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OMEGA HEALTHCARE INVESTORS, INC.
303 International Circle, Suite 200

Hunt Valley, Maryland 21030

(410) 427-1700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
June 7, 2019

To our Stockholders:

The Annual Meeting of Stockholders of Omega Healthcare Investors, Inc. (“Omega” or the “Company”’) will be held at
the Company’s principal executive offices at 303 International Circle, Suite 200, Hunt Valley, Maryland 21030, on
Friday, June 7, 2019, at 10:00 A.M. EDT, for the following purposes:

1.

To elect eight members to Omega’s Board of Directors;

2.
To ratify the selection of Ernst & Young LLP as our independent auditor for fiscal year 2019;

3.
To hold an advisory vote on executive compensation;

4.
To approve the Omega Healthcare Investors, Inc. Employee Stock Purchase Plan; and

5.
To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

The nominees for election as directors are Kapila K. Anand, Norman R. Bobins, Craig R. Callen, Barbara B. Hill,
Edward Lowenthal, C. Taylor Pickett, Stephen D. Plavin and Burke W. Whitman. Ben W. Perks will retire from the
Board of Directors at the completion of the Annual Meeting and is not standing for re-election. Each of the director
nominees presently serves as a director of Omega.

Our Board of Directors has fixed the close of business on April 15, 2019 as the record date for the determination of
stockholders who are entitled to notice of and to vote at our Annual Meeting or any adjournments or postponements
thereof.

On or about May 3, 2019, we will first mail to our stockholders our 2019 Proxy Statement and Annual Report to
Stockholders for fiscal year 2018.

We encourage you to attend our Annual Meeting. Whether you are able to attend or not, we urge you to indicate your
vote (i) FOR the election of the director nominees, (ii) FOR the ratification of the selection of Ernst & Young LLP as
our independent auditor (iii) FOR the approval of the Company’s executive compensation in an advisory vote and (iv)
FOR the approval of the Employee Stock Purchase Plan, by completing, signing, dating and returning your proxy card
or by Internet or telephone voting as described in the proxy statement. If you attend the meeting, you may vote in
person even if you have previously mailed a proxy card or otherwise submitted a vote by Internet or telephone voting.
By order of Omega’s Board of Directors,

C. Taylor Pickett
April 24,2019
Hunt Valley, Maryland
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YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the meeting, please vote by using the Internet
website or toll-free telephone number shown on the proxy card, or completing, signing, dating and mailing the
proxy card promptly in the enclosed envelope. It is important that you return the proxy card or otherwise submit a
vote on the Internet or by telephone promptly whether or not you plan to attend the meeting, so that your shares
are properly voted.

If you hold shares through a broker, bank or other nominee (in “street name”), you may receive a separate voting
instruction form, or you may need to contact your broker, bank or other nominee to determine whether you will
be able to vote electronically using the Internet or telephone.
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OMEGA HEALTHCARE INVESTORS, INC.

303 International Circle, Suite 200

Hunt Valley, Maryland 21030

(410) 427-1700

PROXY STATEMENT

FOR

ANNUAL MEETING OF STOCKHOLDERS

June 7, 2019

The accompanying proxy is solicited by the Board of Directors to be voted at the Annual Meeting of Stockholders of
Omega Healthcare Investors, Inc. (the “Annual Meeting”) to be held at the Company’s principal executive offices at 303
International Circle, Suite 200, Hunt Valley, Maryland, at 10:00 A.M. EDT on June 7, 2019, and any adjournments or
postponements of the meeting.

This Proxy Statement, and our Annual Report to Stockholders for fiscal year 2018, which includes our Annual Report
on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on February 26, 2019, are available
electronically at www.proxyvote.com or www.omegahealthcare.com.

RECORD DATE

Our Board of Directors has fixed April 15, 2019, as the record date for the determination of stockholders entitled to
notice of, and to vote at, the Annual Meeting and any adjournment or postponement thereof. As of the close of
business on the record date, there were 207,021,096 shares of our common stock, par value $0.10 per share,
outstanding and entitled to vote. As of the record date, our directors and executive officers beneficially owned 0.65%
of the shares of our common stock.

