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Item 1.           CHANGES IN CONTROL OF REGISTRANT.

         See Item 5 below.

Item 5.           OTHER EVENTS.

     On February  21, 2002,  Omega  Healthcare  Investors,  Inc.  completed  its
previously  announced rights offering and related private  placement to Explorer
Holdings, L.P ("Explorer"), resulting in aggregate gross proceeds to the Company
of $50 million  before  expenses.  In the rights  offering,  the Company  issued
stockholders  (other than Explorer) a total of 6,402,632  shares of common stock
for gross  proceeds of  $18,695,685.  On February  21,  2002,  the Company  also
consummated  the  transactions  with  Explorer  contemplated  by the  Investment
Agreement  dated as of October 31,  2001,  as amended.  In  accordance  with the
Investment  Agreement,  Explorer  purchased  10,720,656  shares of newly  issued
common  stock for  $31,304,315  and the  Company  entered  into an  Amended  and
Restated Stockholders  Agreement and an Amended and Restated Registration Rights
Agreement  and  Advisory  Letter with  Explorer,  each of which are  attached as
exhibits  hereto.  Based on its Schedule 13D filing  reporting the completion of
the February 21, 2002 investment, the source of funds for Explorer's purchase of
the Company's  Common Stock was Explorer's  working  capital,  which was derived
from capital contributions from its partners.  Based on its Schedule 13D filing,
Explorer holds 28,049,226 shares of Common Stock, representing approximately 52%
of the Company's  outstanding  Common Stock,  which amount  includes  16,774,720
shares of Common Stock  issuable  upon  conversion  of  1,048,420  shares of the
Company's Series C Preferred  Stock.  Explorer may be deemed to have acquired or
increased its control of the Company as a result of such transactions. The terms
of the  Amended  and  Restated  Stockholders  Agreement,  Amended  and  Restated
Registration  Rights  Agreement,  Advisory  Letter  and  other  agreements  with
Explorer,  including Explorer's right to designate directors of the Company, are
described in the Company's definitive proxy statement for the special meeting of
stockholders held on February 18, 2002 and filed pursuant to Regulation 14A.

Item 7.           EXHIBITS.

4.1  Articles  of  Amendment  amending  the  terms  of the  Company's  Series  C
     Convertible Preferred Stock

10.1 Amended and Restated Stockholders Agreement between Explorer Holdings, L.P.
     and Omega Healthcare Investors, Inc., dated as of February 21, 2002



10.2 Amended  and  Restated   Registration  Rights  Agreement  between  Explorer
     Holdings,  L.P. and Omega Healthcare Investors,  Inc., dated as of February
     21, 2002

10.3 Advisory  Letter  from The  Hampstead  Group,  L.L.C.  to Omega  Healthcare
     Investors, Inc., dated February 21, 2002

99.1 Press Release issued by Omega  Healthcare  Investors,  Inc. on February 21,
     2002

                                   SIGNATURES

     Pursuant  to the  requirements  of  Section  13 or 15(d) of the  Securities
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                                                OMEGA HEALTHCARE INVESTORS, INC.

Date:  February 21, 2002                    By:   /s/ C. TAYLOR PICKETT
                                               ---------------------------------
                                                 C.Taylor Pickett
                                                 Chief Executive Officer



                        OMEGA HEALTHCARE INVESTORS, INC.
                              ARTICLES OF AMENDMENT

     OMEGA HEALTHCARE  INVESTORS,  INC., a Maryland corporation (the "Company"),
having its principal Maryland office at The Corporation Trust Incorporated,  300
East Lombard Street, Suite 1400, Baltimore,  Maryland 21202, hereby certifies to
the State Department of Assessments and Taxation of Maryland that:

     FIRST:  The board of directors of the Company,  at a meeting duly  convened
and held on October 29, 2001, adopted a resolution in which it was set forth the
foregoing  amendment  to the charter of the Company (the  "Charter"),  declaring
that said  amendment  to the  Charter was  advisable  and  directing  that it be
submitted for action thereon at a meeting of the  stockholders of the Company to
be held on February 18, 2002.

     SECOND:  Notice  setting forth the  aforesaid  amendment of the Charter and
stating  that a purpose  of the  meeting  of the  stockholders  would be to take
action  therein,  was given as required by law to all  stockholders  entitled to
vote  thereon.  The amendment of the Charter of the Company as  hereinabove  set
forth was  approved by the  stockholders  of the Company at said  meeting by the
affirmative vote required by law and the Charter.

     THIRD:  The  Charter is hereby  amended by voiding  those  portions  of the
Charter  contained  in the  Articles  Supplementary  for  Series  C  Convertible
Preferred Stock,  filed with the State Department of Assessments and Taxation of
Maryland on July 13, 2000,  in its  entirety  and  inserting in lieu thereof the
following:

                        OMEGA HEALTHCARE INVESTORS, INC.
                       ARTICLES SUPPLEMENTARY FOR SERIES C
                           CONVERTIBLE PREFERRED STOCK

          A description of the Series C Preferred Stock is as follows:

          1. Designation and Number. A series of Preferred Stock, designated the
     "Series C Convertible Preferred Stock" (the "Series C Preferred Stock"), is
     hereby  established.  The number of shares of the Series C Preferred  Stock
     shall be 2,000,000,  subject to increase  pursuant to Section 4(b) prior to
     payment by the  Company  of any  dividend  in shares of Series C  Preferred
     Stock in  accordance  with Section 4.

          2. Maturity. The Series C Preferred Stock has no stated maturity.

          3. Rank. The Series C Preferred  Stock will,  with respect to dividend
     rights  and  rights  upon  liquidation,  dissolution  or  winding up of the
     Company,  rank (i) senior to all  classes or series of Common  Stock of the
     Company,  and to all  equity  securities  ranking  junior  to the  Series C
     Preferred Stock with respect to dividend rights or rights upon liquidation,
     dissolution or winding up of the Company,  (ii) on a parity with the Series
     A Preferred Stock,  Series B Preferred Stock,  Series D Preferred Stock and
     all  other  equity  securities  issued  by the  Company  the terms of which
     specifically  provide that such equity securities rank on a parity with the
     Series C Preferred  Stock with  respect to  dividend  rights or rights upon
     liquidation,  dissolution  or  winding  up  of  the  Company  (the  "Parity
     Preferred"),  and (iii) junior to all existing and future  indebtedness  of
     the Company. The term "equity securities" does not include convertible debt
     securities, which will rank senior to the Series C Preferred Stock prior to
     conversion of such debt securities.

          4.  Dividends.  (a)  Except as set forth in Section  4(b),  holders of
     shares of the Series C Preferred  Stock are  entitled  to  receive,  out of
     funds  legally  available  for  the  payment  of  dividends,   preferential
     cumulative dividends at the greater of (i) 10% per annum of the Liquidation
     Preference  per share  (equivalent  to a fixed annual  amount of $10.00 per
     share)  and (ii) the  amount  per share  declared  or paid or set aside for
     payment  based on the  number of shares of Common  Stock  into  which  such
     shares of Series C Preferred Stock are then  convertible in accordance with
     Section 8. Dividends on each share of the Series C Preferred Stock shall be
     cumulative  commencing  from the date of issuance of such share of Series C
     Preferred  Stock and shall be payable in arrears for each period ended July
     31,  October 31,  January 31 and April 30 (each a "Dividend  Period") on or
     before the 15th day of August, November, February and May of each year, or,
     if not a Business Day, the next succeeding  Business Day (each, a "Dividend
     Payment Date").  The first dividend will be paid on November 15, 2000, with
     respect to the period  commencing on the date of first issuance of Series C
     Preferred  Stock (the  "Issue  Date") and ending on October 31,  2000.  Any
     dividend  payable on shares of the Series C Preferred Stock for any partial
     period  will be  computed  based  on the  actual  number  of  days  elapsed
     (commencing  with and including the date of issuance of such shares) and on
     the basis of a 360-day year  consisting of twelve 30-day months.  Dividends
     will be payable to holders of record as they appear in the stock records of
     the Company at the close of business on the applicable  record date,  which



     shall  be the  last  day of  the  preceding  calendar  month  prior  to the
     applicable  Dividend  Payment Date or on such other date  designated by the
     Board of Directors of the Company  (the  "Board")  that is not more than 30
     nor  less  than 10 days  prior  to such  Dividend  Payment  Date  (each,  a
     "Dividend Record Date").

          (b)  For any  Dividend  Period  ending  prior  to  February  1,  2001,
     dividends  will  be  payable,  at the  election  of the  Board,  (i) by the
     issuance as of the relevant  Dividend Payment Date of additional  shares of
     fully paid,  nonassessable  Series C Preferred  Stock  having an  aggregate
     liquidation  preference  equal to the amount of such  accrued  dividends or
     (ii) in cash. In the event that dividends are declared and paid pursuant to
     clause  (i),  (A) such  dividends  will be deemed paid in full and will not
     accumulate and (B) prior to paying any such dividends,  the Board will take
     such action as is necessary to increase the number of authorized  shares of
     Series C Preferred  Stock by the number of shares to be issued  pursuant to
     this  Section  4,  including  but not  limited  to the  filing of  Articles
     Supplementary  with the State  Department  of  Assessments  and Taxation of
     Maryland in  accordance  with Article VII of the Charter.  The Company will
     deliver certificates representing shares of Series C Preferred Stock issued
     pursuant to this Section 4(b) promptly after the relevant  Dividend Payment
     Date. For any Dividend Period ending after February 1, 2001, dividends will
     be payable in cash.

          (c) No  dividends  on  shares  of Series C  Preferred  Stock  shall be
     declared  by the Board or paid or set apart for  payment by the  Company at
     such time as the terms and  provisions  of any  agreement  of the  Company,
     including  any  agreement  relating  to its  indebtedness,  prohibits  such
     declaration,  payment or setting  apart for payment or  provides  that such
     declaration, payment or setting apart for payment would constitute a breach
     thereof or a default thereunder, or if such declaration or payment shall be
     restricted or prohibited by law.

          (d) Notwithstanding the foregoing, dividends on the Series C Preferred
     Stock will accrue  whether or not the Company has earnings,  whether or not
     there are funds  legally  available  for the payment of such  dividends and
     whether or not such dividends are declared. Accrued but unpaid dividends on
     the Series C  Preferred  Stock will not bear  interest  and  holders of the
     Series C  Preferred  Stock will not be  entitled  to any  distributions  in
     excess of full  cumulative  distributions  described  above.  Except as set
     forth in the next  sentence,  no dividends  will be declared or paid or set
     apart for payment on any capital  stock of the Company or any other  series
     of Preferred Stock ranking, as to dividends,  on a parity with or junior to
     the  Series C  Preferred  Stock  (other  than a  dividend  in shares of the
     Company's  Common  Stock or in shares of any other  class of stock  ranking
     junior  to  the  Series  C  Preferred   Stock  as  to  dividends  and  upon
     liquidation)  for any period unless full cumulative  dividends have been or
     contemporaneously  are declared  and paid or declared and a sum  sufficient
     for the  payment  thereof  is set apart for such  payment  on the  Series C
     Preferred Stock for all past dividend periods and the then current dividend
     period.  When  dividends are not paid in full (or a sum sufficient for such
     full payment is not so set apart) upon the Series C Preferred Stock and the
     shares of any other  series of  Preferred  Stock  ranking on a parity as to
     dividends with the Series C Preferred  Stock,  all dividends  declared upon
     the  Series C  Preferred  Stock and any other  series  of  Preferred  Stock
     ranking on a parity as to dividends with the Series C Preferred Stock shall
     be declared pro rata so that the amount of dividends  declared per share of
     Series C Preferred  Stock and such other series of Preferred Stock shall in
     all cases  bear to each other the same ratio  that  accrued  dividends  per
     share on the Series C Preferred  Stock and such other  series of  Preferred
     Stock (which  shall not include any accrual in respect of unpaid  dividends
     for  prior  dividend  periods  if such  Preferred  Stock  does  not  have a
     cumulative  dividend)  bear to each  other.

          (e) Except as provided in the immediately preceding paragraph,  unless
     full  cumulative  dividends  on the Series C  Preferred  Stock have been or
     contemporaneously  are declared  and paid or declared and a sum  sufficient
     for the  payment  thereof is set apart for  payment  for all past  dividend
     periods and the then current dividend  period,  no dividends (other than in
     shares of Common Stock or other shares of capital stock  ranking  junior to
     the Series C Preferred Stock as to dividends and upon liquidation) shall be
     declared or paid or set aside for payment nor shall any other  distribution
     be declared or made upon the Common  Stock,  or any other  capital stock of
     the  Company  ranking  junior to or on a parity with the Series C Preferred
     Stock as to dividends or upon  liquidation,  nor shall any shares of Common
     Stock,  or any other shares of capital stock of the Company  ranking junior
     to or on a parity with the Series C Preferred Stock as to dividends or upon
     liquidation   be  redeemed,   purchased  or  otherwise   acquired  for  any
     consideration  (or any  moneys be paid to or made  available  for a sinking
     fund for the  redemption  of any such  shares)  by the  Company  (except by
     conversion  into or exchange for other capital stock of the Company ranking
     junior to the Series C Preferred Stock as to dividends and upon liquidation
     or redemption or for the purpose of preserving the Company's  qualification
     as a real estate  investment trust under the Internal Revenue Code of 1986,
     as amended (the "Code")).  Holders of shares of the ---- Series C Preferred



     Stock  shall not be  entitled  to any  dividend,  whether  payable in cash,
     property or stock, in excess of full  cumulative  dividends on the Series C
     Preferred Stock as provided above.  Any dividend  payment made on shares of
     the Series C Preferred  Stock shall first be credited  against the earliest
     accrued but unpaid  dividend due with respect to such shares which  remains
     payable.

          5.   Liquidation   Preference.   Upon  any  voluntary  or  involuntary
     liquidation,  dissolution or winding up of the affairs of the Company, each
     holder of shares of Series C Preferred Stock shall, at the election of such
     holder,  be entitled  to be paid out of the assets of the  Company  legally
     available for distribution to its  shareholders the Liquidation  Preference
     (as defined in Section 10(e)) before any  distribution of assets is made to
     holders of Common  Stock or any other  class or series of capital  stock of
     the  Company  that  ranks  junior  to the  Series C  Preferred  Stock as to
     liquidation  rights.  The Company will  promptly  provide to the holders of
     Series C Preferred  Stock written notice of any event  triggering the right
     to receive such Liquidation Preference. After payment of the full amount of
     the Liquidation Preference,  plus any accrued and unpaid dividends to which
     they are  entitled,  the holders of Series C  Preferred  Stock will have no
     right or claim to any of the remaining  assets of the Company.  A Change in
     Control (as defined in Section 10(b)),  or the sale, lease or conveyance of
     all or substantially all of the property, business or assets of the Company
     shall be deemed to constitute a  liquidation,  dissolution or winding up of
     the Company for purposes of Section 5 of these Articles  Supplementary only
     and shall not be deemed a  liquidation,  dissolution  or  winding up of the
     Company for any other  series of  Preferred  Stock unless the terms of such
     series of Preferred Stock expressly provide.

     In  determining  whether  a  distribution  (other  than upon  voluntary  or
     involuntary  liquidation) by dividend,  redemption or other  acquisition of
     shares of stock of the Company or otherwise is permitted under the Maryland
     General  Corporation Law (the "MGCL"),  no effect shall be given to amounts
     that would be needed if the Company  would be  dissolved at the time of the
     distribution,  to satisfy  the  preferential  rights upon  distribution  of
     holders of shares of stock of the Company  whose  preferential  rights upon
     distribution are superior to those receiving the distribution.

          6. Redemption.  The Series C Preferred Stock is not redeemable without
     the consent of the holder of such share of Series C Preferred Stock.

          7. Voting Rights. (a) Holders of the Series C Preferred Stock will not
     have any voting rights, except as set forth below.

          (b) Each  holder  of  shares  of  Series C  Preferred  Stock  shall be
     entitled to notice of any stockholder meeting in accordance with the bylaws
     of the Company (the "Bylaws"), shall be entitled to a number of votes equal
     to the  number of shares of Common  Stock into which the shares of Series C
     Preferred  Stock held by such holder  could then be  converted  pursuant to
     Section 8, shall have voting  rights and powers equal to the voting  rights
     and powers of the  holders of Common  Stock,  and shall vote  together as a
     single class with holders of Common Stock,  except as expressly required by
     law.  Fractional  votes shall not be permitted,  and any fractional  voting
     rights  resulting from the right of any holder of Series C Preferred  Stock
     to vote on an as converted  basis (after  aggregating the shares into which
     all shares of Series C Preferred Stock held such holder could be converted)
     shall be rounded to the nearest whole number (with  one-half  being rounded
     upward).  The  holders of Series C  Preferred  Stock shall have no separate
     class or series vote on any matter  except as expressly  required by law or
     as otherwise set forth in these Articles Supplementary.

