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CERTIFICATE OF AMENOMENT OF
CERTIFICATE OF INCORPGRATION OF
OMNICARE, INC,

OMNICARE, INC., a corporation duly organized and lawfully
existing under the General Corporation Law of the State of Delaware
(the "Corporation"), does hereby certify:

A. The amendments to the Corporation's Certificate of
Incorporation set forth in the following resolution approved by the
Corporation's Board of Directors and stockholders was duly adopted
in accurdance with the provisions of Secticn 242 of the General
Corporation Law of the State of Delaware: '

RESOLVED, that the Certificate of Incorporation of the
-Corporation be amended as follows:

(a) By striking Paragraph 4 in its entirety and replacing
therefor the following new Paragraph 4: ,

"4, The total number of shares of stock which the
Corporation shall have authority to issue is
Sixteen Million (16,000,000), of which Fifteen
Million (15,000,000) shares of the par value of
One Dollar ($1.00) each amounting in the
aggregate to Fifteen Million Dollars
($15,000,000) shall be common stock and of which
One Milion (1,000,000) shares without par value
shall be preferred stock.

Authority 1is hereby expressly granted to and
vested in the Board of Directors at any time, or
from time to time, to issue the preferred stock
in one or more series and, in connection with the
creation of each such series, to fix by the
resolution or reseclutions providing for the issue
of shares thereof the number of shares to be
included in such series; the dividend rate; the
redemption price or prices if any; the terms and
conditions of the redemption of or purchase of
the shares of such series; the terms and
conditions on which such shares are convertible
into common stock or any other securities, if
they are convertible; and any and all other

designations, preferences and relative,
participating, optional, voting or other special
rights and qualifications, limitations or

restrictions thereof, of such series, to the full
extent now or hereafter granted by the laws of
the State of Delaware."



(b)

By striking Paragraph 9 in its entirety and inserting
therefor the following new Paragraphs 9, 10, 11, 12
and 13:

"9.

A, Except as otherwise expressly provided in
Clause B of this Paragraph 9:

(1) any merger or consolidation of the
Corporation with or into any other corporation;

(ii) any sale, lease, exchange or other
disposition of all or any substantial part of the
assets of the Corporation to or with any other
corporation, person or other entity;

(iii) the issuance or transfer of any securities
of the Corporation to any other corporation,
person or other entity in exchange for assets ar
securities or a combination thereof (except
assets or securities or a combination thereof so
acquired in a single transaction-or a series of
related transactions having an aggregate fair
market value of less than $5,000,000); or

(iv) the issuance or transfer of any securities
of the Corporation to any other corporation,
person or other entity for cash;

shall require the affirmative vote of the holders

of at least a majority of the outstanding shares
of capital stock of the Corporation which are not
beneficially owned by such other corporation,
person or other entity if, as of the record date
for the determination of stockholders entitled to
notice thereof and to vote thereon, such other
corporation, person or entity is the beneficial
owner, directly or indirectly, of 10% or more of
the outstanding shares of capital stock of the
Corperatieon entitled to vote generally in the
election of Directors, considered for the
purposes of this Paragraph 9 as one class. Such
affirmative vote shall be required
notwithstanding the fact that no vote may be
required, or that some lesser percentage may be
specified, by law or in any agreement with any
national securities exchange.

B. The provisions of this Paragraph 9 shall not
apply to any transaction described in clauses
(1), (ii), (iii) or (iv) of Clause A of this
Paragraph 9, (i)with another corporation if a
majority, by vote, of the outstanding shares of
all classes of «capital stock of such other
corporation entitled to vote generally in the
election of Directors, considered for this



purpese as one class, is owned of record or
beneficially by the Corporation and/or its
subsidiaries; (ii) with another corporation,
person or other entity if the Board of Directors
of the Corporation shall by resolution have
approved a memorandum of understanding with such
other corporation, person or other entity with
respect to and substantially consistent with such
transaction prior to the time such other
corporation, person or other entity became the
beneficial owner, directly or indirectly, of 10%
or more of the outstanding shares of capital
stock of the Corpcration entitled to vote
generally in the election of Directors; or (iii)
approved by resolution unanimously adopted by the
wihhcle Board of Directors of the Corporation at
any time prior to the consummation thereof.