QUORUM AND VOTING

Quorum

Holders of a majority of the outstanding shares of our common stock entitled to vote at the Annual Meeting as of the
record date must be present in person or represented by proxy at the Annual Meeting to constitute a quorum for the
conduct of business at the Annual Meeting. Proxies marked as abstaining and “broker non-votes” will be treated as
shares present for purposes of determining the presence of a quorum.

Voting

Each holder of record of common stock on the record date will be entitled to one vote for each share held on all
matters to be voted upon at the Annual Meeting. We urge stockholders to vote promptly either by:

Online Internet Voting: Go to www.proxyvote.com and follow the instructions

By Telephone: Call toll-free 1-800-690-6903 and follow the instructions

By Mail: Complete, sign, date and return your proxy card in the enclosed envelope

If your shares are held in “street name,” the availability of telephone and internet voting will depend on the voting
processes of the applicable bank or brokerage firm; therefore, it is recommended that you follow the voting
instructions on the form you receive from your bank or brokerage firm.

If you vote by proxy, the individuals named on the enclosed proxy card will vote your shares in the manner you
indicate. If you do not specify voting instructions, then the proxy will be voted in accordance with recommendations
of the Board of Directors as described in this Proxy Statement. If any other matter properly comes before the Annual
Meeting, the designated proxies will vote on that matter in their discretion.

Ability to Revoke Proxies

A stockholder voting by proxy has the power to revoke it at any time before it is exercised. A proxy may be revoked
by filing with our Secretary (i) a signed instrument revoking the proxy or (ii) a duly

1
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executed proxy bearing a later date. A proxy also may be revoked if the person executing the proxy is present at the
meeting and elects to vote in person. If the proxy is not revoked, it will be voted by those named in the proxy.

Broker Non-Votes

A “broker non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that proposal and has not received
instructions with respect to that proposal from the beneficial owner.

The vast majority of our stockholders hold their shares through a broker, trustee or other nominee rather than directly

in their own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

o

Stockholder of Record — If your shares are registered directly in your name with our transfer agent, you are considered,
with respect to those shares, the “stockholder of record.” As the stockholder of record, you have the right to grant your
voting proxy directly to us or to a third party, or to vote in person at the Annual Meeting.

Beneficial Owner — If your shares are held in a brokerage account, by a trustee or by another nominee, you are
considered, with respect to those shares, the “beneficial owner.” As the beneficial owner of those shares, you have the
right to direct your broker, trustee or nominee how to vote, and you also are invited to attend the Annual Meeting in
person. Because a beneficial owner is not the stockholder of record, however, you may not vote these shares in person
at the Annual Meeting unless you obtain a “legal proxy” from the broker, trustee or nominee that holds your shares,
giving you the right to vote the shares at the Annual Meeting.

Each stockholder should instruct his/her/its broker on how to vote on the issues presented for consideration. Brokers
who do not receive instructions are entitled to vote those shares ONLY with respect to the ratification of the selection
of Ernst & Young LLP as our independent auditor for fiscal year 2019, but not with respect to any other matter to be
presented at the Annual Meeting.

VOTES REQUIRED

Election of Directors

You may vote “FOR” or “WITHHELD” with respect to each nominee for the Board of Directors. Because the election of
directors is not a contested election, each director will be elected by the vote of the majority of the votes cast. A
“contested election” means an election in which the number of candidates exceeds the number of directors to be elected.
A “majority of the votes cast” means that the number of the votes cast “FOR” a director exceeds the number of votes
“WITHHELD.” Abstentions and broker non-votes, if any, will have no effect on the outcome of the election of
directors.

Ratification of Selection of Ernst & Young LLP as Our Independent Auditor

The ratification of the selection of Ernst & Young LLP as our independent auditor for fiscal year 2019 will require the
affirmative vote of a majority of the votes cast by all stockholders. Abstentions and broker non-votes, if any, will have
no effect on the outcome of the vote on this proposal.

Advisory Vote on Executive Compensation

The approval, on an advisory basis, of the compensation of our executive officers will be decided by a majority of the
votes cast by all stockholders. Abstentions and broker non-votes, if any, will have no effect on the outcome of the vote
on this proposal. This vote on executive compensation is not binding on the Board of Directors or the Company. Our
Board of Directors, however, will consider the results of the vote when considering future executive compensation
arrangements.