          (c) Whenever dividends on any shares of Series C Preferred Stock shall
     be in arrears  for four or more  Dividend  Periods (a  "Preferred  Dividend
     Default"),  the number of directors  then  constituting  the Board shall be
     increased by two (if not already increased by reason of a similar arrearage
     with respect to the Series D Preferred  Stock).  The holders of such shares
     of Series C Preferred  Stock and the  holders of Series D  Preferred  Stock
     upon which like  voting  rights  have been  conferred  and are  exercisable
     (voting  together as a single class) will be entitled to fill the vacancies
     thereby  created by the addition of such number of directors of the Company
     determined  pursuant  to the  first  sentence  of this  Section  7(c)  (the
     "Additional  Series C/D Preferred  Stock  Directors") at a special  meeting
     called by the  holders of record of at least 20% of the Series C  Preferred
     Stock or the  holders of record of at least 20% of the  Series D  Preferred
     Stock until all dividends  accumulated on such shares of Series C Preferred
     Stock and Series D Preferred  Stock for the past  dividend  periods and the
     dividend for the then current dividend period shall have been fully paid or
     declared and a sum  sufficient  for the payment  thereof set aside.  In any
     vote to elect or remove  additional  directors  pursuant to this Section 7,
     each  such  holder  of shares  of  Series C  Preferred  Stock and  Series D
     Preferred  Stock  entitled  to vote will be  entitled  to one vote for each
     share held by such  holder.  In the event the  directors of the Company are
     divided into  classes,  each such vacancy  shall be  apportioned  among the
     classes of  directors  to prevent  stacking  in any one class and to ensure
     that the number of  directors  in each of the classes of  directors  are as



     equal as possible.  Each Additional Series C/D Preferred Stock Director, as
     a qualification for election as such (and regardless of how elected), shall
     submit to the Board a duly executed,  valid, binding and enforceable letter
     of resignation from the Board, to be effective upon the date upon which all
     dividends accumulated on such shares of Series C Preferred Stock and Series
     D Preferred  Stock for the past  dividend  periods and the dividend for the
     then current  dividend  period shall have been fully paid or declared and a
     sum sufficient for the payment thereof set aside for payment, whereupon the
     terms of office of all persons  elected as Additional  Series C/D Preferred
     Stock  Directors by the holders of such shares of Series C Preferred  Stock
     and  Series  D  Preferred  Stock  shall,  upon the  effectiveness  of their
     respective letters of resignation,  forthwith terminate,  and the number of
     directors  then  constituting  the Board  shall be reduced  accordingly.  A
     quorum  for any  such  meeting  shall  exist if the  holders  of at least a
     majority of the outstanding shares of Series C Preferred Stock and Series D
     Preferred  Stock so entitled to vote are  represented in person or by proxy
     at such meeting. Such Additional Series C/D Preferred Stock Directors shall
     be elected upon the affirmative vote of a plurality (based on the number of
     votes  entitled to be cast) of the shares of Series C  Preferred  Stock and
     Series D Preferred Stock so entitled to vote that are present and voting in
     person or by proxy at a duly  called and held  meeting at which a quorum is
     present.  If and when all  accumulated  dividends  and the dividend for the
     then current dividend period on such shares of Series C Preferred Stock and
     Series D Preferred Stock shall have been paid in full or declared and a sum
     sufficient for the payment  thereof in full shall have been set aside,  the
     holders  thereof shall be divested of the foregoing  voting rights (subject
     to revesting in the event of each and every Preferred Dividend Default) and
     the term of office of each  Additional  Series C/D Preferred Stock Director
     so elected shall  terminate.  Any  Additional  Series C/D  Preferred  Stock
     Director may be removed at any time with or without cause by, and shall not
     be  removed  otherwise  than by the vote of,  the  holders  of  record of a
     majority  of the  outstanding  shares of the Series C  Preferred  Stock and
     Series D  Preferred  Stock  entitled to vote  (voting  together as a single
     class). So long as a Preferred Dividend Default shall continue, any vacancy
     in the office of an Additional  Series C/D Preferred  Stock Director may be
     filled by written  consent of the  Additional  Series C/D  Preferred  Stock
     Directors  remaining in office,  or if none remains in office, by a vote of
     the holders of record of a majority of the  outstanding  shares of Series C
     Preferred  Stock and Series D Preferred  Stock so entitled to vote  (voting
     together as a single  class).  The  Additional  Series C/D Preferred  Stock
     Directors shall each be entitled to one vote per director on any matter.

          (d) Explorer Holdings, L.P. ("Explorer") hereby waives, for the period
     from  the  date  hereof  through  and  including  December  31,  2002  (the
     "Governance Right Deferral Period"), its rights under Section 7(c) of these
     Articles  Supplementary  to elect  Additional  Series C/D  Preferred  Stock
     Directors,  provided that the dividends on any shares of Series C Preferred
     Stock shall not be in arrears for six or more Dividend  Periods  during the
     Governance Right Deferral Period. For the avoidance of doubt, if (i) at any
     time during the Governance  Right Deferral Period the holders of any Parity
     Preferred shall be entitled to elect  Additional  Preferred Stock Directors
     then Explorer shall be entitled to simultaneously exercise its rights under
     Section 7(c) of these Articles  Supplementary  and (ii) on or after January
     1, 2003 the dividends on any shares of Series C Preferred  Stock shall then
     be in arrears for four or more  Dividend  Periods  (including  any Dividend
     Periods  prior to January 1,  2003),  the holders of the Series C Preferred
     Stock shall be  entitled to elect  Additional  Series C/D  Preferred  Stock
     Directors  in  accordance  with the  provisions  of  Section  7(c) of these
     Articles Supplementary.

          (e) So  long  as  any  shares  of  Series  C  Preferred  Stock  remain
     outstanding,  the Company will not, without the affirmative vote or consent
     of the  holders  of at  least  two-thirds  of the  shares  of the  Series C
     Preferred  Stock  outstanding  at the  time,  given in  person or by proxy,
     either in writing or at a meeting  (voting  together with any other classes
     of  Preferred  Stock  adversely  affected  in the same  manner  as a single
     class),  amend,  alter or  repeal  the  provisions  of the  Charter  or the
     Articles Supplementary,  whether by merger,  consolidation or otherwise (an
     "Event"),  so as to materially and adversely affect any right,  preference,
     privilege  or voting  power of the Series C Preferred  Stock or the holders
     thereof,  including  without  limitation,  the  creation  of any  series of
     Preferred Stock ranking senior to the Series C Preferred Stock with respect
     to payment of dividends  or the  distribution  of assets upon  liquidation,
     dissolution  or winding up, but not  including  the creation or issuance of
     Parity Preferred.

          (f) Except as expressly  stated in these Articles  Supplementary,  the
     Series C  Preferred  Stock  shall  not have  any  relative,  participating,
     optional or other  special  voting rights and powers and the consent of the
     holders  thereof  shall not be  required  for the  taking of any  corporate
     action, including but not limited to, any merger or consolidation involving
     the  Company  or a sale of all or  substantially  all of the  assets of the
     Company, irrespective of the effect that such merger, consolidation or sale
     may have upon the rights, preferences or voting power of the holders of the
     Series C Preferred Stock.



          8. Conversion.  The holders of Series C Preferred Stock shall have the
     following conversion rights with respect to such shares:

          8.1  Optional  Conversion.  Each  share of  Series C  Preferred  Stock
     (including  all  accrued  and  unpaid  dividends  thereon,  to  the  extent
     declared)  may be  converted,  at any  time  at the  option  of the  holder
     thereof,  into fully paid and nonassessable shares of Common Stock (and any
     other securities or property  expressly  provided in this Section 8) as set
     forth in this Section 8.

          8.2 Conversion  Price.  Each share of Series C Preferred  Stock may be
     converted  into such  number  of shares of Common  Stock as is equal to the
     quotient  obtained by dividing the  Original  Issue Price for such share by
     the  Conversion  Price  (as  defined  below)  in  effect  at  the  time  of
     conversion.  The  Conversion  Price  initially  shall be equal to $6.25 per
     share of Common Stock,  subject to adjustment from time to time as provided
     herein (the "Conversion Price").

          8.3 Mechanics of Conversion.  A holder of Series C Preferred Stock who
     desires  to  convert  the  same  into  Common  Stock  shall  surrender  the
     certificate or certificates representing such shares, duly endorsed, at the
     office of the Company or at the office of any transfer agent for the Series
     C Preferred  Stock or Common  Stock,  and shall give written  notice to the
     Company at such  office  that such  holder  elects to convert  the same and
     shall state  therein both the number of shares of Series C Preferred  Stock
     being  converted  and the  name or names in which  the  holder  wishes  the
     certificate  or  certificates  for Common  Stock to be issued.  The Company
     shall, as soon as practicable  after such  surrender,  issue and deliver at
     such office to such holder a certificate or certificates  representing  the
     number of shares of Common Stock to which such holder is entitled and a new
     certificate or certificates  representing  the number of shares of Series C
     Preferred Stock represented by the certificate or certificates  surrendered
     by the holder minus the number of Series C Preferred  Stock so converted by
     the holder.  Such conversion  shall be deemed to have been made immediately
     prior  to the  close  of  business  on the  date of such  surrender  of the
     certificate  representing the Series C Preferred Stock to be converted, and
     the  Person  entitled  to  receive  the  Common  Stock  issuable  upon such
     conversion  shall be treated for all purposes as the record  holder of such
     Common  Stock on such date.  Any Series C Preferred  Stock  converted  into
     Common Stock shall be retired and may not be reissued by the Company.

          8.4  Adjustment for Stock Splits and  Combinations.  If the Company at
     any time or from time to time after the Issue Date effects a subdivision of
     the  outstanding   Common  Stock,  the  Conversion  Price  then  in  effect
     immediately before that subdivision shall be proportionately decreased, and
     conversely, if the Company at any time or from time to time after the Issue
     Date combines the outstanding Common Stock into a smaller number of shares,
     the  Conversion  Price then in effect  immediately  before the  combination
     shall be proportionately  increased.  Any adjustment under this Section 8.4
     shall  become  effective  at  the  close  of  business  on  the  date  such
     subdivision or combination becomes effective.

          8.5 Adjustment for Certain Dividends and Distributions. If the Company
     at any time or from time to time  after the Issue  Date  makes,  or fixes a
     record date for the  determination  of holders of Common Stock  entitled to
     receive,  a dividend or other  distribution  payable in  additional  Common
     Stock,  then and in each such  event the  Conversion  Price  then in effect
     shall be  decreased  as of the time of such  issuance or, in the event such
     record date is fixed,  as of the close of business on such record date,  by
     multiplying  the  Conversion  Price  then in effect by a  fraction  (1) the
     numerator of which is the total number of shares of Common Stock issued and
     outstanding  immediately prior to the time of such issuance or the close of
     business on such record date, and (2) the denominator of which shall be the
     total number of shares of Common Stock issued and  outstanding  immediately
     prior to the time of such  issuance or the close of business on such record
     date plus the number of shares of Common Stock  issuable in payment of such
     dividend or distribution;  provided,  however,  that if such record date is
     fixed and such  dividend is not fully paid or if such  distribution  is not
     fully  made on the date  fixed  therefor,  the  Conversion  Price  shall be
     recomputed  accordingly as of the close of business on such record date and
     thereafter the Conversion Price shall be adjusted  pursuant to this Section
     8.5 as of the time of actual payment of such dividends or distributions.

          8.6 Adjustments for Other  Dividends and  Distributions.  In the event
     the Company at any time or from time to time after the Issue Date makes, or
     fixes a record  date for the  determination  of  holders  of  Common  Stock
     entitled to receive, a dividend or other distribution payable in securities
     of the Company  other than Common  Stock or other assets or property of the
     Company  (other  than  ordinary  cash  dividends,   any  special  dividends
     necessary  to  preserve  the  Company's  qualification  as a REIT  and  the
     dividend  payable pursuant to the Rights  Offering),  then and in each such
     event  provision  shall be made so that the  holders of Series C  Preferred
     Stock shall receive upon conversion  thereof,  in addition to the number of
     shares of Common Stock  receivable  thereupon,  the amount of securities of



     the Company or other  assets or  property  of the Company  which they would
     have received had their Series C Preferred Stock been converted into Common
     Stock on the date of such event and had they thereafter,  during the period
     from the date of such event to and including the conversion date,  retained
     such  securities  or other assets or property of the Company  receivable by
     them as  aforesaid  during such  period,  subject to all other  adjustments
     called for during  such  period  under this  Section 8 with  respect to the
     rights of the holders of the Series C Preferred Stock.

          8.7 Adjustment for Reclassification, Exchange and Substitution. In the
     event  that at any time or from  time to time  after the  Issue  Date,  the
     Common  Stock or other  securities  as provided  herein  issuable  upon the
     conversion  of the Series C Preferred  Stock are changed into the same or a
     different  number of shares of any class or  classes  of stock,  whether by
     recapitalization,  reclassification  or otherwise (other than a subdivision
     or  combination of shares or stock  dividend or a  reorganization,  merger,
     consolidation or sale of assets, provided for elsewhere in this Section 8),
     then and in any such event each  holder of Series C  Preferred  Stock shall
     have the right thereafter to convert such Series C Preferred Stock into the
     kind and amount of stock and other securities and property  receivable upon
     such  recapitalization,  reclassification  or other  change,  by holders of
     Common Stock or other  securities as provided herein into which such shares
     of Series C Preferred Stock could have been converted  immediately prior to
     such  recapitalization,  reclassification or change, all subject to further
     adjustment as provided herein.

          8.8 Reorganizations,  Mergers,  Consolidations or Transfers of Assets.
     If at any time or from time to time after the Issue Date there is a capital
     reorganization  of the  Common  Stock or  other  securities  issuable  upon
     conversion  of Series C Preferred  Stock as provided  herein  (other than a
     recapitalization, subdivision, combination, reclassification or exchange of
     shares   provided  for  elsewhere  in  this  Section  8)  or  a  merger  or
     consolidation  or statutory  binding share  exchange of the Company with or
     into another  Person,  or the transfer of all or  substantially  all of the
     Company's  properties  and  assets to any  other  Person  and such  capital
     reorganization,  merger,  consolidation  or transfer does not  constitute a
     Change in Control, then, as a part of such capital reorganization,  merger,
     consolidation,  exchange or transfer,  provision  shall be made so that the
     holders of the Series C  Preferred  Stock shall  thereafter  be entitled to
     receive upon conversion of Series C Preferred Stock the number of shares of
     stock or other securities, cash or property to which a holder of the number
     of shares of Common Stock or other  securities  deliverable upon conversion
     of the Series C Preferred  Stock would have been  entitled on such  capital
     reorganization,  merger,  consolidation,  exchange or transfer. In any such
     case,  appropriate  adjustment  shall  be  made in the  application  of the
     provisions  of this  Section 8 with respect to the rights of the holders of
     the Series C  Preferred  Stock after the  capital  reorganization,  merger,
     consolidation,  exchange or transfer to the end that the provisions of this
     Section 8 (including  adjustment of the Conversion Price then in effect and
     the number of shares  receivable  upon conversion of the Series C Preferred
     Stock) shall be applicable after that event and be as nearly  equivalent as
     may be practicable.

          8.9 Sale of Shares Below Fair Market Value. (a) If at any time or from
     time to time  after the Issue  Date,  the  Company  issues or sells,  or is
     deemed by the  express  provisions  of this  Section  8.9 to have issued or
     sold,  Additional Common Stock (as defined below), other than as a dividend
     or other  distribution  on any class of stock as  provided  in Section  8.5
     above and other than upon a subdivision  or  combination of Common Stock as
     provided in Section 8.4 above,  for an Effective  Price (as defined  below)
     less  than the Fair  Market  Value,  then  and in each  such  case the then
     existing  Conversion Price shall be reduced,  as of the opening of business
     on the date of such issue or sale,  to a price  determined  by  multiplying
     that  Conversion  Price by a fraction  (i) the  numerator of which shall be
     equal to the sum of (A) the  number of shares of Common  Stock  issued  and
     outstanding  at the  close of  business  on the  Business  Day  immediately
     preceding  the date of such  issue or sale,  (B) the  number  of  shares of
     Common Stock which the aggregate  consideration received (or by the express
     provisions  hereof is deemed to have been  received) by the Company for the
     total number of shares of  Additional  Common Stock so issued or sold would
     purchase  at such Fair  Market  Value,  (C) the  number of shares of Common
     Stock  into which all  outstanding  Series C  Preferred  Stock and Series D
     Preferred  Stock  would be  convertible  at the  close of  business  on the
     Business  Day  immediately  preceding  the  date of such  issuance  or sale
     (whether or not the Series D Preferred Stock is then convertible),  and (D)
     the number of shares of Common Stock underlying all Convertible  Securities
     (as defined below) at the close of business on the Business Day immediately
     preceding the date of such issuance or sale,  and (ii) the  denominator  of
     which shall be equal to the sum of (A) the number of shares of Common Stock
     issued  and  outstanding  at the  close  of  business  on the  date of such
     issuance or sale after giving effect to such issuance or sale of Additional
     Common  Stock,  (B) the  number of shares of Common  Stock  into  which all
     outstanding  Series C Preferred Stock and Series D Preferred Stock would be
     convertible  at the  close of  business  on the  Business  Day  immediately
     preceding  the date of such  issuance or sale  (whether or not the Series D



     Preferred  Stock is then  convertible),  and (C) the  number  of  shares of
     Common Stock underlying all Convertible Securities at the close of business
     on the  Business Day  immediately  preceding  the date of such  issuance or
     sale.

          (b) For the  purpose  of making  any  adjustment  required  under this
     Section 8.9, the consideration for any issuance or sale of securities shall
     be deemed to be (A) to the extent it consists  of cash,  equal to the gross
     amount  paid in such  issuance  or sale,  (B) to the extent it  consists of
     property other than cash,  equal to the Fair Market Value of that property,
     and (C) if Additional  Common  Stock,  Convertible  Securities  (as defined
     below) or rights or options to purchase either  Additional  Common Stock or
     Convertible  Securities  are  issued or sold  together  with  other  stock,
     securities or assets of the Company for a consideration  which covers both,
     that portion of the  consideration  so received  that is determined in good
     faith  by the  Board  to be  allocable  to such  Additional  Common  Stock,
     Convertible Securities or rights or options.

