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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

Written communications pursuant to Rule 425 under the Securities Act.
 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act.
 

Pre-commencement communications pursuant to Rule 14d—2(b) under the Exchange Act.
 

Pre-commencement communications pursuant to Rule 13e—4(c) under the Exchange Act.
 

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.

Executive Salaries. O n January 10, 2007, the compensation committee (the “Compensation Committee”) of the Board of Directors of Omega
Healthcare Investors, Inc. (the “Company”) authorized the following annual salaries of its named executive officers for the fiscal year ending December 31,
2007, in accordance with the terms and conditions of the respective employment agreements previously filed by the Company, as follows:

    
C. Taylor Pickett  $530,500
    
Daniel J. Booth  $326,500
    
Robert O. Stephenson  $262,700
    
R. Lee Crabill  $253,400



Executive Bonuses. Also, the Compensation Committee approved 2006 cash bonus payments to executive officers in the following amounts set forth
below opposite the name of such officer:

C. Taylor Pickett  $463,500
    
Daniel J. Booth  $158,500
    
Robert O. Stephenson  $114,750
    
R. Lee Crabill  $123,000

These bonus amounts were determined in accordance with performance-based criteria established by the Compensation Committee in 2006, pursuant
to which the executives would be paid, in the discretion of the Compensation Committee, up to one hundred percent of the bonus amounts available under their
respective employment agreements if the Company achieved an adjusted funds from operations per share of common stock for the fiscal year ended
December 31, 2006 equal to or in excess of certain targeted levels.

Item 5.03.  Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year

The Securities and Exchange Commission previously approved certain rule filings made by the New York Stock Exchange (the “New NYSE Rules”) that
will require all listed issuers to be eligible for Depository Trust Company’s Direct Registration System (“DRS”). DRS will require issuers to convert to electronic
book-entry issuance of capital stock, and as a result, issuers will be required to permit the issuance of uncertificated shares of capital stock of the issuer.

As a result of the New NYSE Rules, the Board of Directors of Omega Healthcare Investors, Inc. (the “Company”) amended, effective January 16, 2007,
Section 1 of Article VII of the Amended and Restated Bylaws (the “Bylaws”) of the Company, which governs the issuance of stock certificates of the Company,
to authorize the issuance of uncertificated shares of some or all of the Company’s capital stock, thereby permitting the Company to be eligible to participate in
DRS. A copy of the First Amendment to the Bylaws of the Company is attached hereto as Exhibit 3.1 and is incorporated by reference herein in its entirety.

Item 9.01  Financial Statements and Exhibits

Exhibit Number  Description
 

3.1  First Amendment to the Amended and Restated Bylaws of Omega Healthcare Investors, Inc.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

OMEGA HEALTHCARE INVESTORS, INC.
(Registrant)

Dated: January 17, 2007         By: /s/ C. Taylor Pickett 
C. Taylor Pickett
President and Chief Executive Officer

 





 

FIRST AMENDMENT TO THE AMENDED AND RESTATED BYLAWS OF
OMEGA HEALTHCARE INVESTORS, INC.

January 16, 2007

THIS FIRST AMENDMENT to the AMENDED AND RESTATED BYLAWS OF OMEGA HEALTHCARE INVESTORS, INC. (this “Amendment”) is made
as of the date hereof by Omega Healthcare Investors, Inc. (the “Company”).

WHEREAS, the Securities and Exchange Commission approved rule filings by the New York Stock Exchange, which will require all listed issuers to be
eligible for Depository Trust Company’s Direct Registration System (“DRS”); and

WHEREAS, the Board of Directors believes it is in the best interests of the Company to amend its Bylaws to authorize the issuance of uncertificated
shares of some or all of its capital stock to permit the Company to convert to electronic book-entry issuance of its common stock.

NOW, THEREFORE, BE IT RESOLVED, that Section 1 of Article VII of the Bylaws shall be replaced in its entirety by the following:

Section 1. Certificates of Stock. Shares of the corporation’s capital stock may be certificated or uncertificated. Owners of shares of the
corporation’s capital stock shall be recorded in the share transfer records of the corporation and ownership of such shares shall be evidenced by
a certificate or book entry notation in the share transfer records of the corporation. Any certificates representing such shares shall be numbered
and signed by a member of the Board of Directors, the Chief Executive Officer, the President or a Vice President, and the Secretary or an
Assistant Secretary, or the Treasurer or an Assistant Treasurer and shall certify to the number of shares owned by the respective stockholder of
the corporation. Whenever any certificate is countersigned, or otherwise authenticated by a transfer agent or registrar, the signatures of such
Director, Chief Executive Officer, President, Vice President, Secretary, Assistant Secretary, Treasurer or Assistant Treasurer may be facsimiles.

In case any officer who has signed or whose facsimile signature has been placed upon such certificate shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if he were such officer at the date of its issue.

Except as specifically amended hereby, the Bylaws shall remain in force and effect as of the date they were first executed.

OMEGA HEALTHCARE INVESTORS, INC.

By:  /s/ C. Taylor Pickett  
Name: C. Taylor Pickett  
Title: Chief Executive Officer  