Approval of Employee Stock Purchase Plan

The approval of the Employee Stock Purchase Plan will be decided by a majority of the votes cast by all stockholders.
Abstentions and broker non-votes, if any, will have no effect on the outcome of the vote on this proposal.

2
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PROPOSAL 1 — ELECTION OF DIRECTORS

Director Nominees

Our Board of Directors currently consists of nine directors. Mr. Ben W. Perks will retire as a member of the Board
upon the completion of his current term as a director as of the Annual Meeting in accordance with our director
retirement policy. The Company is grateful to Mr. Perks for his service on the Board since the Company’s acquisition
of Aviv REIT, Inc. in 2015.

Our Nominating and Corporate Governance Committee of the Board of Directors has nominated Kapila K. Anand,
Norman R. Bobins, Craig R. Callen, Barbara B. Hill, Edward Lowenthal, C. Taylor Pickett, Stephen D. Plavin and
Burke W. Whitman for re-election as directors. Unless authority to vote for the election of directors has been
specifically withheld, the persons named in the accompanying proxy card intend to vote FOR the election of the
nominees named above to hold office until the 2020 Annual Meeting or until their respective successors have been
duly elected and qualified.

If any nominee becomes unavailable for any reason (which event is not anticipated), the shares represented by the
enclosed proxy may (unless the proxy contains instructions to the contrary) be voted for such other person or persons
as may be determined by the holders of the proxies.

Information about each director nominee is set forth below.

. Year

Director .
First

(age as of Became
March 1,
2019) Director
Craig R.
Callen 2013
(63)
3

Business Experience During Past 5 Years

Mr. Callen brings to the Omega Board financial and operating experience as an advisor,
investment banker and board member in the healthcare industry. Mr. Callen was a Senior
Advisor at Crestview Partners, a private equity firm, from 2009 through 2016. Mr. Callen
retired as Senior Vice President of Strategic Planning and Business Development for Aetna
Inc., where he also served as a member of the Executive Committee from 2004-2007. In
his role at Aetna, Mr. Callen reported directly to the Chairman and CEO and was
responsible for oversight and development of Aetna’s corporate strategy, including mergers
and acquisitions. Prior to joining Aetna in 2004, Mr. Callen was a Managing Director and
Head of U.S. Healthcare Investment Banking at Credit Suisse and co-head of Health Care
Investment Banking at Donaldson Lufkin & Jenrette. During his 20 year career as an
investment banker in the healthcare practice, Mr. Callen successfully completed over 100
transactions for clients and contributed as an advisor to the boards of directors and
managements of many of the leading healthcare companies in the U.S. Mr. Callen has
served as a director of HMS Holdings Corp. (NYSE: HMSY) (healthcare cost containment
services) since October 2013. Mr. Callen also serves as a director of Classical Homes
Preservation Trust. Previously he served on the boards of Symbion, Inc. (short-stay
surgical facilities), a Crestview portfolio company, Sunrise Senior Living, Inc. (NYSE:
SRZ) and Kinetic Concepts, Inc. (NYSE: KCI) (a medical technology company).

12



Edgar Filing: OMEGA HEALTHCARE INVESTORS INC - Form DEF 14A

TABLE OF CONTENTS

Year

First

Became Business Experience During Past 5 Years

Director
(age as of
March 1,

2019) Director

Ms. Anand brings extensive experience in accounting and auditing to the Omega Board,
particularly in the real estate industry, with a focus on REITs, and healthcare industries.
Ms. Anand served as an audit and later advisory partner at KPMG LLP from 1989 until her
retirement in March 2016. Ms. Anand joined KPMG LLP in 1979 and served in a variety of
roles including the National Partner-in-Charge, Public Policy Business Initiatives (from
2008 to 2013) and segment leader for the Travel, Leisure, and Hospitality industry and
member of the Global Real Estate Steering Committee (each from 2013 to 2016).
Ms. Anand has served on KPMG LLP boards in the U.S. and Americas, the board of the