          (c) For the purpose of the adjustment required under this Section 8.9,
     if the Company  issues or sells any rights or options for the  purchase of,
     or  stock  or  other   securities   convertible  into  or  exchangeable  or
     exercisable for,  Additional Common Stock (such convertible or exchangeable
     or  exercisable  stock  or  securities  being  hereinafter  referred  to as
     "Convertible  Securities")  and if the Effective  Price of such  Additional
     Common  Stock is less  than the Fair  Market  Value,  then in each case the
     Company  shall be deemed to have (i) issued at the time of the  issuance of
     such rights or options or  Convertible  Securities  the number of shares of
     Additional  Common Stock  issuable  upon  exercise,  conversion or exchange
     thereof  irrespective  of whether the holders thereof have the fully vested
     legal right to exercise, convert or exchange the Convertible Securities for
     Additional Common Stock and (ii) received as consideration for the issuance
     of such Additional  Common Stock an amount equal to the total amount of the
     consideration,  if any,  received by the  Company for the  issuance of such
     rights or  options or  Convertible  Securities,  plus,  in the case of such
     rights or options,  the consideration,  if any, payable to the Company upon
     the exercise of such rights or options,  plus,  in the case of  Convertible
     Securities,  the consideration,  if any, payable to the Company (other than
     by cancellation of liabilities or obligations evidenced by such Convertible
     Securities) upon the exercise,  conversion or exchange thereof.  No further
     adjustment of the Conversion  Price,  as adjusted upon the issuance of such
     rights, options or Convertible Securities, shall be made as a result of the
     actual  issuance of  Additional  Common  Stock on the  exercise of any such
     rights or options or the  conversion  or exchange  of any such  Convertible
     Securities.  If any such  rights or options or the  conversion  or exchange
     privilege  represented  by any such  Convertible  Securities  shall  expire
     without having been  exercised,  the Conversion  Price as adjusted upon the
     issuance  of such  rights,  options  or  Convertible  Securities  shall  be
     readjusted to the  Conversion  Price which would have been in effect had an
     adjustment been made on the basis that the only shares of Additional Common
     Stock so  issued  were the  shares  of  Additional  Common  Stock,  if any,
     actually issued or sold on the exercise of such rights or options or rights
     of conversion or exchange of such Convertible  Securities,  and such shares
     of  Additional   Common  Stock,  if  any,  were  issued  or  sold  for  the
     consideration actually received by the Company upon such exercise, plus the
     consideration, if any, actually received by the Company for the granting of
     the rights or  options  whether or not  exercised,  plus the  consideration
     received  for  issuing  or  selling  the  Convertible  Securities  actually
     converted or exchanged,  plus the consideration,  if any, actually received
     by the Company  (other than by  cancellation  of liabilities or obligations
     evidenced by such Convertible  Securities) on the conversion or exchange of
     such Convertible Securities.

          (d)  "Additional  Common  Stock" shall mean all Common Stock issued or
     issuable by the Company after the Issue Date,  whether or not  subsequently
     reacquired or retired by the Company, other than (i) Common Stock issued or
     issuable  upon  conversion  of, or as a dividend on, any Series C Preferred
     Stock or Series D Preferred  Stock,  (ii) Common  Stock  issued or issuable
     pursuant  to any  employee  benefit  plan or  similar  plan or  arrangement
     intended to provide compensation and other benefits to officers, directors,
     employees and  consultants of the Company  provided that such plans and any
     grants or awards  thereunder have been approved by the Board or a committee
     thereof,  (iii)  securities  issued by the Company in payment of a purchase
     price to the seller or any Person who beneficially  owns equity  securities
     of  such  seller  for  any  acquisition  of  assets  or a  business,  which
     acquisition  is  approved  by the Board,  or (iv)  Common  Stock  issued or
     issuable pursuant to the Rights Offering,  the Investment Agreement or upon
     issuance or  conversion  of the Series D Preferred  Stock.  The  "Effective
     Price" of  Additional  Common Stock shall mean the quotient  determined  by
     dividing  the total number of shares of  Additional  Common Stock issued or
     sold,  or  deemed  to have  been  issued  or sold  by the  Company,  by the
     aggregate  consideration  received, or deemed to have been received, by the
     Company for such Additional Common Stock. The share numbers in this Section
     8.9(d)  shall  be   appropriately   adjusted   for  any  stock   dividends,
     combinations,  splits, reverse splits, recapitalizations and similar events
     affecting the securities of the Company.



          8.10  Certificate  of  Adjustment.  In each case of an  adjustment  or
     readjustment  of the  Conversion  Price or the  number  of shares of Common
     Stock  or  other  securities  issuable  upon  conversion  of the  Series  C
     Preferred  Stock,  the  Company,  at its  expense,  shall  cause  the Chief
     Financial Officer of the Company to compute such adjustment or readjustment
     in accordance with the provisions hereof and prepare a certificate  showing
     such adjustment or readjustment,  and shall mail such certificate, by first
     class mail,  postage  prepaid,  to each  registered  holder of the Series C
     Preferred  Stock at the holder's  address as shown in the Company's  books.
     The certificate shall set forth such adjustment or readjustment, showing in
     detail  the facts  upon which such  adjustment  or  readjustment  is based,
     including a  statement  of (1) the  consideration  received or deemed to be
     received by the Company for any  Additional  Common Stock issued or sold or
     deemed to have  been  issued or sold,  (2) the  Conversion  Price in effect
     immediately  prior  to the  occurrence  of the  event  giving  rise to such
     adjustment,  (3) the number of shares of Additional  Common Stock,  and (4)
     the type and amount,  if any, of other  property which at the time would be
     received upon conversion of the Series C Preferred Stock.

          8.11  Notices  of Record  Date.  In the event of (i) any taking by the
     Company  of a record  of the  holders  of any class of  securities  for the
     purpose of determining  the holders thereof who are entitled to receive any
     dividend or other  distribution or (ii) any capital  reorganization  of the
     Company,  any  reclassification or recapitalization of the capital stock of
     the Company,  any merger or  consolidation  of the Company with or into any
     other entity,  or any transfer of all or substantially all of the assets of
     the  Company  to  any  other  person  or  any   voluntary  or   involuntary
     dissolution,  liquidation  or winding up of the Company,  the Company shall
     mail to each holder of Series C Preferred  Stock at least ten days prior to
     the record date  specified  therein,  a notice  specifying  (1) the date on
     which any such  record is to be taken for the  purpose of such  dividend or
     distribution  and a description of such dividend or  distribution,  (2) the
     date  on  which  any  such  reorganization,   reclassification,   transfer,
     consolidation,  merger, dissolution,  liquidation or winding up is expected
     to become  effective,  and (3) the date, if any, that is to be fixed, as to
     when the holders of record of Common Stock (or other  securities)  shall be
     entitled  to  exchange  their  Common  Stock  (or  other   securities)  for
     securities  or  other  property   deliverable  upon  such   reorganization,
     reclassification, transfer, consolidation, merger, dissolution, liquidation
     or winding up.

          8.12 Fractional  Shares. No fractional shares of Common Stock shall be
     issued  upon  conversion  of  Series  C  Preferred  Stock.  In  lieu of any
     fractional   share  to  which  the  holder  would   otherwise  be  entitled
     (calculated  based on the  aggregate  number of  shares of Common  Stock to
     which such holder is entitled upon such conversion),  the Company shall pay
     cash equal to the product of such  fraction  multiplied  by the Fair Market
     Value of one share of Common Stock on the date of conversion.

          8.13 Reservation of Stock Issuable Upon Conversion.  The Company shall
     at all times reserve and keep  available out of its authorized but unissued
     Common  Stock,  solely for the purpose of effecting  the  conversion of the
     Series C Preferred  Stock,  such  number of shares of its Common  Stock and
     other  securities,  if any,  issuable upon conversion  thereof as expressly
     provided  in Section 8 as shall from time to time be  sufficient  to effect
     the conversion of all outstanding Series C Preferred Stock.

          8.14 Notices. Any notice required or permitted by this Section 8 to be
     given to a holder of Series C Preferred Stock or to the Company shall be in
     writing and be deemed given upon the earlier of actual receipt or five days
     after the same has been  deposited in the United  States mail, by certified
     or  registered  mail,  return  receipt  requested,   postage  prepaid,  and
     addressed  (i) to each  holder  of  record at the  address  of such  holder
     appearing  on the  books  of the  Company,  or (ii) to the  Company  at its
     registered  office,  or (iii) to the  Company or any  holder,  at any other
     address  specified in a written notice given to the other for the giving of
     notice.

          8.15  Payment of Taxes.  The  Company  will pay all taxes  (other than
     taxes based upon income) and other governmental charges that may be imposed
     with respect to the issue and delivery of Common Stock upon  conversion  of
     Series C Preferred  Stock,  including  without  limitation any tax or other
     charge imposed in connection with the issue and delivery of Common Stock or
     other  securities,  if any,  issuable upon conversion  thereof as expressly
     provided  in  Section 8 in a name  other  than  that in which the  Series C
     Preferred Stock so converted were registered.

          8.16  Cancellation  of Shares.  Any shares of Series C Preferred Stock
     which are  converted in  accordance  with Section 8 or which are  redeemed,
     repurchased  or otherwise  acquired by the  Company,  shall be canceled and
     added to the authorized but undesignated Preferred Stock of the Company but
     shall not be reissued  as Series C  Preferred  Stock.

          9.  Restrictions on Ownership and Transfer.  Once there is a completed



     public offering of the Series C Preferred Stock, if the Board shall, at any
     time and in good  faith,  be of the  opinion  that  actual or  constructive
     ownership of at least 9.9% or more of the value of the outstanding  capital
     stock of the  Company  has or may become  concentrated  in the hands of one
     owner  (other than  Explorer  Holdings,  L.P.  and its direct and  indirect
     equity  owners),  the  Board  shall  have the  power  (i) by  means  deemed
     equitable  by the Board,  and pursuant to written  notice,  to call for the
     purchase  from any  shareholder  of the  corporation  a number of shares of
     Series C  Preferred  Stock  sufficient,  in the  opinion of the  Board,  to
     maintain or bring the direct or indirect ownership of such beneficial owner
     to no more than 9.9% of the value of the  outstanding  capital stock of the
     corporation,  and (ii) to refuse to  transfer  or issue  shares of Series C
     Preferred Stock to any person whose  acquisition of such Series C Preferred
     Stock would, in the opinion of the Board,  result in the direct or indirect
     ownership by that person of more than 9.9% of the value of the  outstanding
     capital stock of the Company. The purchase price for any shares of Series C
     Preferred  Stock  shall be equal to the  fair  market  value of the  shares
     reflected  in the closing  sales price for the shares,  if then listed on a
     national  securities  exchange,  or if the shares are not then  listed on a
     national  securities  exchange,  the  purchase  price shall be equal to the
     Liquidation  Preference of such shares of Series C Preferred Stock. Payment
     of the purchase  price shall be made within thirty days  following the date
     set  forth in the  notice of call for  purchase,  and shall be made in such
     manner as may be determined by the Board. From and after the date fixed for
     purchase by the Board, as set forth in the notice, the holder of any shares
     so called for  purchase  shall cease to be entitled  to  distributions  and
     other  benefits  with respect to such shares,  excepting  only the right to
     payment of the purchase price fixed as aforesaid.  Any transfer of Series C
     Preferred Stock that would create an actual or  constructive  owner of more
     than 9.9% of the value of the  outstanding  shares of capital stock of this
     Company shall be deemed void ab initio and the intended transferee shall be
     deemed never to have had an interest therein. If the foregoing provision is
     determined to be void or invalid by virtue of any legal decision,  statute,
     rule or regulation,  then the  transferee of such Series C Preferred  Stock
     shall be deemed,  at the option of the  Company,  to have acted as agent on
     behalf of the Company in  acquiring  such shares and to hold such shares on
     behalf of the Company.

          Notwithstanding anything herein to the contrary,  nothing herein shall
     authorize  the  Company or its  transfer  agent to refuse to  transfer  any
     shares of Series C Preferred Stock,  passing either by voluntary  transfer,
     by  operation  of  law,  or  under  the  last  will  and  testament  of any
     shareholder,  if such transfer would not, in the written opinion of counsel
     to the  transferor  reasonably  acceptable to the Company,  disqualify  the
     Company as a Real Estate  Investment  Trust under the Code.  Nothing herein
     contained  shall  limit the  ability  of the  Company  to impose or to seek
     judicial or other imposition of additional restrictions if deemed necessary
     or  advisable  to preserve  the  Company's  tax status as a qualified  Real
     Estate Investment Trust.

          10. Certain Defined Terms. In addition to the terms defined  elsewhere
     in these Articles  Supplementary  or the Charter,  the following terms will
     have the following meanings when used herein with initial capital letters:

          (a)  "Business  Day"  means  any  day  (other  than a day  which  is a
     Saturday,  Sunday or legal  holiday in New York  City,  or any day on which
     banks in New York City are authorized by law to close).

          (b) "Change in Control"  means the  occurrence of any of the following
     in one or a series of related transactions: (A) any consolidation,  merger,
     reorganization,  share  exchange  or  other  form of  business  combination
     transaction  involving  the Company in which the  holders of the  Company's
     Voting Stock immediately before such transaction do not,  immediately after
     such transaction, retain Voting Stock representing a majority of the voting
     power of the acquiring  entity,  the Company or the entity  surviving  such
     transaction or (B) the sale,  transfer or assignment of Voting Stock of the
     Company  representing  a majority of the voting  power of the Company to an
     acquiring  Person;  provided,  however,  that any transaction  described in
     clause (A) or (B) in which Voting Stock of the Company or the  acquiring or
     surviving entity in such transaction  representing a majority of the voting
     power of such Person is acquired by or from Explorer  Holdings,  L.P.,  its
     partners and/or their respective  Affiliates in one transaction or a series
     of related transactions shall not be deemed a Change in Control.

          (c)  "Exchange  Act" means the  Securities  Exchange  Act of 1934,  as
     amended, and the rules and regulations promulgated thereunder.

          (d) "Fair Market Value" of any security or other asset means:

               (i) In the case of any security:

               (A) if the  security  is traded  on a  securities  exchange,  the
          weighted average trading volume of the per share closing prices of the
          security on such  exchange  over the five  trading  day period  ending
          three trading days prior to the date on which such value is measured;



               (B) if the  security  is traded  over-the-counter,  the  weighted
          average  trading  volume of the per share  closing  bid  prices of the
          security  over the five trading day period  ending three  trading days
          prior to the date on which such value is measured; or

               (C) if there is no public market for such security that meets the
          criteria set forth in (A) or (B) above, the Fair Market Value shall be
          the per share fair  market  value of such  security  as of the date on
          which  such  value is  measured,  as  determined  in good faith by the
          Board.

               (ii) In the case of assets other than securities, the Fair Market
          Value shall be the fair market value of such assets,  as determined in
          good faith by the Board.

          (e) "Liquidation  Preference" measured per share of Series C Preferred
     Stock as of any date in question  (the  "Relevant  Date"),  means an amount
     equal to the  Original  Issue Price of such share,  plus an amount equal to
     any accrued and unpaid  dividends,  but without  interest,  at the rate set
     forth in Section 4 hereof,  if any,  for such  share of Series C  Preferred
     Stock. In connection with the  determination of the Liquidation  Preference
     of a share of Series C Preferred  Stock upon  liquidation,  dissolution  or
     winding  up of  the  Company,  the  Relevant  Date  shall  be the  date  of
     distribution of amounts payable to stockholders in connection with any such
     liquidation, dissolution or winding up.

          (f) "Original  Issue Price" means $100 per share of Series C Preferred
     Stock,  subject to appropriate  adjustment to reflect any stock  dividends,
     combinations,  splits, reverse splits,  recapitalizations or similar events
     affecting the Series C Preferred Stock after the Issue Date.

          (g) "Person" means any  individual,  firm,  corporation,  partnership,
     limited liability company, or group (within the meaning of Section 13(d)(3)
     of the Exchange Act).

          (h) "Rights  Offering" means the offering of shares of Common Stock by
     the Company pursuant to Section 4.7 of the Investment  Agreement,  dated as
     of  October  29,  2001,  relating  to the  Series D  Preferred  Stock  (the
     "Investment Agreement").

          (i) "Voting  Stock" means,  with respect to any Person,  the shares of
     any class or kind  ordinarily  having the power to vote for the election of
     directors or other  members of the governing  body of such Person,  and for
     purposes  hereof,  the  Series  D  Preferred  Stock  whether  or  not  then
     convertible.  For  avoidance of doubt,  Common Stock and Series C Preferred
     Stock both constitute Voting Stock of the Company;  provided,  however,  no
     class of  Preferred  Stock shall be deemed to be Voting  Stock by virtue of
     the rights of such holder upon any Preferred Dividend Default.

          11. Amendment;  Waiver.  Except as expressly  prohibited by law, these
     Articles  Supplementary  may be  amended  and any  provision  herein may be
     waived  with the  approval  of the  holders of a  majority  of the Series C
     Preferred  Stock and a  majority  of the  members  of the Board who are not
     Affiliates  of any holder of Series C Preferred  Stock.  Any  amendment  or
     waiver so effected  shall be binding upon each holder of Series C Preferred
     Stock.

     FOURTH: The undersigned Chief Executive Officer of the Company acknowledges
the Articles of Amendment to be the  corporate act of the Company and, as to all
matters or facts  required to be  verified  under oath,  the  undersigned  Chief
Executive  Officer of the  Company  acknowledges  that to the best of his or her
knowledge,  information  and  belief,  these  matters  and facts are true in all
material  respects  and that this  statement  is made  under the  penalties  for
perjury.

     IN WITNESS WHEREOF, the Company has caused this Articles of Amendment to be
executed under seal in its name and on its behalf by its Chief Executive Officer
and attested to by its Secretary on this 21th day of February, 2002.

ATTEST                                 OMEGA HEALTHCARE INVESTORS, INC.

By: /s/ DANIEL J. BOOTH                       By: /s/ C. TAYLOR PICKETT
   ----------------------                        ----------------------
     Daniel J. Booth                             C. Taylor Pickett
     Secretary                                   Chief Executive Officer



                              AMENDED AND RESTATED
                         REGISTRATION RIGHTS AGREEMENT

     AMENDED AND RESTATED  REGISTRATION  RIGHTS  AGREEMENT  (this  "Agreement"),
dated as of February  21,  2002,  between  Explorer  Holdings,  L.P., a Delaware
limited partnership  ("Stockholder"),  and Omega Healthcare  Investors,  Inc., a
Maryland corporation (the "Company").

