expenses may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the
corporation as authorized in Section 145 of the DGCL; that any indemnification and advancement of expenses provided by, or granted pursuant to,
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; that any indemnification and advancement of
expenses provided by, or granted pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators; and empowers the
corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or
not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a
director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate
or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit.

Charter and Bylaws. Our amended and restated certificate of incorporation, or our charter, and our amended and restated bylaws, or our bylaws,
include provisions which limit or eliminate the personal liability of our directors and officers to the fullest extent permitted by Section 102 of the DGCL.
Article Ninth of our charter provides that no director shall be personally liable to us or our stockholders for monetary damages for any breach of fiduciary
duty by such director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by applicable law (i) for breach of
the director’s duty of loyalty to us or our stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) pursuant to Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit.

Article V of our bylaws provides for indemnification by us of our directors, officers and certain non-officer employees under certain circumstances
against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement, reasonably incurred in connection with the defense or settlement
of any threatened, pending or completed legal proceeding in which any such person is involved by reason of the fact that such person is or was our officer or
employee if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to our best interests, and, with respect to
criminal actions or proceedings, if such person had no reasonable cause to believe his or her conduct was unlawful. The inclusion of these indemnification
provisions in our charter and bylaws is intended to enable us to attract qualified persons to serve as directors and officers who might otherwise be reluctant to
do so.

We maintain directors’ and officers’ liability insurance which would indemnify our directors and officers against damages arising out of certain kinds
of claims which might be made against them based on their negligent acts or omissions while acting in their capacity as such.



Indemnification Agreements. We entered into indemnification agreements with our directors and executive officers, effective at the time of the merger.
These indemnification agreements require us, among other things, to indemnify each such director or executive officer for some expenses, including
attorneys’ fees, judgments, fines and settlement amounts incurred by him or her in any action or proceeding arising out of his or her service as one of our
directors or executive officers.

 
Item 8. Exhibits.

See Exhibit Index immediately following the signature page.

 
Item 9. Undertakings.
 

 (a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement;

 

 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do
not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the SEC by the Registrant pursuant Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein and the offering of such securities at that
time shall be deemed to be initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions referred to in Item 6 hereof, or otherwise, the Registrant has been advised that in the opinion of the SEC
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final jurisdiction of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Baton Rouge, State of Louisiana, on November 19, 2014.
 

LAMAR ADVERTISING COMPANY

By:  /s/ Sean E. Reilly

 
Sean E. Reilly
Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Lamar Advertising Company, hereby severally constitute and appoint Sean E. Reilly and Keith A. Istre,
and each of them singly, our true and lawful attorneys-in-fact, with full power to them in any and all capacities, to sign any amendments to this Registration
Statement on Form S-8 (including any post-effective amendments thereto), and to file the same with exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, and generally to do all such things in our name and behalf in our capacities as officers and directors
to enable Lamar Advertising Company to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and
Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the date
indicated.
 

Signature   Title  Date

/s/ Sean E. Reilly   Chief Executive Officer (Principal Executive Officer)  November 19, 2014
Sean E. Reilly    

/s/ Keith A. Istre   Chief Financial Officer (Principal Financial and Accounting Officer)  November 19, 2014
Keith A. Istre    

/s/ Kevin P. Reilly, Jr.   Director  November 19, 2014
Kevin P. Reilly, Jr.    

/s/ John Maxwell Hamilton   Director  November 19, 2014
John Maxwell Hamilton    

/s/ John E. Koerner, III   Director  November 19, 2014
John E. Koerner, III    

/s/ Stephen P. Mumblow   Director  November 19, 2014
Stephen P. Mumblow    

/s/ Anna Reilly   Director  November 19, 2014
Anna Reilly    

/s/ Wendell Reilly   Director  November 19, 2014
Wendell Reilly    

/s/ Thomas V. Reifenheiser   Director  November 19, 2014
Thomas V. Reifenheiser    
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Exhibit
Number  Exhibit

  4.1

  

Amended and Restated Certificate of Incorporation of the Registrant, as filed with the Secretary of the State of Delaware effective as of
November 18, 2014. Previously filed as Exhibit 3.1 to the Registrant’s Current Report on
Form 8-K (File No. 0-30242) filed on November 19, 2014, and incorporated herein by reference.