Kapila K. Franciscan Ministries (an organization with a range of real estate assets, including schools,

Anand 2018 churches and hospitals) and as the chair of both the KPMG Foundation as well as the

(65) Chicago Network (a membership organization of senior executives). She is currently the
Lead Director for the Women Corporate Directors Education and Development Foundation
and serves on a variety of non-profit boards including Rush University Medical Center and
the US Fund for UNICEF. Ms. Anand has served as a director of Extended Stay America,
Inc. (NASDAQ: STAY) since July 2016, where she chairs the compensation Committee
and has served as a director and chairs the audit committee of ESH Hospitality, Inc. (a
REIT subsidiary of Extended Stay America) since May 2017. In September 2018, she
joined the Board of Elanco Animal Health, Inc (NYSE:ELAN) where she chairs the audit
committee.

Mr. Bobins brings to the Omega Board extensive banking experience, financial and
accounting knowledge and experience as a director of public companies. Mr. Bobins was
appointed to the Omega Board effective April 1, 2015 pursuant to the merger agreement
with Aviv. Mr. Bobins served as a director of Aviv from March 26, 2013 until the merger
with Aviv on April 1, 2015. Prior to that, Mr. Bobins served as a member of the advisory
board of Aviv Asset Management LLC from 2009 until March 26, 2013. In July 2008,

Mr. Bobins was named Non-Executive Chairman of The PrivateBank and Trust Company,
a bank subsidiary of PrivateBancorp, Inc. In 2017 Canadian Imperial Bank of Commerce
(“CIBC”) acquired The PrivateBank and Mr. Bobins was named Vice Chairman of CIBC’s US
Region. From May 2007 until October 2007, Mr. Bobins was Chairman of the Board of
LaSalle Bank Corporation. From 2003 to 2007, he was President and Chief Executive
Officer of LaSalle Bank Corporation. From 2006 to 2007, he was President

Norman
R.Bobins 2015
(76)

13
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Year

First

Became Business Experience During Past 5 Years
a

Director

Director
(age as of
March 1,
2019)

and Chief Executive Officer of ABN AMRO North America. Mr. Bobins also serves on
the board of directors of AAR Corp (aviation services) and CIBC USA. In the past

five years, Mr. Bobins also served on the boards of AGL Resources, Inc. (energy services)
and Sims Metal Management Limited (metal and electronics recycling).

Ms. Hill brings to the Omega Board extensive experience in operating healthcare-related
companies. Ms. Hill is currently an Operating Partner of NexPhase Capital (formerly
Moelis Capital Partners), a private equity firm, where she focuses on healthcare-related
investments and providing strategic and operating support for NexPhase’s healthcare
portfolio companies. She began as an Operating Partner of Moelis Capital Partners in
March 2011. From March 2006 to September 2010, Ms. Hill served as Chief Executive
Officer and a director of ValueOptions, Inc., a managed behavioral health company, and
FHC Health Systems, Inc., its parent company. From August 2004 to March 2006, she
served as Chairman and Chief Executive Officer of Woodhaven Health Services, an
institutional pharmacy company. In addition, from 2002 to 2003, Ms. Hill served as

2013 President and a director of Express Scripts, Inc., a pharmacy benefits management
company. In previous positions, Ms. Hill was responsible for operations nationally for
Cigna HealthCare, and also served as the Chief Executive Officer of health plans owned
by Prudential, Aetna, and the Johns Hopkins Health System. She was also active with the
boards or committees of the Association of Health Insurance Plans and other health
insurance industry groups. Currently, she serves as a board member of Integra
LifeSciences Holdings Corporation, a medical device company and Owens & Minor, Inc.
a Fortune 500 healthcare logistics company. Ms. Hill was a member of the board of
directors of St. Jude Medical Corporation, (a Fortune 500 medical device company) from
2007 to January 2017 and Revera Inc., (a Canadian company operating senior facilities in
Canada, Great Britain and the U.S.) from 2010 to March 2017.