                                    RECITALS

     WHEREAS, the parties hereto are parties to that certain Registration Rights
Agreement, dated as of July 14, 2000 (the "Original Agreement"); and

     WHEREAS,  the parties wish to amend and restate the  Original  Agreement in
its entirety in connection with the closing of the transactions  contemplated by
the Series D Investment Agreement.

     NOW, THEREFORE,  in consideration of the foregoing and the mutual covenants
and agreements herein contained, the parties hereto hereby agree as follows:

     1.  Definitions.  For purposes of this Agreement,  the following terms have
the following meanings when used herein with initial capital letters:

     (a) Advice: As defined in Section 6 hereof.

     (b) Common  Stock:  The Common  Stock,  par value  $0.10 per share,  of the
Company.

     (c) Demand Notice: As defined in Section 3 hereof.

     (d) Demand Registration: As defined in Section 3 hereof.

     (e) Effective Date: The date of closing of the transactions contemplated by
the Series D Investment Agreement.

     (f) Losses: As defined in Section 8 hereof.

     (g) Piggyback Registration: As defined in Section 4 hereof.

     (h)  Prospectus:  The  prospectus  included in any  Registration  Statement
(including,   without  limitation,   a  prospectus  that  discloses  information
previously omitted from a prospectus filed as part of an effective  registration
statement in reliance upon Rule 430A  promulgated  under the Securities Act), as
amended or supplemented by any prospectus supplement,  with respect to the terms
of the  offering of any portion of the  Registrable  Securities  covered by such
Registration   Statement  and  all  other  amendments  and  supplements  to  the
Prospectus,  including post-effective  amendments, and all material incorporated
by reference or deemed to be incorporated by reference in such Prospectus.

     (i)  Registrable  Securities:  All shares of Series C  Preferred,  Series D
Preferred,  and Common Stock acquired by Stockholder or any of its Affiliates or
any  permitted  transferee  or  their  respective  assigns  of any  such  Person
(including  (i) all shares of Common Stock issued upon  conversion of any shares
of Series C  Preferred  or Series D  Preferred  and (ii) any  shares of Series C
Preferred,  Series D Preferred,  or Common Stock or other securities that may be
received by Stockholder or any permitted  transferee or their respective assigns
(x) as a result of a dividend  or stock  split of Series C  Preferred,  Series D
Preferred,  or Common  Stock or (y) on account of Series C  Preferred,  Series D
Preferred,  or Common Stock in a recapitalization or other transaction involving
the Company) upon the respective  original  issuance  thereof,  and at all times
subsequent  thereto,  and all other  securities  of the  Company of any class or
series that are  beneficially  owned by  Stockholder  or any of its  Affiliates,
until, in the case of any such security,  (i) it is effectively registered under
the Securities Act and disposed of in accordance with the Registration Statement
covering it, (ii) it is saleable by the holder  thereof  pursuant to Rule 144(k)
without any volume limitation  applicable thereto, or (iii) it is distributed to
the public pursuant to Rule 144.

     (j) Registration Expenses: As defined in Section 7 hereof.

     (k) Registration Statement: Any registration statement of the Company under
the Securities Act that covers any of the Registrable Securities pursuant to the
provisions of this Agreement,  including the related Prospectus,  all amendments
and  supplements  to  such  registration  statement  (including   post-effective
amendments),  all exhibits and all material  incorporated by reference or deemed
to be incorporated by reference in such registration statement.

     (l) Rule  144:  Rule 144  under  the  Securities  Act,  as such Rule may be
amended from time to time, or any similar rule or regulation  hereafter  adopted
by the SEC.

     (m) SEC: The Securities and Exchange Commission.



     (n) Securities Act: The Securities Act of 1933, as amended.

     (o) Series C Investment Agreement:  The Investment  Agreement,  dated as of
May 11,  2000,  by and  between  the  Company  and  Stockholder  relating to the
purchase and sale of Series C Preferred.

     (p) Series C Preferred: Shares of Series C Preferred Stock, par value $1.00
per share, of the Company.

     (q) Series D Investment Agreement:  The Investment  Agreement,  dated as of
October 29,  2001,  by and between the Company and  Stockholder  relating to the
purchase and sale of Series D Preferred.

     (r) Series D Preferred: Shares of Series D Preferred Stock, par value $1.00
per share, of the Company.

     (s)  Underwritten  registration or underwritten  offering:  A distribution,
registered pursuant to the Securities Act in which securities of the Company are
sold to an underwriter for reoffering to the public.

     2. Holders of  Registrable  Securities.  Whenever a number or percentage of
Registrable  Securities is to be  determined  hereunder,  each  then-outstanding
other equity  security that is  exercisable  to purchase,  convertible  into, or
exchangeable  for  shares of Common  Stock of the  Company  will be deemed to be
equal to the  number  of shares of Common  Stock  for which  such  other  equity
security  (or the  security  into  which  such  other  equity  security  is then
convertible) is then so purchasable, convertible, exchangeable or exercisable.

     3. Demand Registration. (a) Requests for Registration. At any time and from
time to time after the Effective  Date, the holder(s) of Registrable  Securities
constituting  at least 15% of the total number of  Registrable  Securities  then
outstanding  will have the right by written  notice  delivered to the Company (a
"Demand Notice"),  to require the Company to register (a "Demand  Registration")
under and in accordance  with the  provisions of the  Securities Act a number of
Registrable  Securities that would reasonably be expected to result in aggregate
gross  proceeds  from such offering of not less than $7.5 million ($1 million in
the case of any  Demand  Registration  that is  requested  to be  effected  as a
"shelf"  registration);  provided,  however,  that no Demand Notice may be given
prior to six months after the effective date of the immediately preceding Demand
Registration or any Piggyback Registration of which the Company has notified the
Holder in accordance  with Section 4(a) and for which the number of  Registrable
Securities  requested  to be  registered  by the  Holder  has not  been  reduced
pursuant to Section 4(b).

     (b)  Filing  and  Effectiveness.  The  Company  will  file  a  Registration
Statement relating to any Demand  Registration within 30 calendar days, and will
use its reasonable efforts to cause the same to be declared effective by the SEC
as soon as practicable thereafter, and in any event, within 45 calendar days, of
the date on which the Registration Statement is first filed with the SEC.

     All  requests  made  pursuant to this  Section 3 will specify the number of
Registrable  Securities  to be  registered  and will also  specify the  intended
methods of  disposition  thereof;  provided,  that if the holder  demanding such
registration specifies one particular type of underwritten offering, such method
of disposition  shall be such type of underwritten  offering or a series of such
underwritten  offerings (as such demanding holders of Registrable Securities may
elect) during the period during which the Registration Statement is effective.

     The  Company  will keep the  Registration  Statement  filed in respect of a
Demand  Registration  effective  for a period of up to 90 calendar days from the
date on which the SEC declares such Registration Statement effective (subject to
extensions  pursuant  to  Section 6 hereof)  or such  shorter  period  that will
terminate when all Registrable  Securities deemed by such Registration Statement
have  been  sold  pursuant  to  such  Registration   Statement.  If  any  Demand
Registration  is  requested  to be  effected  as a "shelf"  registration  by the
holders of  Registrable  Securities  demanding  such  Demand  Registration,  the
Company will keep the Registration  Statement filed in respect thereof effective
for a period of up to 12 months  from the date on which  the SEC  declares  such
Registration  Statement  effective  (subject to extension  pursuant to Section 6
hereof)  or such  shorter  period  that  will  terminate  when  all  Registrable
Securities  covered by such  Registration  Statement  have been sold pursuant to
such Registration Statement.

     Within ten calendar days after receipt of such Demand  Notice,  the Company
will  serve  written  notice  thereof  (the  "Notice")  to all other  holders of
Registrable  Securities  and will,  subject to the  provisions  of Section  3(c)
hereof,  include in such registration all Registrable Securities with respect to
which the Company  receives  written  requests for inclusion  therein  within 20
calendar days after the receipt of the Notice by the applicable holder.

     The  holders  of  Registrable  Securities  will be  permitted  to  withdraw
Registrable  Securities  from a Registration  at any time prior to the effective
date of such registration.

     (c) Priority on Demand Registration.  If any of the Registrable  Securities



registered  pursuant to a Demand Registration are to be sold in one or more firm
commitment underwritten  offerings,  the Company may also provide written notice
to holders of its equity securities (other than Registrable Securities), if any,
who have piggyback  registration rights with respect thereto and will permit all
such  holders who request to be included in the Demand  Registration  to include
any or all equity securities held by such holders in such Demand Registration on
the same terms and conditions as the Registrable Securities. Notwithstanding the
foregoing,  if the managing underwriter or underwriters of the offering to which
such Demand Registration  relates advises the holders of Registrable  Securities
that the total amount of Registrable  Securities and securities that such equity
security  holders  intend  to  include  in such  Demand  Registration  is in the
aggregate  such as to  materially  and  adversely  affect  the  success  of such
offering, then (i) first, the amount of securities to be offered for the account
of the  holders of such other  equity  securities  will be  reduced,  to zero if
necessary  (pro rata among such holders on the basis of the amount of such other
securities  to be included  therein by each such holder),  and (ii) second,  the
number of Registrable  Securities  included in such Demand Registration will, if
necessary,  be  reduced  and there  will be  included  in such  firm  commitment
underwritten  offering only the number of  Registrable  Securities  that, in the
opinion  of such  managing  underwriter  or  underwriters,  can be sold  without
materially and adversely  affecting the success of such offering,  allocated pro
rata among the holders of  Registrable  Securities on the basis of the number of
Registrable Securities held by each such holder.

     (d)  Postponement of Demand  Registration.  The Company will be entitled to
postpone  the  filing  period  (or  suspend  the  effectiveness)  of any  Demand
Registration for a reasonable  period of time not in excess of 60 calendar days,
if the Board of Directors of the Company determines,  in the good faith exercise
of its reasonable  business judgment,  that such registration and offering would
materially  interfere  with bona fide  financing  plans of the  Company or would
require  disclosure  of  information,  the  premature  disclosure of which could
materially and adversely affect the Company; provided, however, that the Company
may not exercise  such right more than twice or for an aggregate of more than 90
calendar  days during any twelve  month  period.  If the Company  postpones  the
filing of a  Registration  Statement,  it will  promptly  notify the  holders of
Registrable  Securities in writing when the events or  circumstances  permitting
such postponement have ended.

     4.  Piggyback  Registration.  (a)  Right to  Piggyback.  If at any time the
Company proposes to file a registration  statement under the Securities Act with
respect  to an  offering  of  any  class  of  equity  securities  (other  than a
registration  statement  (i) on Form S-4, S-8 or any  successor  form thereto or
(ii) filed  solely in  connection  with an offering  made solely to employees or
securityholders  of the Company),  whether or not for its own account,  then the
Company  will give  written  notice of such  proposed  filing to the  holders of
Registrable  Securities at least 20 calendar days before the anticipated  filing
date.  Such notice  will offer such  holders the  opportunity  to register  such
amount of  Registrable  Securities as each such holder may request (a "Piggyback
Registration"). Subject to Section 4(b) hereof, the Company will include in each
such Piggyback Registration all Registrable Securities with respect to which the
Company has received  written  requests for  inclusion  therein.  The holders of
Registrable  Securities  will  be  permitted  to  withdraw  all or  part  of the
Registrable  Securities  from a Piggyback  Registration at any time prior to the
effective date of such Piggyback Registration.

     (b)  Priority  on  Piggyback  Registrations.  The  Company  will  cause the
managing  underwriter or  underwriters  of a proposed  underwritten  offering to
permit  holders  of  Registrable  Securities  requested  to be  included  in the
registration   for  such  offering  to  include  therein  all  such  Registrable
Securities  requested to be so included on the same terms and  conditions as any
similar securities, if any, of the Company included therein. Notwithstanding the
foregoing,  if the managing underwriter or underwriters of such offering advises
the holders of  Registrable  Securities  to the effect that the total  amount of
securities  which such holders,  the Company and any other persons having rights
to participate in such registration  propose to include in such offering is such
as to materially and adversely affect the success of such offering, then:

     (i) if  such  registration  is a  primary  registration  on  behalf  of the
Company,  the amount of securities to be included therein for the account of all
other holders of securities  of the Company  (other than holders of  Registrable
Securities) will be reduced (to zero if necessary) pro rata in proportion to the
number of shares held by each such person, and thereafter,  if such reduction is
not  sufficient  so  as,  in  the  opinion  of  such  managing  underwriters  or
underwriters,   to  permit  the  inclusion  of  Registrable  Securities  without
adversely  affecting  the  success of the  offering,  the amount of  Registrable
Securities  so included  in the  Registration  Statement  for the account of the
holders of  Registrable  Securities  will be reduced (to zero if necessary)  pro
rata in  proportion  to the number of shares held by such  persons to the extent
necessary  to reduce  the total  amount of  securities  to be  included  in such
offering to the amount recommended by such managing underwriter or underwriters;
and

     (ii) if such  registration  is an  underwritten  secondary  registration on
behalf  of  holders  of  securities  of  the  Company  other  than   Registrable
Securities,  the Company will include therein:  (x) first, up to the full number



of securities of such persons exercising  "demand"  registration  rights that in
the  opinion  of  such  managing  underwriter  or  underwriters  can be  sold or
allocated among such holders as they may otherwise so determine,  (y) second, up
to the full  amount of  Registrable  Securities  that,  in the  opinion  of such
managing underwriter or underwriters,  can be sold (allocated pro rata among the
holders  of  such  Registrable   Securities  in  proportion  to  the  number  of
Registrable  Securities  held  by  such  persons),  and  (z)  third,  all  other
securities  proposed to be sold by any other persons that in the opinion of such
managing underwriter or underwriters can be sold or allocated among such holders
as they may otherwise so determine.

     (c) Registration of Securities other than Registrable  Securities.  Without
the  written  consent  of the  holders  of a  majority  of the  then-outstanding
Registrable  Securities,  the Company  will not grant to any person the right to
request  the  Company  to  register  any  securities  of the  Company  under the
Securities  Act unless the rights so granted are subject to the prior  rights of
the holders of Registrable Securities set forth herein, and, if exercised, would
not  otherwise  conflict  or  be  inconsistent  with  the  provisions  of,  this
Agreement.

     5. Restrictions on Sale by Holders of Registrable  Securities.  Each holder
of  Registrable  Securities  whose  Registrable  Securities  are  covered  by  a
Registration  Statement filed pursuant to Section 3 or Section 4 hereof,  agrees
and will  confirm  such  agreement  in writing,  if such holder is so  requested
(pursuant  to  a  timely  written   notice)  by  the  managing   underwriter  or
underwriters  in an  underwritten  offering,  not to effect any  public  sale or
distribution of any of the Company's equity  securities  (except as part of such
underwritten  offering),  including  a sale  pursuant  to Rule 144,  during  the
10-calendar  day period prior to, and during such period of time,  not to exceed
90 days as any managing  underwriter or underwriters  may reasonably  request in
connection with any underwritten  public offering beginning on, the closing date
of each underwritten  offering made pursuant to such  Registration  Statement or
such other  shorter  period to which the  executive  officers of the Company may
agree.

     6. Registration  Procedures.  In connection with the Company's registration
obligations  pursuant to Sections 3 and 4 hereof,  the Company  will effect such
registrations  to permit the sale of such  Registrable  Securities in accordance
with the intended method or methods of disposition thereof, and pursuant thereto
the Company will as expeditiously as possible:

     (a) Prepare and file with the SEC a Registration  Statement or Registration
Statements on any  appropriate  form under the  Securities Act available for the
sale of the  Registrable  Securities by the holders  thereof in accordance  with
holders'  notice  to the  Company  as to  the  intended  method  or  methods  of
distribution thereof (including, without limitation, distributions in connection
with  transactions  with  broker-dealers  or others  for the  purpose of hedging
Registrable Securities,  involving possible sales, short sales, options, pledges
or other  transactions  which may require delivery and sale to broker-dealers or
others of Registrable Securities), and cause each such Registration Statement to
become  effective and remain effective as provided  herein;  provided,  however,
that before filing a  Registration  Statement or Prospectus or any amendments or
supplements thereto (including documents that would be incorporated or deemed to
be incorporated therein by reference) the Company will furnish to the holders of
the Registrable Securities covered by such Registration  Statement,  the Special
Counsel and the  managing  underwriters,  if any,  copies of all such  documents
proposed  to be filed,  which  documents  will be  subject to the review of such
holders,  the Special  Counsel and such  underwriters.  Notwithstanding  Section
3(b),  the Company  will not file any such  Registration  Statement or amendment
thereto or any Prospectus or any supplement  thereto  (including  such documents
which, upon filing,  would or would be incorporated or deemed to be incorporated
by  reference  therein) to which the  holders of a majority  of the  Registrable
Securities  covered by such Registration  Statement,  the Special Counsel or the
managing underwriter, if any, shall reasonably object on a timely basis.

     (b)  Prepare  and  file  with the SEC such  amendments  and  post-effective
amendments  to each  Registration  Statement  as may be  necessary  to keep such
Registration   Statement   continuously  effective  for  the  applicable  period
specified in Section 3; cause the related  Prospectus to be  supplemented by any
required Prospectus  supplement,  and as so supplemented to be filed pursuant to
Rule 424 (or any similar provisions then in force) under the Securities Act; and
comply with the provisions of the Securities Act with respect to the disposition
of all securities  covered by such Registration  Statement during the applicable
period in accordance  with the intended  methods of  disposition  by the sellers
thereof  set  forth in such  Registration  Statement  as so  amended  or to such
Prospectus as so supplemented.

