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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and
Derivative  Conversion (Month/Day/Year) Execution Date, if TransactioMDerivative Expiration Date
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ARLOTTA JOHN

NEIGHBORCARE, INC. . .

601 EAST PRATT STREET X Chairman, President and CEO

BALTIMORE, MD 21202
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/s/ John F. Gaither, Jr., on behalf of John J. Arlotta by power of 08/01/2005
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**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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Pursuant to an Agreement and Plan of Merger, dated as of July 6, 2005 (the "Merger Agreement"), among NeighborCare, Inc.
("NeighborCare"), Omnicare, Inc. ("Omnicare") and Nectarine Acquisition Corp. ("Purchaser"), on July 28, 2005, Purchaser accepted for
purchase all of the issued and outstanding shares of common stock, par value $0.02 per share ("Shares") of NeighborCare tendered to it in
connection with its previously announced tender offer (the "Offer"), including 75,283 Shares of the Reporting Person's Shares, at a
purchase price of $34.75 per Share in cash. Also on July 28, 2005, pursuant to the Merger Agreement, Purchaser was merged with and
into NeighborCare (the "Merger"), as a result of which all of the Reporting Person's remaining Shares were converted into the right to
receive $34.75 per Share in cash.

Pursuant to the Merger Agreement, as a result of the Merger, all options to purchase NeighborCare common stock outstanding
immediately prior to the Merger were cancelled and Omnicare became obligated to pay to each former holder of any such cancelled

(2) options a cash amount equal to the product of (i) the excess, if any, of the $34.75 Merger Consideration over the exercise price per Share
and (ii) the number of Shares of NeighborCare common stock covered by such holder's options, subject to applicable income and
employment withholding taxes.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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