Mr. Lowenthal brings to the Omega Board extensive experience in the development and
operation of real estate. Mr. Lowenthal currently serves as Chairman of the Board of
Directors of American Campus Communities (NYSE: ACC) (a public developer, owner
and operator of student housing at the university level) and serves as a trustee of the
Manhattan School of Music. From January 1997 to March 2002, Mr. Lowenthal served as
President and Chief Executive Officer of Wellsford Real Properties, Inc. (a real estate

Barbara B.
Hill (66)

Edward
Lowenthal 1995
(74)
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Year
First
Became
a
Director

Director
(age as of
March 1,
2019)

C. Taylor
Pickett 2002
(57)

Stephen D.

Plavin (59) 2000

Business Experience During Past 5 Years

merchant bank) and was President of the predecessor of Wellsford Real Properties, Inc.
since 1986. He is co-founder of Wellsford Strategic Partners, a private real estate
investment company and is non-executive Chairman of Tiburon Lockers, Inc., a private
rental locker company.

As Chief Executive Officer of Omega, Mr. Pickett brings to the Omega Board a depth of
understanding of Omega’s business and operations, as well as financial expertise in
long-term healthcare services, mergers and acquisitions. Mr. Pickett has served as the Chief
Executive Officer of Omega since 2001. Mr. Pickett is also a director and has served in this
capacity since 2002. Mr. Pickett also serves as a director of Corporate Office Properties
Trust (NYSE: OFC), an office property REIT. From 1998 to 2001, Mr. Pickett served as the
Executive Vice President and Chief Financial Officer of Integrated Health Services, Inc.
(“IHS”), a public company specializing in post-acute healthcare services. Mr. Pickett served
in a variety of executive roles at IHS from 1993 through 1998. Prior to joining IHS,

Mr. Pickett held various positions at PHH Corporation and KPMG Peat Marwick.

Mr. Plavin brings to the Omega Board management experience in the banking and
mortgage-based real estate investment trust sector, as well as significant experience in real
estate capital markets transactions. Mr. Plavin is a Senior Managing Director of the
Blackstone Group (“Blackstone”) since December, 2012 and the Chief Executive Officer and
a director of Blackstone Mortgage Trust, Inc., a New York City-based mortgage REIT that
is managed by Blackstone. Prior to joining Blackstone, Mr. Plavin served as CEO of
Capital Trust, Inc. (predecessor of Blackstone Mortgage Trust), since 2009. From 1998
until 2009, Mr. Plavin was Chief Operating Officer of Capital Trust and was responsible for
all of the lending, investing and portfolio management activities of Capital Trust, Inc. Prior
to that time, Mr. Plavin was employed for 14 years with Chase Manhattan Bank and its
securities affiliate, Chase Securities Inc. Mr. Plavin held various positions within the real
estate finance unit of Chase, and its predecessor, Chemical Bank, and in 1997 he became
co-head of global real estate for Chase. Mr. Plavin was the Chairman of the Board of
Directors of WCI Communities, Inc. (NYSE:WCIC), a publicly-held developer of
residential communities from August 2009 until it was purchased by Lennar Corporation
(NYSE: LEN and LEN.B) on February 10, 2017.
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Mr. Whitman brings to the Omega Board extensive leadership experience as well as
corporate financial and management experience in the healthcare sector. Mr. Whitman has
served as a corporate and military leader. A Major General in the United States Marine
Corps Reserve, he has served in various command and staff roles of increasing
responsibility in the Marine Corps, including Commanding General of the 4th Marine
Division, since 2008 and previously from 1985 to 1988. Mr. Whitman served as President,
Chief Executive Officer and a director of Health Management Associates, Inc. (NYSE:

TABLE OF CONTENTS
Director Y.ear

First
(age as of Became
March 1,
2019) Director
Burke W.

Whitman 2018
(63)

HMA), an owner and operator of acute care hospitals, that was then listed on the New York
Stock Exchange, from 2007 to 2008; and from 2005 to 2007, Mr. Whitman served as
President, Chief Operating Officer and a director of Health Management Associates. From
1998 to 2005, Mr. Whitman was the founding Chief Financial Officer of Triad Hospitals,
Inc. (NYSE:TRI), an owner and operator of hospitals and other healthcare services that was
then listed on the New York Stock Exchange. While at Triad Hospitals, Inc., Mr. Whitman
served as a member of the board of directors of the Federation of American Hospitals
where he chaired the audit committee. From 2007 to 2017, he served as a member of the
board of directors of the Toys for Tots Foundation where he chaired the Investment
Committee and served on the Executive Committee.