     (c) Notify the  selling  holders of  Registrable  Securities,  the  Special
Counsel and the managing  underwriters,  if any, promptly,  and (if requested by
any such person)  confirm such notice in writing,  (i) when a Prospectus  or any
Prospectus  supplement or  post-effective  amendment  has been filed,  and, with
respect to a Registration  Statement or any post-effective  amendment,  when the
same has become  effective,  (ii) of any request by the SEC or any other federal
or state governmental  authority for amendments or supplements to a Registration
Statement or related  Prospectus  or for  additional  information,  (iii) of the



issuance by the SEC or any other federal or state governmental  authority of any
stop order  suspending  the  effectiveness  of a  Registration  Statement or the
initiation  of any  proceedings  for  that  purpose,  (iv)  if at any  time  the
representations  and  warranties  of the  Company  contained  in  any  agreement
contemplated by Section 6(m) hereof (including any underwriting agreement) cease
to be true and  correct,  (v) of the receipt by the Company of any  notification
with  respect  to  the  suspension  of  the   qualification  or  exemption  from
qualification of any of the Registrable  Securities for sale in any jurisdiction
or the initiation or threatening of any proceeding for such purpose, (vi) of the
occurrence  of any event which  makes any  statement  made in such  Registration
Statement or related  Prospectus  or any document  incorporated  or deemed to be
incorporated  therein  by  reference  untrue in any  material  respect  or which
requires the making of any changes in a  Registration  Statement,  Prospectus or
documents  so  that,  in the  case of the  Registration  Statement,  it will not
contain any untrue  statement  of a material  fact or omit to state any material
fact required to be stated therein or necessary to make the  statements  therein
not  misleading  and,  in the case of the  Prospectus,  it will not  contain any
untrue  statement of a material fact or omit to state any material fact required
to be stated or which is necessary to make the statements  therein,  in light of
the circumstances  under which they were made, not misleading,  and (vii) of the
Company's  reasonable   determination  that  a  post-effective  amendment  to  a
Registration Statement would be appropriate.

     (d) Use  every  reasonable  effort to obtain  the  withdrawal  of any order
suspending the effectiveness of a Registration  Statement, or the lifting of any
suspension of the qualification (or exemption from  qualification) of any of the
Registrable  securities for sale in any  jurisdiction,  at the earliest possible
moment.

     (e) If requested by the managing underwriters,  if any, or the holders of a
majority  of  the  Registrable   Securities  being   registered,   (i)  promptly
incorporate  in  a  Prospectus  supplement  or  post-effective   amendment  such
information as the managing underwriters,  if any, and such holders agree should
be  included  therein as may be  required  by  applicable  law and (ii) make all
required filings of such Prospectus supplement or such post-effective  amendment
as soon as  practicable  after the  Company  has  received  notification  of the
matters to be  incorporated  in such  Prospectus  supplement  or  post-effective
amendment;  provided, however, that the Company will not be required to take any
actions  under this Section 6(e) that are not, in the opinion of counsel for the
Company, in compliance with applicable law.

     (f) Furnish to each selling holder of Registrable  Securities,  the Special
Counsel and each managing  underwriter,  if any,  without  charge,  at least one
conformed copy of the Registration  Statement and any  post-effective  amendment
thereto,  including financial statements (but excluding schedules, all documents
incorporated  or deemed  incorporated  therein by  reference  and all  exhibits,
unless requested in writing by such holder, counsel or underwriter).

     (g) Deliver to each selling holder of Registrable  Securities,  the Special
Counsel and the  underwriters,  if any,  without  charge,  as many copies of the
Prospectus or Prospectuses  relating to such Registrable  Securities  (including
each  preliminary  prospectus)  and any amendment or supplement  thereto as such
persons  may  request;  and  the  Company  hereby  consents  to the  use of such
Prospectus  or each  amendment  or  supplement  thereto  by each of the  selling
holders of Registrable  Securities and the  underwriters,  if any, in connection
with  the  offering  and  sale of the  Registrable  Securities  covered  by such
Prospectus or any amendment or supplement thereto.

     (h) Prior to any public offering of Registrable Securities,  to register or
qualify or cooperate  with the selling  holders of Registrable  Securities,  the
underwriters,  if any,  and their  respective  counsel  in  connection  with the
registration  or   qualification   (or  exemption  from  such   registration  or
qualification)  of such  Registrable  Securities  for offer  and sale  under the
securities  or blue sky laws of such  jurisdictions  within the United States as
any seller or  underwriter  reasonably  requests  in writing to the extent  such
registration  or  qualification  would be required  taking into account  federal
securities  laws;  keep each such  registration or  qualification  (or exemption
therefrom)  effective during the period such Registration  Statement is required
to be kept  effective  and do any and all  other  acts or  things  necessary  or
advisable to enable the  disposition  in such  jurisdiction  of the  Registrable
Securities covered by the applicable Registration Statement;  provided,  however
that the Company will not be required to (i) qualify generally to do business in
any  jurisdiction  in which it is not then so  qualified or (ii) take any action
that would subject it to general service of process in any such  jurisdiction in
which it is not then so subject.

     (i) Cooperate with the selling  holders of  Registrable  Securities and the
managing underwriters, if any, to facilitate the timely preparation and delivery
of  certificates   representing   Registrable   Securities  to  be  sold,  which
certificates will not bear any restrictive  legends; and enable such Registrable
Securities  to be in such  denominations  and  registered  in such  names as the
managing underwriters, if any, shall request at least two business days prior to
any sale of Registrable securities to the underwriters.

     (j) Use reasonable  efforts to cause the Registrable  Securities covered by



the applicable  Registration Statement to be registered with or approved by such
other  governmental  agencies or authorities  within the United States except as
may be required  solely as a consequence of the nature of such selling  holder's
business,  in which case the Company will cooperate in all  reasonable  respects
with  the  filing  of  such  Registration  Statement  and the  granting  of such
approvals  as may be  necessary  to enable the seller or sellers  thereof or the
underwriters,  if  any,  to  consummate  the  disposition  of  such  Registrable
Securities.

     (k) Upon the occurrence of any event  contemplated  by Section  6(c)(vi) or
6(c)(vii)  hereof,  prepare a  supplement  or  post-effective  amendment to each
Registration Statement or a supplement to the related Prospectus or any document
incorporated  therein by reference or file any other required  document so that,
as thereafter delivered to Stockholder of the Registrable  Securities being sold
thereunder,  such Prospectus will not contain an untrue  statement of a material
fact or omit to state a material fact required to be stated therein or necessary
to make the statements  therein,  in light of the circumstances under which they
were made, not misleading.

     (l) Use its best  efforts to cause all  Registrable  Securities  covered by
such Registration Statement to be listed on each securities exchange, if any, on
which similar securities issued by the Company are then listed or, if no similar
securities  issued by the  Company  are then so  listed,  on the New York  Stock
Exchange or another national securities exchange if the securities qualify to be
so listed or, if the  securities do not qualify for such listing,  authorized to
be quoted on the National  Association of Securities Dealers Automated Quotation
System  ("NASDAQ")  or the National  Market  System of NASDAQ if the  securities
qualify to be so quoted; in each case, if requested by the holders of a majority
of the  Registrable  Securities  covered by such  Registration  statement or the
managing underwriters, if any.

     (m) In the event of an  underwritten  offering,  enter into such agreements
(including  an  underwriting  agreement  in  form,  scope  and  substance  as is
customary  in  underwritten  offerings)  and  take  all such  other  actions  in
connection  therewith  (including those reasonably requested by the holders of a
majority of the Registrable  Securities being sold or those reasonably requested
by the managing underwriters) in order to expedite or facilitate the disposition
of  such  Registrable   Securities  and  in  such  connection,   (i)  make  such
representations and warranties to the underwriters,  if any, with respect to the
business  of the  Company  and its  subsidiaries,  the  Registration  Statement,
Prospectus and documents  incorporated  by reference or deemed  incorporated  by
reference, if any, in each case, in form, substance and scope as are customarily
made by issuers to underwriters  in underwritten  offerings and confirm the same
if and when  requested;  (ii)  obtain  opinions  of counsel to the  Company  and
updates thereof (which counsel and opinions (in form, scope and substance) shall
be reasonably satisfactory to the managing underwriters, if any, and the holders
of a majority  of the  Registrable  Securities  being  sold)  addressed  to such
selling holder of Registrable  Securities and each of the underwriters,  if any,
covering the matters  customarily  covered in opinions requested in underwritten
offerings and such other matters as may be reasonably  requested by such holders
and  underwriters,  including  without  limitation  the  matters  referred to in
Section 6(m)(i) hereof;  (iii) use its best efforts to obtain "comfort"  letters
and updates thereof from the  independent  certified  public  accountants of the
Company  (and, if  necessary,  any other  certified  public  accountants  of any
subsidiary  of the Company or of any business  acquired by the Company for which
financial  statements and financial  data is, or is required to be,  included in
the  Registration  Statement),  addressed to each selling  holder of Registrable
Securities and each of the underwriters, if any, such letters to be in customary
form and covering matters of the type customarily  covered in "comfort"  letters
in connection with underwritten  offerings;  and (iv) deliver such documents and
certificates as may be requested by the holders of a majority of the Registrable
Securities  being sold, the Special  Counsel and the managing  underwriters,  if
any, to evidence the continued validity of the representations and warranties of
the  Company  and its  subsidiaries  made  pursuant  to clause  (i) above and to
evidence compliance with any customary  conditions contained in the underwriting
agreement  or similar  agreement  entered  into by the  Company.  The  foregoing
actions will be taken in connection with each closing under such underwriting or
similar agreement as and to the extent required thereunder.

     (n) Make  available for  inspection by a  representative  of the holders of
Registrable  Securities  being  sold,  any  underwriter   participating  in  any
disposition of Registrable  Securities,  and any attorney or accountant retained
by such  selling  holders  or  underwriter,  all  financial  and other  records,
pertinent   corporate   documents   and   properties  of  the  Company  and  its
subsidiaries, and cause the officers, directors and employees of the Company and
its  subsidiaries  to supply all  information  reasonably  requested by any such
representative,  underwriter,  attorney or accountant  in  connection  with such
Registration  Statement;  provided,  however,  that any records,  information or
documents that are designated by the Company in writing as  confidential  at the
time  of  delivery  of  such  records,  information  or  documents  will be kept
confidential  by such persons unless (i) such records,  information or documents
are in the public domain or otherwise  publicly  available,  (ii)  disclosure of
such records,  information  or documents is required by court or  administrative
order or is necessary to respond to inquires of regulatory authorities, or (iii)
disclosure of such records,  information or documents, in the opinion of counsel



to such person,  is otherwise  required by law (including,  without  limitation,
pursuant to the requirements of the Securities Act).

     (o) Comply with all  applicable  rules and  regulations of the SEC and make
generally  available to its security holders earning  statements  satisfying the
provisions of Section 11(a) of the  Securities  Act and Rule 158  thereunder (or
any similar rule promulgated under the Securities Act) no later than 45 calendar
days after the end of any 12-month  period (or 90 calendar days after the end of
any 12-month  period if such period is a fiscal year) (i)  commencing at the end
of any fiscal quarter in which  Registrable  Securities are sold to underwriters
in a firm commitment or best efforts underwritten offering, and (ii) if not sold
to  underwriters  in such an offering,  commencing on the first day of the first
fiscal  quarter  of the  Company,  after the  effective  date of a  Registration
Statement, which statements shall cover said 12-month period.

     (p) Cooperate with any  reasonable  request by holders of a majority of the
Registrable  Securities offered for sale, including by ensuring participation by
the  executive  management  of the  Company  in  road  shows,  so  long  as such
participation does not materially  interfere with the operation of the Company's
business.

     The Company may require each seller of  Registrable  Securities as to which
any  registration  is being effected to furnish to the Company such  information
regarding the  distribution of such  Registrable  Securities as the Company may,
from time to time,  reasonably  request in writing  and the  Company may exclude
from such registration the Registrable Securities of any seller who unreasonably
fails to furnish such information  within a reasonable time after receiving such
request.

     Each  holder of  Registrable  Securities  will be deemed to have  agreed by
virtue of its acquisition of such  Registrable  Securities that, upon receipt of
any notice from the Company of the occurrence of any event of the kind described
in Section 6(c)(ii),  6(c)(iii),  6(c)(v),  6(c)(vi) or 6(c)(vii)  hereof,  such
holder will forthwith  discontinue  disposition of such  Registrable  Securities
covered by such Registration  Statement or Prospectus (a "Black-Out") until such
holder's  receipt  of the  copies  of the  supplemented  or  amended  Prospectus
contemplated  by Section  6(k)  hereof,  or until it is advised in writing  (the
"Advice")  by the  Company  that  the use of the  applicable  Prospectus  may be
resumed,  and has received copies of any additional or supplemental filings that
are  incorporated or deemed to be incorporated by reference in such  Prospectus,
provided,  however,  that in no event shall the aggregate  number of days during
which a Black-Out is effective  during any period of twelve  consecutive  months
exceed 90 calendar  days.  In the event the Company  shall give any such notice,
the time period prescribed in Section 3(b) hereof will be extended by the number
of days during the time period from and including the date of the giving of such
notice to and  including  the date when each  seller of  Registrable  Securities
covered by such Registration Statement shall have received (x) the copies of the
supplemented  or amended  Prospectus  contemplated by Section 6(k) hereof or (y)
the Advice.

     7. Registration  Expenses.  All Registration  Expenses will be borne by the
Company  whether or not any of the  Registration  Statements  become  effective.
"Registration  Expenses"  will  mean  all  fees  and  expenses  incident  to the
performance  of or  compliance  with this  Agreement by the Company,  including,
without  limitation,  (i) all  registration  and filing fees (including  without
limitation  fees and expenses  (x) with  respect to filings  required to be made
with the National Association of Securities Dealers,  Inc. and (y) of compliance
with  securities  or "blue  sky" laws  (including  without  limitation  fees and
disbursements  of counsel for the  underwriters or selling holders in connection
with "blue sky"  qualifications of the Registrable  Securities and determination
of the eligibility of the Registrable  Securities for investment  under the laws
of such  jurisdictions  as the  managing  underwriters,  if any, or holders of a
majority of the Registrable Securities being sold may designate)), (ii) printing
expenses  (including  without limitation  expenses of printing  certificates for
Registrable  Securities in a form eligible for deposit with The Depository Trust
Company  and  of  printing  prospectuses  if the  printing  of  prospectuses  is
requested by the holders of a majority of the Registrable Securities included in
any Registration Statement),  (iii) messenger,  telephone and delivery expenses,
(iv)  fees  and  disbursements  of  counsel  for  the  Company,   (v)  fees  and
disbursements  of all independent  certified public  accountants  referred to in
Section  6(m)(iii)  hereof  (including  the  expenses of any  special  audit and
"comfort"  letters required by or incident to such  performance),  (vi) fees and
expenses  of  any  "qualified  independent  underwriter"  or  other  independent
appraiser  participating  in an offering  pursuant to Section 3 of Schedule E to
the By-laws of the National  Association  of  Securities  Dealers,  Inc.,  (vii)
Securities  Act  liability  insurance if the Company so desires such  insurance,
(viii) all fees and expenses in listing the Registrable  Securities  pursuant to
Section 6(e),  and (ix) fees and expenses of all other  persons  retained by the
Company, provided, however, that Registration Expenses will not include fees and
expenses  of counsel  for the holders of  Registrable  Securities  and any local
counsel nor shall it include underwriting  discounts and commissions relating to
the offer and sale of Registrable Securities, all of which shall be borne by the
holders of  Registrable  Securities  included in such  registration  pro rata in
proportion to the number of  Registrable  Securities of such holder  included in
such  registration.  In addition,  the Company  will pay its  internal  expenses



(including  without  limitation  all  salaries  and expenses of its officers and
employees  performing  legal or  accounting  duties),  the expense of any annual
audit,  the fees and  expenses  incurred in  connection  with the listing of the
securities  to be  registered  on  any  securities  exchange  on  which  similar
securities  issued by the Company  are then listed and the fees and  expenses of
any person, including special experts, retained by the Company.

     8.  Indemnification.  (a) Indemnification by the Company. The Company will,
without  limitation  as to time,  indemnify  and hold  harmless,  to the fullest
extent  permitted  by law,  each  holder of  Registrable  Securities  registered
pursuant to this Agreement, the officers,  directors and agents and employees of
each of them,  each  person who  controls  such  holder  (within  the meaning of
Section 15 of the  Securities  Act or Section  20 of the  Exchange  Act) and the
officers,  directors,  agents and employees of any such controlling person, from
and against all losses, claims, damages,  liabilities,  costs (including without
limitation  the  costs  of  investigation  and  attorneys'  fees)  and  expenses
(collectively,  "Losses"), as incurred,  arising out of or based upon any untrue
or alleged  untrue  statement of a material fact  contained in any  Registration
Statement,  Prospectus  or form of  Prospectus or in any amendment or supplement
thereto or in any  preliminary  prospectus,  or arising out of or based upon any
omission or alleged  omission to state  therein a material  fact  required to be
stated  therein or  necessary  to make the  statements  therein not  misleading,
except  insofar  as the same are based  solely  upon  information  furnished  in
writing  to the  Company by such  holder or any  underwriter  expressly  for use
therein; provided, however, that the Company will not be liable to any holder of
Registrable  Securities  to the extent that any such Losses  arise out of or are
based upon an untrue  statement  or alleged  untrue  statement  or  omission  or
alleged  omission  made in any  preliminary  prospectus  if either  (A) (i) such
holder failed to send or deliver a copy of the  Prospectus  with or prior to the
delivery of written  confirmation  of the sale by such  holder of a  Registrable
Security to the person asserting the claim from which such Losses arise and (ii)
the  Prospectus  would have  corrected  in all  material  respects  such  untrue
statement or alleged untrue statement or such omission or alleged  omission;  or
(B) such  untrue  statement  or alleged  untrue  statement,  omission or alleged
omission is corrected in all material  respects in an amendment or supplement to
the Prospectus  previously  furnished by or on behalf of the Company with copies
of the  Prospectus  as so amended or  supplemented,  and such holder  thereafter
fails to deliver  such  Prospectus  as so amended  or  supplemented  prior to or
concurrently with the sale of a Registrable Security to the person asserting the
claim from which such Losses arise.