  4.2
  

Amended and Restated Bylaws of the Registrant, adopted as of November 18, 2014. Previously filed as Exhibit 3.3 to the Registrant’s Current
Report on Form 8-K (File No. 0-30242) filed on November 19, 2014, and incorporated herein by reference.

  4.3
  

Specimen certificate for the shares of Class A common stock of the Registrant. Previously filed as Exhibit 4.2 to the Registrant’s Current
Report on Form 8-K (File No. 0-30242) filed on November 19, 2014, and incorporated herein by reference.

  5.1   Opinion of Edwards Wildman Palmer LLP as to the legality of the securities registered hereunder. Filed herewith.

23.1   Consent of KPMG LLP, an independent registered public accounting firm. Filed herewith.

23.2   Consent of Edwards Wildman Palmer LLP. Included in its opinion filed as Exhibit 5.1.

24.1   Power of Attorney (included in the signature page hereto).

99.1
  

2009 Employee Stock Purchase Plan, as amended. Previously filed as Exhibit 10.1 to the Registrant’s Current Report on Form 8-K (File No. 0-
30242), filed on May 29, 2012, and incorporated herein by reference.

99.2
  

Amended and Restated 1996 Equity Incentive Plan. Previously filed as Exhibit 10.1 to the Registrant’s Current Report on Form 8-K (File No.
0-30242) filed on May 24, 2013, and incorporated herein by reference.



Exhibit 5.1
 

November 19, 2014

Lamar Advertising Company
5321 Corporate Boulevard
Baton Rouge, LA 70808

Ladies and Gentlemen:

We are furnishing this opinion in connection with the filing by Lamar Advertising Company, a Delaware corporation (the “Company”), on or about the date
hereof with the U.S. Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), of Post-
Effective Amendment No. 1 to the Company’s registration statements on Form S-8 filed on August 13, 2013 (File No. 333-190604), August 13, 2013 (File
No. 333-190603), June 27, 2012 (File No. 333-182365), July 31, 2009 (File No. 333-160945), July 31, 2009 (File No. 333-160943), May 28, 2004 (File
No. 333-116008), May 24, 2002 (File No. 333-89034), and May 25, 2000 (File No. 333-37858) (as so amended, collectively, the “Registration Statements”),
registering the offer and sale of the Company’s Class A Common Stock, $0.001 par value per share (the “Shares”), that may be offered from time to time
pursuant to the provisions of the Company’s Amended and Restated 1996 Equity Incentive Plan and the Company’s 2009 Employee Stock Purchase Plan
(collectively, the “Plans”).

We have acted as your counsel in connection with the preparation of the Registration Statements and are familiar with the proceedings taken and proposed to
be taken by the Company in connection with the authorization, issuance and sale of the Shares. We have made such examination as we consider necessary to
render this opinion.

Based upon the foregoing, we are of the opinion that, when issued in accordance with the terms of the Plans and the options or other rights granted
thereunder, the Shares will be duly authorized, validly issued, fully paid and nonassessable.

The opinion expressed above is limited to the Delaware General Corporation Law, including applicable provisions of the Delaware Constitution and reported
judicial decisions interpreting Delaware General Corporation Law, and the federal laws of the United States.

We consent to your filing this opinion as an exhibit to the Registration Statements.

Very truly yours,

/s/ Edwards Wildman Palmer LLP

Edwards Wildman Palmer LLP
 



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Lamar Advertising Company:

We consent to the use of (a) our reports dated February 27, 2014, with respect to the consolidated balance sheets of Lamar Advertising Company and
subsidiaries as of December 31, 2013 and 2012, and the related consolidated statements of operations and comprehensive income, stockholders’ equity, and
cash flows for each of the years in the three-year period ended December 31, 2013 and the related financial statement schedule, and the effectiveness of
internal control over financial reporting as of December 31, 2013 incorporated herein by reference and (b) our reports dated February 27, 2014, with respect
to the consolidated balance sheets of Lamar Media Corp. and subsidiaries as of December 31, 2013 and 2012, and the related consolidated statements of
operations and comprehensive income, stockholder’s equity, and cash flows for each of the years in the three-year period ended December 31, 2013 and the
related financial statement schedule, and the effectiveness of internal control over financial reporting as of December 31, 2013 incorporated herein by
reference.

/s/ KPMG LLP

Baton Rouge, Louisiana
November 18, 2014