Voting Required for Election

Each director will be elected by the vote of the majority of the votes cast. A “majority of the votes cast” means that the
number of the votes cast “FOR” a director exceeds the number of votes “WITHHELD.” Abstentions and broker non-votes,
if any, will have no effect on the outcome of the election of directors.

Your broker may not vote your shares in the election of directors unless you have specifically directed your broker

how to vote your shares. As a result, we urge you to instruct your broker how to vote your shares.

Recommendation of the Board

The Board of Directors unanimously recommends a vote FOR the election of each of the director nominees identified

above.
7
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STOCK OWNERSHIP INFORMATION

The following table sets forth information regarding the beneficial ownership of our common stock as of April 10,
2019 for:

each of our directors and the executive officers appearing in the table under “Executive Compensation Tables and
Related Information, Summary Compensation Table” included elsewhere in this Proxy Statement; and

all persons known to us to be the beneficial owner of more than 5% of our outstanding common stock.

Beneficial ownership of our common stock, for purposes of this Proxy Statement, includes shares of our common
stock as to which a person has voting and/or investment power, or the right to acquire such power within 60 days of
April 10, 2019. Except for shares of restricted stock and unvested units as to which the holder does not have
investment power until vesting or as otherwise indicated in the footnotes, the persons named in the table have sole
voting and investment power with respect to all shares of our common stock shown as beneficially owned by them,
subject to community property laws where applicable. The “Common Stock Beneficially Owned” columns do not
include unvested time-based restricted stock units (“RSUs”), unvested performance-based restricted stock units
(“PRSUs”), and deferred stock units under our Deferred Compensation Plan (except to the extent such units vest or the
applicable deferral period expires within 60 days of April 10, 2019) or common stock issuable in respect of operating
partnership units (“OP Units”) or profits interests in OHI Healthcare Properties Limited Partnership (“Omega OP”).
Accordingly, we have provided supplemental information regarding deferred stock units, unvested RSUs, earned but
not yet vested PRSUs and Profits Interest Units in Omega OP under the caption “Common Stock Equivalents.” For
information regarding unearned, unvested PRSUs for performance periods not yet completed, see “Outstanding Equity
Awards at Fiscal Year End” below.

The business address of the directors and executive officers is 303 International Circle, Suite 200, Hunt Valley,
Maryland 21030. As of April 10, 2019, there were 207,021,096 shares of our common stock outstanding and no
preferred stock outstanding.

Common Stock Other Common
Beneficially Owned Stock Equivalents
Unvested Percent of
Percent RSUs Deferred Operating Class .
Beneficial Owner Number of of and . Stock Partnership including
Shares Class Profits Units(2) Units(3) Common
Interests Stock
Units(1) Equivalents(4)
Kapila K. Anand 4,941(5) * — — — *
Norman R. Bobins 61,536(6) * — — — *
Daniel J. Booth 192,723 * 127,226 — 10,314 0.15%
Craig R. Callen 28,000 * — 39,814(7) — *
Barbara B. Hill 31,310(8) * — — — *
Steven J. Insoft 255,681 0.12% 119,409 — 88,411(9) 0.22%
Edward Lowenthal 47,076(10) * — 14,054(11) — *
Ben W. Perks 40,558(12) * — — — *
C. Taylor Pickett 337,333 0.16% 241,793 319,104 19,337 0.43%
Stephen D. Plavin 86,018(13) * — — — *
Michael D. Ritz 11,269 * 40,565 8,193 3,223 *
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Robert O. 243,326 012% 111,454  — 9,024
Stephenson

Burke W. Whitman 4,050(14) * — — —

8

0.17%
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Common Stock Other Common
Beneficially Owned Stock Equivalents
Unvested Percent of
Percent RSUs Deferred Operating Class .
.. Number of and . including
Beneficial Owner of . Stock Partnership
Shares Class Profits Units(2) Units(3) Common
Interests Stock
Units(1) Equivalents(4)
Directors, director
nominee and 1,343,821 0.65% 640447 381,165 130,309 1.16%
executive officers as a
group (13 persons)
5% Beneficial Owners:(15)
ITn}le Vanguard Group, o4 16 968(16)  14.02%  — — — 13.48%
BlackRock, Inc. 23,677,458(17) 11.44% — — — 11.00%