     The rights of any holder of  Registrable  Securities  hereunder will not be
exclusive of the rights of any holder of Registrable  Securities under any other
agreement or  instrument  of any holder of  Registrable  Securities to which the
Company is a party.  Nothing  in such  other  agreement  or  instrument  will be
interpreted as limiting or otherwise adversely affecting a holder of Registrable
Securities  hereunder  and  nothing in this  Agreement  will be  interpreted  as
limiting or otherwise adversely affecting the holder of Registrable  Securities'
rights under any such other agreement or instrument,  provided, however, that no
Indemnified  Party  will  be  entitled   hereunder  to  recover  more  than  its
indemnified Losses.

     (b)  Indemnification  by Holders of Registrable  Securities.  In connection
with any Registration  Statement in which a holder of Registrable  Securities is
participating, such holder of Registrable Securities will furnish to the Company
in writing  such  information  as the  Company  reasonably  requests  for use in
connection  with any  Registration  Statement or Prospectus  and will  severally
indemnify,  to the fullest extent  permitted by law, the Company,  its directors
and officers, agents and employees, each person who controls the Company (within
the meaning of Section 15 of the  Securities  Act and Section 20 of the Exchange
Act),  and the  directors,  officers,  agents or employees  of such  controlling
persons,  from and  against  all  Losses  arising  out of or based  upon (i) any
disposition of Registrable  Securities after receiving notice of a Black-Out and
prior to receiving  Advice  under  Section 6 that use of the  Prospectus  may be
resumed  or (ii) any  untrue  statement  of a  material  fact  contained  in any
Registration  Statement,  Prospectus or preliminary prospectus or arising out of
or based upon any omission of a material fact  required to be stated  therein or
necessary to make the statements therein not misleading, to the extent, but only
to the extent,  that such  untrue  statement  or omission is finally  judicially
determined by a court to have been contained in any  information so furnished in
writing by such holder to the  Company  expressly  for use in such  Registration
Statement or Prospectus and was relied upon by the Company in the preparation of
such Registration Statement,  Prospectus or preliminary prospectus.  In no event
will the liability of any selling holder of Registrable  Securities hereunder be
greater in amount than the dollar  amount of the proceeds (net of payment of all
expenses and  underwriter's  discounts and commissions)  received by such holder
upon the sale of the Registrable  Securities giving rise to such indemnification
obligation.

     (c) Conduct of  Indemnification  Proceedings.  If any person  shall  become
entitled to indemnity hereunder (an "Indemnified Party"), such Indemnified Party
shall give prompt  notice to the party from which such  indemnity is sought (the
"Indemnifying  Party")  of any  claim or of the  commencement  of any  action or
proceeding with respect to which such Indemnified Party seeks indemnification or
contribution pursuant hereto;  provided,  however, that the failure to so notify



the  Indemnifying  Party  will  not  relieve  the  Indemnifying  Party  from any
obligation  or liability  except to the extent that the  Indemnifying  Party has
been prejudiced materially by such failure. All fees and expenses (including any
fees and expenses  incurred in  connection  with  investigating  or preparing to
defend such action or  proceeding)  will be paid to the  Indemnified  Party,  as
incurred,   within  five  calendar  days  of  written   notice  thereof  to  the
Indemnifying  Party upon receipt of an undertaking to repay such amount if it is
ultimately   determined   that  an   Indemnified   Party  is  not   entitled  to
indemnification  hereunder). The Indemnifying Party will not consent to entry of
any judgment or enter into any  settlement  or otherwise  seek to terminate  any
action or proceeding in which any  Indemnified  Party is or could be a party and
as to which  indemnification or contribution could be sought by such Indemnified
Party  under  this  Section  8,  unless  such  judgment,   settlement  or  other
termination includes as an unconditional term thereof the giving by the claimant
or  plaintiff  to such  Indemnified  Party of a release,  in form and  substance
reasonably  satisfactory to the Indemnified Party, from all liability in respect
of such claim or litigation for which such  Indemnified  Party would be entitled
to indemnification hereunder.

     (d) Contribution.  If the indemnification provided for in this Section 8 is
unavailable to an Indemnified Party under Section 8(a) or 8(b) hereof in respect
of any Losses or is insufficient to hold such Indemnified  Party harmless,  then
each applicable  Indemnifying  Party, in lieu of indemnifying  such  Indemnified
Party, will, jointly and severally,  contribute to the amount paid or payable by
such  Indemnified  Party as a result of such Losses,  in such  proportion  as is
appropriate  to  reflect  the  relative  fault  of  the  Indemnifying  Party  or
Indemnifying  Parties, on the one hand, and such Indemnified Party, on the other
hand, in connection  with the actions,  statements or omissions that resulted in
such Losses as well as any other relevant equitable considerations. The relative
fault of such Indemnifying Party or Indemnifying  Parties,  on the one hand, and
such  Indemnified  Party, on the other hand, will be determined by reference to,
among other  things,  whether any action in  question,  including  any untrue or
alleged untrue statement of a material fact or omission or alleged omission of a
material fact, has been taken or made by, or related to information supplied by,
such Indemnifying  Party or Indemnified Party, and the parties' relative intent,
knowledge,  access to  information  and  opportunity  to correct or prevent such
action, statement or omission. The amount paid or payable by a party as a result
of any  Losses  will be deemed to include  any legal or other  fees or  expenses
incurred by such party in connection with any action or proceeding.

     The  parties  hereto  agree  that it  would  not be just and  equitable  if
contribution  pursuant  to  this  Section  8(d)  were  determined  by  pro  rata
allocation or by any other method of allocation  that does not take into account
the equitable considerations referred to in the immediately preceding paragraph.
Notwithstanding  the provision of this Section 8(d), an Indemnifying  Party that
is a selling holder of Registrable Securities will not be required to contribute
any  amount  in excess  of the  amount  by which  the  total  price at which the
Registrable  Securities sold by such  Indemnifying  Party and distributed to the
public (net of any  related  expenses)  exceeds the amount of any damages  which
such  Indemnifying  Party has  otherwise  been required to pay by reason of such
untrue or alleged untrue  statement or omission or alleged  omission.  No person
guilty of fraudulent  misrepresentation  (within the meaning of Section 11(f) of
the Securities Act) will be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation.

     The indemnity,  contribution and expense  reimbursement  obligations of the
Company hereunder will be in addition to any liability the Company may otherwise
have hereunder, under the Series C Investment Agreement, the Series D Investment
Agreement  or  otherwise.  The  provisions  of this  Section 8 will  survive any
termination of this Agreement.

     9. Rules 144 and 144A.  The Company  will file the  reports  required to be
filed by it under the  Securities  Act and the Exchange Act in a timely  manner,
and will cooperate with any holder of Registrable  Securities (including without
limitation  by making such  representations  as any such  holder may  reasonably
request),  all to the extent required from time to time to enable such holder to
sell Registrable Securities without registration under the Securities Act within
the  limitations  of the exemptions  provided by Rules 144 and 144A  (including,
without  limitation,  the requirements of Rule 144A(d)(4)).  Upon the request of
any holder of Registrable Securities,  the Company will deliver to such holder a
written statement as to whether it has complied with such filing requirements.

     10.  Underwritten  Registrations.  If  any of  the  Registrable  Securities
covered by any Demand  Registration are to be sold in an underwritten  offering,
the  investment  banker or investment  bankers and manager or managers that will
manage the  offering  will be selected by the holder of  Registrable  Securities
that gave the Demand  Notice with respect to such  offering;  provided that such
investment banker or manager shall be reasonably satisfactory to the Company. If
any Piggyback  Registration is an underwritten  offering,  the Company will have
the right to select the investment banker or investment  bankers and managers to
administer the offering.

     11. Miscellaneous. (a) Remedies. In the event of a breach by the Company of
its obligations under this Agreement,  each holder of Registrable Securities, in
addition  to being  entitled to exercise  all rights  granted by law,  including



recovery of damages,  will be  entitled  to specific  performance  of its rights
under this  Agreement.  The Company  agrees that  monetary  damages would not be
adequate  compensation  for any loss incurred by reason of a breach by it of any
of the provisions of this Agreement and hereby further agrees that, in the event
of any action for specific  performance in respect of such breach, it will waive
the defense that a remedy at law would be adequate.

     (b) No Inconsistent Agreements. The Company has not, as of the date hereof,
and will not, on or after the date hereof, enter into any agreement with respect
to its  securities  which  conflicts  with the rights  granted to the holders of
Registrable  Securities  in this  Agreement  or  otherwise  conflicts  with  the
provisions hereof. This Agreement will be deemed to be an independent  agreement
and no limitation or  restriction  contained in this Agreement will be deemed to
conflict  with,  limit or  restrict  the  rights of the  Stockholder  under this
Agreement.

     (c) Amendments and Waivers. The provisions of this Agreement, including the
provisions of this sentence, may not be amended,  modified or supplemented,  and
waivers or consents to departures  from the provisions  hereof may not be given,
unless the Company has obtained the written  consent of holders of a majority of
the then-outstanding  Registrable  Securities.  Notwithstanding the foregoing, a
waiver or consent to depart from the provisions  hereof with respect to a matter
that  relates  exclusively  to the rights of holders of  Registrable  Securities
whose  securities are being sold pursuant to a  Registration  Statement and that
does  not  directly  or  indirectly  affect  the  rights  of  other  holders  of
Registrable  Securities  may  be  given  by  holders  of at  least  51%  of  the
Registrable Securities being sold by such holders;  provided,  however, that the
provisions of this sentence may not be amended, modified, or supplemented except
in accordance with the provisions of the immediately preceding sentence.

     (d) Notices. All notices and other communications provided for or permitted
hereunder  shall be made in writing and will be deemed  given (i) when made,  if
made by hand  delivery,  (ii) upon  confirmation,  if made by fax,  or (iii) one
business day after being deposited with a reputable  next-day  courier,  postage
prepaid, to the parties as follows:

          (x) if to the  Company,  at 9690  Deereco  Road,  Suite 100  Timonium,
     Maryland 21093, Attn: Chief Financial Officer; Fax No.: (734) 887-0388,  or
     at such  other  address,  notice  of  which  is  given  to the  holders  of
     Registrable  Securities in accordance  with the  provisions of this Section
     11(d);

          (y) if to the  Stockholder,  at 4200 Texas Commerce  Tower West,  2200
     Ross Avenue, Dallas, Texas 75201, Attention: William T. Cavanaugh; Fax No.:
     (214)  220-4949,  or at such  other  address,  notice  of which is given in
     accordance with the provisions of Section 11(d); and

          (z) if to any other  holder  of  Registrable  Securities,  at the most
     current  address given by such holder to the Company in accordance with the
     provisions of this Section 11(d).

     (e) Owner of Registrable  Securities.  The Company will  maintain,  or will
cause its registrar and transfer agent to maintain, a stock book with respect to
the Series C Preferred,  the Series D Preferred and the Common  Stock,  in which
all transfers of Registrable Securities of which the Company has received notice
will be  recorded.  The  Company  may deem and  treat the  person in whose  name
Registrable  Securities  are  registered in the stock book of the Company as the
owner  thereof for all  purposes,  including  without  limitation  the giving of
notices under this Agreement.

     (f) Successors and Assigns. This Agreement will inure to the benefit of and
be binding upon the successors and permitted  assigns of each of the parties and
will inure to the  benefit of each  holder of any  Registrable  Securities.  The
Company  may not assign its rights or  obligations  hereunder  without the prior
written consent of each holder of any Registrable Securities. The holders of the
Registrable  Securities  may  assign  the  rights  and  obligations  under  this
Agreement   to  any   subsequent   holder   of  such   Registrable   Securities.
Notwithstanding the foregoing, no transferee will have any of the rights granted
under this  Agreement  (i) until such  transferee  shall have  acknowledged  its
rights  and  obligations  hereunder  by  a  signed  written  statement  of  such
transferee's acceptance of such rights and obligations or (ii) if the transferor
notifies the Company in writing on or prior to such transfer that the transferee
shall not have such rights.

     (g)  Counterparts.  This  Agreement  may  be  executed  in  any  number  of
counterparts and by the parties hereto in separate  counterparts,  each of which
when so  executed  will be  deemed  to be an  original  and all of  which  taken
together will constitute one and the same instrument.

     (h)  Headings.  The  headings  in this  Agreement  are for  convenience  of
reference only and will not limit or otherwise affect the meaning hereof.

     (i)  Governing  Law.  THIS  AGREEMENT  WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,  AS APPLIED TO CONTRACTS MADE
AND  PERFORMED  WITHIN THE STATE OF DELAWARE,  WITHOUT  REGARD TO  PRINCIPLES OF



CONFLICT OF LAWS.

     (j) Jurisdiction; Consent to Service of Process.

          (A) Each party hereby  irrevocably and  unconditionally  submits,  for
     itself and its  property,  to the  exclusive  jurisdiction  of any state or
     federal court located in the State of Delaware (as applicable,  a "Delaware
     Court"),  and any appellate court from any such court, in any suit,  action
     or  proceeding  arising  out  of or  relating  to  this  Agreement,  or for
     recognition or  enforcement  of any judgment  resulting from any such suit,
     action or proceeding, and each party hereby irrevocably and unconditionally
     agrees  that all claims in respect of any such suit,  action or  proceeding
     may be heard and determined in the Delaware Court.

          (B) It will be a condition  precedent to each  party's  right to bring
     any such suit,  action or proceeding that such suit,  action or proceeding,
     in the first instance,  be brought in the Delaware Court (unless such suit,
     action or proceeding is brought solely to obtain  discovery or to enforce a
     judgment),  and if each such  court  refuses  to accept  jurisdiction  with
     respect  thereto,  such suit,  action or  proceeding  may be brought in any
     other court with  jurisdiction;  provided that the foregoing will not apply
     to any suit,  action or proceeding by a party  seeking  indemnification  or
     contribution  pursuant to this Agreement or otherwise in respect of a suit,
     action or  proceeding  against  such party by a thirty  party if such suit,
     action or proceeding by such party seeking  indemnification or contribution
     is brought in the same court as the suit, action or proceeding against such
     party.

          (C) No  party  may  move to (i)  transfer  any such  suit,  action  or
     proceeding   from  the  Delaware  Court  to  another   jurisdiction,   (ii)
     consolidate  any such suit,  action or  proceeding  brought in the Delaware
     Court with a suit, action or proceeding in another  jurisdiction,  or (iii)
     dismiss any such suit,  action or proceeding  brought in the Delaware Court
     for the purpose of bringing the same in another jurisdiction.

          (D) Each party hereby irrevocably and  unconditionally  waives, to the
     fullest  extent it may legally  and  effectively  do so, (i) any  objection
     which it may now or  hereafter  have to the  laying  of venue of any  suit,
     action or  proceeding  arising out of or relating to this  Agreement in the
     Delaware  Court,  (ii)  the  defense  of  an  inconvenient   forum  to  the
     maintenance of such suit, action or proceeding in any such court, and (iii)
     the right to object, with respect to such suit, action or proceeding,  that
     such  court  does  not  have  jurisdiction  over  such  party.  Each  party
     irrevocably  consents to service of process in any manner permitted by law.
     Notwithstanding  the  foregoing,  this Section  11(j) will not apply to any
     suit, action or proceeding to enforce a judgment of a Delaware Court.

     (k) Severability.  If any term, provision,  covenant or restriction of this
Agreement is held by a court of competent  jurisdiction  to be invalid,  void or
unenforceable,   the   remainder  of  the  terms,   provisions,   covenants  and
restrictions  set forth  herein will remain in full force and effect and will in
no way be affected,  impaired or  invalidated,  and the parties  hereto will use
their best efforts to find and employ an  alternative  means to achieve the same
or substantially the same result as that  contemplated by such term,  provision,
covenant  or  restriction.  It is  hereby  stipulated  and  declared  to be  the
intention of the parties  that they would have  executed  the  remaining  terms,
provisions,  covenants and restrictions  without including any of such which may
be hereafter declared invalid, void or unenforceable.

     (l) Entire Agreement.  This Agreement is intended by the parties as a final
expression  of their  agreement  and is intended to be a complete and  exclusive
statement of the agreement and understanding of the parties hereto in respect of
the  registration  rights granted by the Company with respect to the Registrable
Securities.  This Agreement  supersedes all prior agreements and  understandings
among the parties with respect to such registration rights.

     (m)  Attorneys'  Fees. In any action or  proceeding  brought to enforce any
provision of this Agreement,  or where any provision  hereof is validly asserted
as a defense, the prevailing party, as determined by the court, will be entitled
to recover reasonable attorneys' fees in addition to any other available remedy.

                            [Signature page follows]

     IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
first written above.

                                       EXPLORER HOLDINGS, L.P.

                                       By:  Explorer Holdings GenPar, LLC,
                                            its General Partner



                                       By:  /s/ WILLIAM T. CAVANAUGH, JR.
                                          --------------------------------------
                                            William T. Cavanaugh, Jr.
                                            Vice President

                                       OMEGA HEALTHCARE INVESTORS, INC.

                                       By:  /s/ C. TAYLOR PICKETT
                                          --------------------------------------
                                            C. Taylor Pickett
                                            Chief Executive Officer



                              AMENDED AND RESTATED
                             STOCKHOLDERS AGREEMENT

     AMENDED AND RESTATED STOCKHOLDERS AGREEMENT (this "Agreement"), dated as of
February  21,  2002,  between  Explorer  Holdings,   L.P.,  a  Delaware  limited
partnership  ("Stockholder"),  and Omega Healthcare Investors,  Inc., a Maryland
corporation (the "Company").