c. For the purposes of this Paragraph 9, a
corporation, person or other entity shall be
deemed to be the beneficial owner of any shares
of capital stock of the Corporation (i) which it
has the right to acquire pursuant to any
agreement, or upon exercise of conversion rights,
warrants or options, or otherwise; or (ii) which
are beneficilally owned, directly or indirectly
(including shares - deemed owned through
application of clause (i) above), by any other
corporation, person or other entity with which it
or its ‘'affiliate' or ‘'associate' (as defined
below) has any agreement, arrangement or
understanding for the purpose of acguiring,
holding, voting or disposing of capital stock of
the Corporation or which 1is its ‘'affiliate' or
'associate' as those terms were defined in Rule
12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1934 as in effect
on May 14, 1981, For the purposes of this
Paragraph 2, the outstanding shares of any class
of canital stock of the Corporation shall include
shares deemed owned through the application of
clauses (i) and (ii) of this Clause C but shall
not include any other shares which may be
issuable pursuant to any agreement, or upon
exercise of conversion rights, warrants  or
options, or otherwise.

D. The Board of Directors of the Corporation
shall have the power and duty to determine for
the purposes of this Paragraph 2, on the basis of
information then known to it, whether (i) any
other corporation, person or other entity
beneficially owns, directly or indirectly, 10% or
more of the outstanding shares of capital stock
of the Corporation entitled to vote generally in
the election of Directors, or is an ‘'affiliate’
or an 'associate' (as defined above) of ancother,
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(11) any proposed sale, lease, exchange or other
disposition of part of the assets of the
Corporation involves a substantial part of the
assets of the Corporation, (iii) assets or
securities, or a combination thereof, to be
acquired in exchange for securities of the
Corporation, have an aggregate fair market value
of less than $5,000,000 and whether the same are
proposed to be acquired in a single transaction
Or a series of related transactions, and (iv) the
memorandum of understanding referred to above is
substantially consistent with the transaction to
which it relates. Any such determination by the
Board shall be conclusive and binding for all
purposes of this Paragraph 9."

A Director or the entire 3card of Directors of
the Corporation may be removed without cause only
by the holders of two-thirds of the shares then
entitled to vote at an election of Directors,
notwithstanding any provision of the General
Corporation Law of the State of Delaware which
may provide for such action to be taken by the
holders of a lesser percentage of such shares.
For purposes of this Section, the term "cause"
shall mean (i) negligence or misconduct in the
performance of his duties to the Corporation by a
Director if he did not act in good faith and in a
manner which he reasonably believed to be in or
not opposed to the best interests of the
Corporation; or (ii) the —commission of an
unlawful act by a Director which was committed in
the capacity of a Director, officer, employee or
agent cf the Corporation provided he had
reasonable cause to believe that his conduct was
unlawful."

The Corporation shall, to the full extent
permitted by the General Corporation Law of the
State of Delaware, as amended or interpreted from
time to time, indemnify all Directors, officers
and employees whom it may indemnify pursuant
thereto; and the Corporation may, to the full
extent permitted thereby, indemnify agents of the
Corporation or other persons.”

The Board of Directors of the Corporation, when
evaluating any offer of another party to (i) make
a tender or exchange offer for any equity
security of the Corporation, (ii) merge or
consolidate the Corporation with another
corporation, or (iii) purchase or otherwise
acquire all oT substantially all cf the
properties and assets of the Corporation, shall,
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in connection with the exercise of its judgment
in determining what is in the best interests of
the Corporation and its stockholders, give due
consideration to all relevant factors, including
without 1limitation the social and economic
effects on the employees, customers, suppliers
and other constituents of the Corporation and its
subsidiaries and on the communities in which the
Corporation and its subsidiaries operate or are
located."

"13., The Corporation reserves the right to amend,
alter, change or repeal any provision contained
in 1its Certificate of Incorporation, in the
manner now or hereafter preovided by statute, and
all rights conferred upon stockholders herein are
granted sub ject to this reservation,
Notwithstanding the foregoing, Paragraphs 7, 9,
10, 11 and 12 of the Corporation's Certificate of
Incorporation may not be altered, amended or
repealed unless two-thirds of the outstanding
stock of each class entitled to vote thereon as a
class, have been voted in favor of such action."

B. The capital of the Corporation will not be reduced by
reason of the foregoing amendments to its Certificate of

Incorporation.

IN WITNESS WHEREOQF, OMNICARE, INC. has caused this
Certificate to be signed and attested by its duly authorized
officers this /S EX day of A i , 1981.

/

OMNICARE, INC.

E&Qard i_. Hutton

By

President

ATTEST: /° e

h‘f; };',1,1¢¢:C:::;

John A, Kenrich, -
ecretary