     WHEREAS,  the Company  and  Stockholder  have  entered  into an  Investment
Agreement,  dated as of October 29, 2001 (the "Investment Agreement"),  pursuant
to which,  among other things,  Stockholder  acquired  shares of [Common  Stock]
[Series D  Preferred  Stock,  par value  $1.00 per share,  of the  Company  (the
"Series D Preferred"),  which are convertible  into shares of common stock,  par
value  $0.10 per share,  of the  Company  (the  "Common  Stock")  under  certain
circumstances];

     WHEREAS,   the  Company  and   Stockholder  are  parties  to  that  certain
Stockholders  Agreement,  dated as of July 14, 2000 (the "Original  Agreement");
and

     WHEREAS,  the  Company  and the  Stockholder  wish to amend and restate the
Original Agreement in its entirety.

     NOW, THEREFORE,  in consideration of the foregoing and the mutual covenants
and agreements herein contained, the parties hereto hereby agree as follows:

                                 I. DEFINITIONS

     1.1 Definitions.  Capitalized terms used herein and not defined herein will
have the meaning set forth in the Investment Agreement. In addition to the terms
defined elsewhere herein,  the following terms have the following  meanings when
used herein with initial capital letters:

     (a)  "Affiliate"  of any Person means any other Person,  that,  directly or
indirectly through one or more intermediaries,  controls or is controlled by, or
is under  common  control  with,  such  Person;  and,  for the  purposes of this
definition only, "control"  (including the terms "controlling",  "controlled by"
and "under common control with") means the  possession,  direct or indirect,  of
the power to  direct  or cause the  direction  of the  management,  policies  or
activities of a Person whether through the ownership of securities,  by contract
or agency or otherwise.

     (b) "Assumption  Agreement"  means an agreement in writing in substantially
the form of Exhibit A hereto  pursuant to which the party  thereto  agrees to be
bound by the terms and  provisions  of Sections  2.2,  2.5,  3.1 and 3.2 of this
Agreement.

     (c) A Person will be deemed the  "beneficial  owner" of, and will be deemed
to "beneficially own", and will be deemed to have "beneficial ownership" of:

          (i) any securities that such Person or any of such Person's Affiliates
     is deemed to "beneficially  own" within the meaning of Rule 13d-3 under the
     Exchange Act, as in effect on the date of this Agreement; and

          (ii) any securities (the "underlying  securities") that such Person or
     any of such  Person's  Affiliates  has the right to acquire  (whether  such
     right  is  exercisable  immediately  or only  after  the  passage  of time)
     pursuant to any agreement,  arrangement or understanding (written or oral),
     or upon  the  exercise  of  conversion  rights,  exchange  rights,  rights,
     warrants or options,  or otherwise  (it being  understood  that such Person
     will  also  be  deemed  to  be  the  beneficial  owner  of  the  securities
     convertible into or exchangeable for the underlying securities).

     (d) "Board" means the Board of Directors of the Company.

     (e) "Exchange Act" means the  Securities  Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder.

     (f) "Person" means an individual, a corporation,  a partnership,  a limited
partnership,  a limited  liability  company,  an  association,  a trust or other
entity or organization,  including without  limitation a government or political
subdivision or an agency or instrumentality thereof.

     (g) "Public  Offering"  means the sale of shares of any class of Securities
to the public  pursuant to an  effective  registration  statement  (other than a
registration  statement  on Form S-4 or S-8 or any  similar or  successor  form)
filed under the Securities Act.

     (h)  "Registration   Rights  Agreement"  means  the  Amended  and  Restated
Registration Rights Agreement,  dated as of the date hereof, between Stockholder
and the Company and any other  registration  rights  agreement  entered  into in
accordance with Article III hereof.



     (i) "Securities" means the Common Stock, the Series C Preferred, the Series
D Preferred,  all other  securities of the Company entitled to vote generally in
the  election  of the  directors  of  the  Company,  and  all  other  securities
convertible  into,  exchangeable  for or  exercisable  for any  such  securities
(whether immediately or otherwise).

     (j) "Securities Act" means the Securities Act of 1933, as amended,  and the
rules and regulations promulgated thereunder.

     (k) "Transfer" means a transfer, sale, assignment, pledge, hypothecation or
disposition.

     (l)  "Voting  Securities"  means all  Securities,  other  than the Series D
Preferred.

        II. GOVERNANCE; RESTRICTIONS ON ACQUISITION OF VOTING SECURITIES

     2.1  Nomination  and  Voting  for  Stockholder  Designees  and  Independent
Director.  (a) From and after the Stockholder Approval Date, Stockholder will be
entitled at  Stockholder's  election to  designate  from time to time up to such
number of  directors  to the Board (the  "Stockholder  Designees")  based on the
percentage  of the  Company's  total issued and  outstanding  Voting  Securities
beneficially owned by Stockholder, as set forth in the table below:

       Percentage of Voting
     Securities Beneficially
       Owned by Stockholder                     Number of Stockholder Designees

          Less than 5.00%                                    0
           5.00% - 14.99%                                    1
           15.0% - 24.99%                                    2
           25.0% - 34.99%                                    3
           35.0% - 44.99%                                    4
           45.0% - 49.99%                                    5
       Greater than 50.0%                                    6

     (b) Between the date hereof and the Stockholder Approval Date,  Stockholder
will be entitled at Stockholder's  election to designate from time to time up to
such number of directors to the Board based on the  percentage  of the Company's
total  issued  and  outstanding   Voting   Securities   beneficially   owned  by
Stockholder, as set forth in the table below:

       Percentage of Voting
     Securities Beneficially
       Owned by Stockholder                     Number of Stockholder Designees

          Less than 5.00%                                    0
           5.00% - 16.67%                                    1
          16.67% - 27.78%                                    2
          27.78% - 38.89%                                    3
          38.89% - 50.00%                                    4
       Greater than 50.0%                                    5

     (c) The Company,  at each meeting of  stockholders  of the Company at which
directors are elected or pursuant to which such action is to be taken by written
consent,  will  nominate for election as directors of the Company such number of
Stockholder   Designees  such  that  following  such  election  the  Stockholder
Designees  who are  members  of the  Board  represent  the  aggregate  number of
Stockholder  Designees that  Stockholder  is permitted to designate  pursuant to
this Section 2.1.  Ninety  calendar  days prior to any such meeting or action by
written  consent,  Stockholder  will  provide the Company  with the  information
required  pursuant to Regulation 14A under the Exchange Act with respect to each
such   Stockholder   Designee.   The  Company  will  solicit  proxies  from  its
stockholders  for such  nominees,  vote all  proxies in favor of such  nominees,
except  for  such  proxies  that  specifically  indicate  to the  contrary,  and
otherwise use its best efforts to cause such nominees to be elected to the Board
as herein contemplated.

     (d) The Stockholder  Designees will be apportioned  among the three classes
of directors as equal as possible; provided, however, that in the event that the
number of Stockholder Designees determined pursuant to Section 2.1 is not evenly
divisible by three, such additional  Stockholder  Designee or Designees shall be
nominated to the class or classes of directors  with the longest term of office.
Each  Stockholder  Designee  will  serve  until his  successor  is  elected  and
qualified  or  until  his  earlier  resignation,  retirement,  disqualification,
removal from office, or death.

     (e) Notwithstanding  anything in the bylaws of the Company to the contrary,
if any  Stockholder  Designee  ceases to be a director  of the  Company  for any
reason, the Company will promptly upon the request of Stockholder cause a person
designated  by  Stockholder  to  replace  such  director  if  Stockholder  is so
entitled.



     (f) Stockholder  agrees to cause a Stockholder  Designee to promptly resign
in the event  Stockholder's  beneficial  ownership of Voting Securities declines
such that Stockholder would no longer have the right to designate such person.

     (g) From and after the date the stockholders of the Company vote to approve
the amendment of the Company's  Articles of Restatement  and bylaws to permit an
increase in the size of the Board to eleven (the  "Stockholder  Approval Date"),
the  Company  will take all  actions as may be  necessary  to appoint C.  Taylor
Pickett  to the Board.  Prior to the  Stockholder  Approval  Date,  the  Company
covenants  that the total  number of seats on the Board  (including  any  vacant
seats) will in no event  exceed nine  unless  otherwise  agreed to in writing by
Stockholder  or as  provided  pursuant  to the terms of the  Series A, B, C or D
Preferred  Stock in effect on the date  hereof,  or in the case of the  Series C
Preferred  Stock,  pursuant  to the  Amended  Series  C  Articles  Supplementary
contemplated by the Investment  Agreement.  After the Stockholder Approval Date,
the Company covenants that the total number of seats on the Board (including any
vacant seats) will in no event exceed ten unless  otherwise agreed to in writing
by Stockholder  or as provided  pursuant to the terms of the Series A, B, C or D
Preferred  Stock in effect on the date  hereof,  or in the case of the  Series C
Preferred  Stock,  pursuant  to the  Amended  Series  C  Articles  Supplementary
contemplated by the Investment Agreement.

     (h) Except as may  otherwise  be  required  under the rules of The New York
Stock  Exchange  or  the  SEC  or as  may  be  agreed  to by a  majority  of the
Stockholder Designees, at all times after the date hereof, the Company will take
such action to ensure that the  Stockholder  Designees are  represented  on each
committee of the Board in at least the same  proportion as their  representation
on the entire  Board and that each  committee  will  consist  of at least  three
members, other than any committee comprised solely of Non-Stockholder  Designees
established for the purpose of considering transactions in which the Stockholder
or  its  Affiliates  or  Associates  have  an  interest   different  from  other
stockholders of the Company.

     (i)  Notwithstanding  anything  to the  contrary in this  Agreement  or the
Articles Supplementary for the Series C Preferred Stock of the Company, prior to
the  receipt by the Company of  Stockholder  Approval  for the Amended  Series C
Articles Supplementary, in the event the holders of the Series A Preferred Stock
or Series B Preferred  Stock shall be  entitled  to elect  Additional  Preferred
Stock Directors (as defined in the Articles Supplementary for each of the Series
A  Preferred  Stock  and the  Series B  Preferred  Stock),  then the  number  of
Stockholder  Designees  Stockholder  shall be  entitled  to  designate  shall be
increased by two.

     2.2 Voting for Other Directors. (a) For as long as Stockholder beneficially
owns at least 15.0% of the issued and outstanding Voting Securities, Stockholder
will vote all Voting  Securities that it beneficially owns to elect as directors
(i) three  Independent  Directors  and (ii) from and after the date the Board is
increased  to ten  members,  one  additional  Person who is not an  Affiliate or
Associate  of  Stockholder  or its  Affiliates  or  Associates  (other  than the
Company) (such designees, "Non-Stockholder Designees").

     (b) The  Company  shall use its best  efforts to cause the  Non-Stockholder
Designees  selected in  accordance  with this Section 2.2 to serve on the Board.
The Company,  at each meeting of  stockholders of the Company at which directors
are elected or pursuant to which such action is to be taken by written  consent,
will  nominate  for  election  as  directors  of  the  Company  such  number  of
Non-Stockholder  Designees such that following such election the Non-Stockholder
Designees  who are  members  of the  Board  represent  the  aggregate  number of
Non-Stockholder Designees that are to be elected in accordance with this Section
2.2. The Company will solicit proxies from its  stockholders  for such nominees,
vote all  proxies  in favor  of such  nominees,  except  for such  proxies  that
specifically  indicate to the  contrary,  and  otherwise use its best efforts to
cause  such  nominees  to be  elected  to  the  Board  as  herein  contemplated.
Notwithstanding  anything in the bylaws of the Company to the  contrary,  in the
event any  Non-Stockholder  Designee  shall be unable to serve as a director,  a
replacement  for such  director  shall be  designated  in the same manner as set
forth in this Section 2.2.

     (c)  "Independent  Director"  shall  mean a Person  who (i)  satisfies  the
qualification  requirements as an "independent"  director and as a member of the
audit  committee of the Company under the rules and  regulations of The New York
Stock Exchange and (ii) is not an Affiliate of Stockholder.

     2.3 Other  Voting  Rights.  Stockholder  and the  Company  agree that under
applicable  law,  including  without  limitation  Section 2-419 of the MGCL, and
pursuant to the Company's constituent documents, neither the Stockholder nor the
Stockholder  Designees  would be precluded,  and the Company agrees that it will
not  assert  that  the  Stockholder  or  any  of the  Stockholder  Designees  is
precluded,  from voting with respect to any  transaction  involving  Stockholder
following appropriate disclosure to the then directors of any circumstances that
could provide the basis for an assertion of a conflict of interest.

     2.4 Access.  The Company will, and will cause its  subsidiaries and each of
the Company's and its  subsidiaries'  officers,  directors,  employees,  agents,
representatives,  accountants and counsel to: (a) afford the officers, employees



and   authorized   agents,   accountants,   counsel,   financing   sources   and
representatives of Stockholder  reasonable access, during normal business hours,
to the offices,  properties,  other facilities, books and records of the Company
and  each  subsidiary  and to  those  officers,  directors,  employees,  agents,
accountants  and  counsel of the  Company  and of each  subsidiary  who have any
knowledge  relating  to the  Company or any  subsidiary  and (b)  furnish to the
officers,  employees and  authorized  agents,  accountants,  counsel,  financing
sources and  representatives  of  Stockholder,  such  additional  financial  and
operating  data and other  information  regarding  the  assets,  properties  and
goodwill of the  Company and its  subsidiaries  (or legible  copies  thereof) as
Stockholder may from time to time reasonably request (other than information and
material  from the  Company's  counsel  which is subject to the  attorney/client
privilege,  which  information  and  material  shall  be made  available  to the
Stockholder Designees in their capacity as members of the Board).

     2.5 Restriction on Acquisition of Voting  Securities.  Except in connection
with the  acquisition  of  Voting  Securities  in a  transaction  approved  by a
committee of the Board,  all of the members of which  committee shall consist of
Non-Stockholder  Designees,  Stockholder will not purchase or otherwise  acquire
beneficial  ownership of more than 80% of the Voting  Securities then issued and
outstanding.  Notwithstanding the foregoing,  Stockholder shall not be in breach
of this Section 2.5 as the result of (i) an acquisition of Voting  Securities by
the Company  which,  by reducing  the number of Voting  Securities  outstanding,
increases the proportionate  number of Voting Securities  beneficially  owned by
Stockholder  in  excess  of  80%  of  the  Voting  Securities  then  issued  and
outstanding,  (ii)  the  acquisition  by  Stockholder  of  newly  issued  Voting
Securities  directly  from the  Company,  or (iii) any increase in the number of
Voting  Securities  beneficially  owned  by  Stockholder  as  a  result  of  the
anti-dilution  provisions  of any  Voting  Securities.  This  Section  2.5  will
immediately  terminate if a third party publicly announces an intent to effect a
transaction,  "commence a tender offer"  (within the meaning of Rule 14d-2 under
the Exchange Act), or enter into an agreement  contemplating the acquisition of,
20% or more of the Voting Securities then issued and outstanding.

                          III. TRANSFER OF SECURITIES

     3.1 Transfer of Voting  Securities by Stockholder.  (a) Stockholder  agrees
that Stockholder will not Transfer Voting Securities  beneficially  owned by it,
the effect of which would cause the transferee to acquire  beneficial  ownership
of 10% or more of the  Voting  Securities  then-outstanding  (other  than to any
Affiliate of  Stockholder),  unless,  prior to such  Transfer (i) notice of such
Transfer  is  given to the  Company  and (ii) the  Person  to whom  such  Voting
Securities are to be Transferred enters into an Assumption Agreement.

     (b) In the event of any  purported  Transfer by  Stockholder  of any Voting
Securities not made in compliance with this Section 3.1, such purported Transfer
will be void and of no  effect  and the  Company  will not give  effect  to such
Transfer.  The Company  shall be entitled to treat the prior owner as the holder
of any such Securities not Transferred in accordance with this Agreement.

     3.2 Legend. Each certificate  representing Securities issued to Stockholder
will bear a legend on the face thereof  substantially  to the  following  effect
(with such additions thereto or changes therein as the Company may be advised by
counsel are required by law (the "Legend")):

          "THE SHARES OF STOCK  REPRESENTED  BY THIS  CERTIFICATE  HAVE NOT BEEN
     REGISTERED  UNDER THE  SECURITIES ACT OF 1933 AND MAY NOT BE TRANSFERRED OR
     OTHERWISE  DISPOSED OF UNLESS THEY HAVE BEEN  REGISTERED  UNDER THAT ACT OR
     ANY OTHER APPLICABLE LAW OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE."

          "THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN
     AMENDED AND  RESTATED  STOCKHOLDERS  AGREEMENT,  DATED  FEBRUARY  21, 2002,
     BETWEEN THE COMPANY AND EXPLORER HOLDINGS, L.P., A COPY OF WHICH IS ON FILE
     WITH THE SECRETARY OF THE COMPANY. NO TRANSFER,  SALE, ASSIGNMENT,  PLEDGE,
     HYPOTHECATION  OR OTHER  DISPOSITION OF THE SECURITIES  REPRESENTED BY THIS
     CERTIFICATE  MAY BE MADE EXCEPT IN ACCORDANCE  WITH THE  PROVISIONS OF SUCH
     AMENDED AND RESTATED STOCKHOLDERS AGREEMENT."

The Legend  will be removed by the Company by the  delivery  of a legal  opinion
from  counsel to the  Stockholder  to the effect  that such  legend is no longer
required for purposes of applicable  securities  laws.  In  connection  with the
foregoing,  the Company  agrees that, if the Company is required to file reports
under the Exchange Act, for so long as and to the extent necessary to permit the
Stockholder  to sell any  Securities  pursuant to Rule 144, the Company will use
its reasonable  efforts to file, on a timely basis,  all reports  required to be
filed with the SEC by it pursuant to Section 13 of the Exchange Act,  furnish to
the Stockholder  upon request a written  statement as to whether the Company has
complied with such  reporting  requirements  during the 12 months  preceding any
proposed sale under Rule 144 and otherwise use its reasonable  efforts to permit
such sales pursuant to Rule 144.

     3.3  Transfers of Voting  Securities  by  Stockholder.  The Company and its
transfer agent may not refuse to Transfer any Voting Securities,  passing either
by voluntary  Transfer or by operation of law, by  Stockholder  if such Transfer



(i) complies with Section 3.1 hereof and (ii) would not, in the written  opinion
of counsel to Stockholder  reasonably acceptable to the Company,  disqualify the
Company as a Real Estate  Investment  Trust under the  Internal  Revenue Code of
1986, as amended.

     3.4 Registration  Rights.  Upon  consummation of any Transfer of Securities
constituting  5% or more of the  Securities  (other  than a Transfer in a Public
Offering or pursuant to Rule 144 under the  Securities  Act),  the Company  will
enter  into  a  registration  rights  agreement  in  favor  of  such  transferee
substantially  in the  form of the  Registration  Rights  Agreement,  with  such
modifications  thereto  as  are  acceptable  to  such  transferee  that  do  not
materially increase the Company's obligations  thereunder (excluding the effects
of multiple parties);  provided,  however,  that in no event will the Company be
required  to grant  more  than one  demand  registration  right  for every 5% of
Securities then outstanding involved in such Transfer of Securities.

                               IV. MISCELLANEOUS

     4.1 Termination.  (a) The provisions of this Agreement will terminate,  and
be of no further force or effect (other than with respect to prior breaches), on
the fifth anniversary of the date of this Agreement.

     (b)  Any  portion  or all of this  Agreement  will  terminate  and be of no
further force and effect upon a written agreement of the parties to that effect.

     4.2 Specific  Performance.  The parties  agree that any breach by either of
them of any provision of this Agreement would irreparably  injure the Company or
the Investor,  as the case may be, and that money damages would be an inadequate
remedy  therefor.  Accordingly,  the parties  agree that the other party will be
entitled to one or more  injunctions  enjoining  any such  breach and  requiring
specific  performance  of this  Agreement and consent to the entry  thereof,  in
addition to any other  remedy to which such other party is entitled at law or in
equity.

     4.3 Notices. All notices, requests and other communications to either party
hereunder will be in writing (including telecopy or similar writing) and will be
given:

                  If to the Company, to:
                  ---------------------

                           Omega Healthcare Investors, Inc.
                           9690 Deereco Road, Suite 100
                           Timonium, Maryland 21093
                           Attention:  Chief Financial Officer
                           Fax: (734) 887-0388

                  with a copy to:
                  --------------

                           Powell, Goldstein, Frazer & Murphy LLP
                           191 Peachtree Street, N.E.
                           Suite 1600
                           Atlanta, Georgia 30303
                           Attention:  Rick Miller or
                           Eliot Robinson
                           Fax: (404) 572-6999

                  If to Stockholder, to:
                  ---------------------

                           Explorer Holdings, L.P.
                           c/o The Hampstead Group, L.L.C.
                           4200 Texas Commerce Tower West
                           2200 Ross Avenue
                           Dallas, Texas 75801
                           Attention:  William T. Cavanaugh
                           Fax: (214) 220-4949

                  with a copy to:
                  --------------

                           Jones, Day, Reavis & Pogue
                           599 Lexington Avenue
                           New York, New York  10022
                           Attention:  Thomas W. Bark
                           Fax:  (212) 755-7306

or such other address or telecopier  number as such party may hereafter  specify
by  notice  to the other  party  hereto.  Each  such  notice,  request  or other
communication  shall be effective  only when  actually  delivered at the address
specified in this Section 4.3, if delivered  prior to 5:00 (local time) and such
day is a  Business  Day,  and  if  not,  then  such  notice,  request  or  other
communication shall not be effective until the next succeeding Business Day.



     4.4  Amendments:  No Waivers.  (a) Any  provision of this  Agreement may be
amended or waived if, and only if,  such  amendment  or waiver is in writing and
signed, in the case of an amendment,  by the Company and Stockholder,  or in the
case of a waiver, by the party against whom the waiver is to be effective.

     (b) No failure  or delay by any party in  exercising  any  right,  power or
privilege  hereunder  will  operate as a waiver  thereof nor shall any single or
partial  exercise  thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.  The rights and remedies herein
provided will be cumulative and not exclusive of any rights or remedies provided
by law.

     4.5  Successors  and Assigns.  The  provisions  of this  Agreement  will be
binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns, provided,  however, that none of the parties may assign,
delegate or otherwise  transfer any of their  rights or  obligations  under this
Agreement  without the written  consent of the other party hereto.  Neither this
Agreement nor any  provision  hereof is intended to confer upon any Person other
than the parties hereto any rights or remedies hereunder.

     4.6 Counterparts; Effectiveness. This Agreement may be signed in any number
of counterparts,  each of which will be an original,  with the same effect as if
the signatures thereto and hereto were upon the same instrument.  This Agreement
will become  effective  when each party hereto shall have received a counterpart
hereof signed by the other party hereto.

     4.7  Entire  Agreement.  This  Agreement,  the  Investment  Agreement,  the
Registration  Rights Agreement and the documents  contemplated  thereby (and all
schedules  and  exhibits  thereto)  constitute  the entire  agreement  among the
parties  with  respect to the  subject  matter  hereof and  supersede  all prior
agreements,  understandings and negotiations, both written and oral, between the
parties with respect thereto.

     4.8 Governing Law. This Agreement shall be construed in accordance with and
governed  by the laws of the State of  Delaware,  without  giving  effect to the
principles of conflict of laws thereof.

     4.9  Calculation of Beneficial  Ownership.  Any provision in this Agreement
that refers to a percentage of Voting  Securities  shall be calculated  based on
the  aggregate  number of issued and  outstanding  shares of Common Stock at the
time of such  calculation  (including any shares of Common Stock that would then
be issuable upon the conversion of the Series C Preferred, Series D Preferred or
any  outstanding  convertible  security),  but shall not  include  any shares of
Common Stock issuable upon any options,  warrants or other  securities  that are
exercisable for Common Stock.

     4.10  Severability.  In the  event  that any one or more of the  provisions
contained  herein,  or the  application  thereof in any  circumstances,  is held
invalid,  illegal or unenforceable in any respect for any reason,  the validity,
legality and  enforceability of any such provision in every other respect and of
the  remaining  provisions  contained  herein  shall not be in any way  impaired
thereby,  it being intended that all of the rights and privileges of the parties
hereto shall be enforceable to the fullest extent permitted by law.

     4.11  Jurisdiction;  Consent to Service of Process.  (a) Each party  hereby
irrevocably and  unconditionally  submits,  for itself and its property,  to the
exclusive  jurisdiction  of any state or federal  court  located in the State of
Delaware (as applicable,  a "Delaware Court"),  and any appellate court from any
such court, in any suit, action or proceeding arising out of or relating to this
Agreement,  or for recognition or enforcement of any judgment resulting from any
such  suit,  action  or  proceeding,  and  each  party  hereby  irrevocably  and
unconditionally  agrees  that all claims in respect of any such suit,  action or
proceeding may be heard and determined in the Delaware Court.

     (b) It will be a condition  precedent  to each  party's  right to bring any
such suit,  action or proceeding  that such suit,  action or proceeding,  in the
first  instance,  be brought in the Delaware Court (unless such suit,  action or
proceeding is brought solely to obtain discovery or to enforce a judgment),  and
if each such court refuses to accept  jurisdiction  with respect  thereto,  such
suit, action or proceeding may be brought in any other court with jurisdiction.

     (c) No party may move to (i) transfer any such suit,  action or  proceeding
from the Delaware Court to another jurisdiction, (ii) consolidate any such suit,
action or  proceeding  brought  in the  Delaware  Court  with a suit,  action or
proceeding in another  jurisdiction,  or (iii) dismiss any such suit,  action or
proceeding brought in the Delaware Court for the purpose of bringing the same in
another jurisdiction.

     (d) Each  party  hereby  irrevocably  and  unconditionally  waives,  to the
fullest extent it may legally and  effectively do so, (i) any objection which it
may now or  hereafter  have to the  laying  of  venue  of any  suit,  action  or
proceeding  arising out of or relating to this Agreement in the Delaware  Court,
(ii) the  defense  of an  inconvenient  forum to the  maintenance  of such suit,
action or  proceeding  in any such  court,  and (iii) the right to object,  with
respect  to such  suit,  action or  proceeding,  that such  court  does not have



jurisdiction  over such  party.  Each party  irrevocably  consents to service of
process in any manner  permitted by law.  Notwithstanding  the  foregoing,  this
Section  4.11 will not apply to (x) any suit,  action or  proceeding  by a party
seeking  indemnification or contribution pursuant to this Agreement or otherwise
in respect of a suit,  action or proceeding  against such party by a third party
if such suit,  action or  proceeding by such party  seeking  indemnification  or
contribution  is  brought in the same  court as the suit,  action or  proceeding
against such party or (y) any suit,  action or  proceeding to enforce a judgment
of a Delaware Court.

     4.12 WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO  IRREVOCABLY  WAIVES
ANY  AND  ALL  RIGHT  TO  TRIAL  BY JURY IN ANY  ACTION,  PROCEEDING,  CLAIM  OR
COUNTERCLAIM,  WHETHER IN CONTRACT OR TORT, AT LAW OR IN EQUITY,  ARISING OUT OF
OR IN ANY WAY RELATED TO THIS AGREEMENT.

     4.13 No Strict  Construction.  The parties hereto have participated jointly
in the negotiation and drafting of this Agreement.  In the event an ambiguity or
question of intent or interpretation  arises,  this Agreement shall be construed
as if drafted  jointly by the parties  hereto,  and no  presumption or burden of
proof shall arise favoring or disfavoring  any party by virtue of the authorship
of any of the provisions of this Agreement.

                            [Signature page follows]

     IN WITNESS  WHEREOF,  the parties  hereto have caused this  Agreement to be
duly  executed by their  respective  authorized  officers as of the day and year
first above written.

                                       EXPLORER HOLDINGS, L.P.

                                       By:  EXPLORER HOLDINGS GENPAR,
                                            L.L.C., its General Partner

                                       By:  /s/ WILLIAM T. CAVANAUGH, JR.
                                          --------------------------------------
                                            William T. Cavanaugh, Jr.
                                            Vice President

                                       OMEGA HEALTHCARE INVESTORS, INC.

                                       By:  /s/ C. TAYLOR PICKETT
                                          --------------------------------------
                                            C. Taylor Pickett
                                            Chief Executive Officer

                                    EXHIBIT A

                          Form of Assumption Agreement

     The undersigned hereby agrees, effective as of the date hereof, to become a
party to, and be bound by the provisions  of,  Sections 2.2, 2.5, 3.1 and 3.2 of
that certain Amended and Restated Stockholders Agreement (the "Agreement") dated
as of February  21, 2002 by and between  Omega  Healthcare  Investors,  Inc. and
Explorer Holdings,  L.P. and for all purposes of such sections of the Agreement,
the undersigned  shall be included within the term  "Stockholder" (as defined in
the Agreement). The address and facsimile number to which notices may be sent to
the undersigned is as follows:

- ----------------------------
- ----------------------------
- ----------------------------
Facsimile No.
             ---------------

                                     [Name]

                                       By:
                                          --------------------------------------
                                           Name:
                                           Title:





                           The Hampstead Group, L.L.C.
                        2200 Ross Avenue, Suite 4200 West
                            Dallas, Texas 75201-6799

                                February 21, 2002

Omega Healthcare Investors, Inc.
900 Victors Way, Suite 350
Ann Arbor, Michigan 48108

Ladies and Gentlemen:

         Reference is made to (i) the Amended and Restated Advisory Agreement,
dated as of October 4, 2000 (as amended, the "Advisory Agreement"), between
Omega Healthcare Investors, Inc. (the "Company") and The Hampstead Group, L.L.C.
("Hampstead") and (ii) the Letter Agreement, dated June 2, 2001 (the "Letter
Agreement"), between the Company and Hampstead. Capitalized terms used herein
but not defined have the meanings given to those terms in the Advisory
Agreement.

         By signing in the space provided below, Hampstead and the Company
agree, in accordance with the Advisory Agreement, as follows:

         1. Completion of Services. Upon the closing of the Rights Offering (as
defined in the Investment Agreement) and the investment to be made by Explorer
Holdings, L.P. pursuant to the Investment Agreement, dated as of October 29,
2001 (the "Investment Agreement"), (i) Hampstead shall have, as of the date of
the Investment Agreement, fulfilled all of its obligations to provide the
Services (as defined in the Letter Agreement) referred to in Paragraph 4 of
Section B of the Letter Agreement and (ii) the Y2000/2001 Advisory Fee shall be
due and payable on the date all of the conditions for payment of the Y2000/2001
Advisory Fee set forth in Section 2(c)(i) through (iii) of the Advisory
Agreement have been satisfied.

         2. Additional Services. If Hampstead performs (i) any Services (as
defined in the Letter Agreement) for the Company after December 31, 2001, (ii)
any Services of a type referred to in Paragraph 4 of Section B of the Letter
Agreement after the date of the Investment Agreement (other than in connection
with the Investment Agreement), or (iii) other services that are not within the
scope of the Services set forth in the Letter Agreement, including, without
limitation, advising the Company with respect to further financings (debt or
equity) or other strategic initiatives, including, without limitation, mergers,
material acquisitions, dispositions and capital-raising activities (such
services, "Additional Services"), the Company will pay Hampstead customary
advisory fees as contemplated by the Advisory Agreement consistent with the
compensation generally paid to private equity firms by portfolio companies in
connection with the provision of services. Nothing in this letter agreement
shall require Hampstead to provide Additional Services to the Company.

         Each of the Company and Hampstead represents and warrants to the other
that (i) it has the requisite power and authority to execute and deliver this
letter agreement, (ii) the execution and delivery of this letter agreement has
been duly authorized by all necessary corporate or limited partnership action,
as applicable, and (iii) this letter agreement has been duly and validly
executed and delivered by it and constitutes its valid and binding obligation,
enforceable against it in accordance with the terms hereof.

         This letter agreement will be governed by and construed in accordance
with the laws of the State of Delaware, without regard to its conflict of laws
principles, and may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto. This letter agreement may be executed by
the parties hereto in separate counterparts, each of which when so executed and
delivered will be an original, but all such counterparts will together
constitute one and the same instrument. A facsimile copy of a signature page
will be deemed to be an original signature page.

         The provisions hereof will be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns but are otherwise
not intended to confer upon any person other than the parties hereto any rights
or remedies. Except as otherwise expressly amended hereby, the terms and
provisions of the Advisory Agreement and Letter Agreement will remain in full
force and effect.

                  [Remainder of page intentionally left blank]

         By signing below, each of the parties agrees to be bound hereby.

                                            THE HAMPSTEAD GROUP, L.L.C.

                                            By:   /s/ KYMBERLYN J. IRVIN



                                               ---------------------------------
                                                 Kymberlyn J. Irvin
                                                 Vice President

Agreed and accepted as of the date first written above, which agreement has been
approved by a majority of the Company's independent directors.

OMEGA HEALTHCARE INVESTORS, INC.

By:   /s/ C. TAYLOR PICKETT
   -----------------------------
     C. Taylor Pickett
     Chief Executive Officer



                     PRESS RELEASE - FOR IMMEDIATE RELEASE

           Omega Healthcare Investors, Inc. Completes Rights Offering
                             and Explorer Investment

     TIMONIUM,  Md.,  February  21,  2002 -- Omega  Healthcare  Investors,  Inc.
(NYSE:OHI)  today  announced the  completion of its rights  offering and private
placement  with Explorer  Holdings,  L.P.  Stockholders  exercised  subscription
rights to purchase a total of 6,402,632 shares of common stock at a subscription
price of $2.92 per share,  raising gross proceeds of $18.70  million.  Omega has
accepted all the validly  exercised  subscription  rights,  and Omega's transfer
agent is in the  process of  distributing  stock  certificates  to  stockholders
exercising their subscription rights. In a related transaction, Omega closed its
previously  announced private placement with Explorer  Holdings,  L.P.,  Omega's
largest stockholder, raising gross proceeds of $31.30 million.

     Omega  expects to use the  proceeds  from the rights  offering  and private
placement to repay  outstanding  indebtedness  and for working capital and other
general  corporate  purposes.  The  completion  of the rights  offering  and the
Explorer  investment were the only conditions  precedent to the effectiveness of
the previously announced amendments to Omega's senior credit facilities.

     Omega  is a  Real  Estate  Investment  Trust  investing  in  and  providing
financing to the long-term care industry.

                        FOR FURTHER INFORMATION, CONTACT
                        Bob Stephenson at (410) 427-1722
                             -----------------------

     This  announcement  includes  forward-looking  statements.  Omega has based
these  forward-looking  statements on its current  expectations  and projections
about future  events.  Although  Omega  believes  that its  assumptions  made in
connection with the forward-looking statements are reasonable, no assurances can
be given that its assumptions and expectations  will prove to have been correct.
These forward-looking statements are subject to various risks, uncertainties and
assumptions.  Omega  undertakes no  obligation to publicly  update or revise any
forward-looking  statements,  whether  as a result  of new  information,  future
events or otherwise. In light of these risks, uncertainties and assumptions, the
forward-looking  events  discussed  in this  announcement  might not  occur.  In
particular, there can be no assurance that the proceeds from the rights offering
and private  placement,  together with the proceeds from anticipated asset sales
and  cash  flow  from  operations,   will  be  sufficient  to  fully  repay  the
indebtedness that matures during the first half of 2002.