*k

Less than 0.10%

ey

Includes unvested RSUs, which in each case vest more than 60 days from April 10, 2019, subject to continued
employment. It also includes earned but not yet vested PRSUs, which vest quarterly in 2019 subject to continued
employment, except in the case of a Qualifying Termination or change in control in which they will vest immediately.
Each unit represents the right to receive one share of common stock. Includes earned but not yet vested Profit Interest
Units, which vest quarterly in 2019 subject to continued employment, except in the case of a Qualifying Termination
or change in control in which they will vest immediately. See “Outstanding Equity Awards at Fiscal Year End.”

()

Deferred stock units representing the deferral of vested equity awards pursuant to the Company’s Deferred Stock Plan.
Includes deferred stock units associated with RSUs and PRSUs vesting within 60 days which the holder has elected to
defer. The deferred stock units will not be converted until the date or event specified in the applicable deferred stock
agreement. See “Nonqualified Deferred Compensation.”

3)

OP Units are redeemable at the election of the holder for cash equal to the value of one share of our common stock
priced at the average closing price for the 10-day trading period ending on the date of the holder’s notice of election to
redeem the OP Units, subject to the Company’s election to exchange the OP Units tendered for redemption for shares
of Omega common stock on a one-for-one basis, in each case subject to adjustment.

“4)

Percent of class reflects 207,021,096 shares of common stock outstanding as of April 10, 2019, plus a total of
8,458,512 common stock equivalents, consisting of 750,146 unvested restricted stock units and Profit Interest Units,
376,224 deferred stock units and approximately 7,332,142 OP Units.

®)

Includes 4,941 shares of restricted stock, subject to forfeiture until vested.
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Includes 7,588 shares of restricted stock, subject to forfeiture until vested.

(7

Includes deferred stock units with respect to 7,917 shares of restricted stock, subject to forfeiture until vested.

®)

Includes 7,588 shares of restricted stock, subject to forfeiture until vested.

)

Operating Partnership Units includes 78,742 Omega OP Units held by Steven J. Insoft Investments, L.L.C., which is
99% owned by Mr. Insoft and 1% owned by his wife, Susan M. Insoft. Does not include 32,130 OP Units subject to a
phantom unit award grant to Mr. Insoft because Mr. Insoft does not have the right to acquire voting or dispositive
power with respect to such securities within 60 days.

(10)
Includes 1,000 shares of restricted stock, subject to forfeiture until vested

a1

Includes deferred stock units with respect to 4,941 shares of restricted stock, subject to forfeiture until vested.

(12)
Includes 5,941 shares of restricted stock, subject to forfeiture until vested.

(13)
Includes 5,941 shares of restricted stock, subject to forfeiture until vested. The remainder of Mr. Plavin’s shares is
owned jointly with his wife.

(14)
Includes 2,700 shares of restricted stock, subject to forfeiture until vested.

15)
Except as otherwise indicated below, information regarding 5% beneficial owners is based on information reported on
Schedule 13G filings by the beneficial owners indicated with respect to the common stock of Omega.
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(16)

Based on a Schedule 13G/A filed with the SEC on February 11, 2019 by The Vanguard Group, Inc., including on
behalf of certain subsidiaries. The Vanguard Group, Inc. is located at 100 Vanguard Blvd. Malvern, PA 19355. The
Vanguard Group, Inc., has sole voting power with respect to 273,520 of the shares, shared voting power with respect
to 231,848 of the shares, sole dispositive power with respect to 28,708,077 of the shares and shared dispositive power
with respect to 308,891 of the shares.

(17)

Based on a Schedule 13G/A filed with the SEC on January 31, 2019 by BlackRock, Inc., including on behalf of
certain subsidiaries. BlackRock Inc. is located at 55 East 52nd Street New York, New York 10055. BlackRock, Inc.
has sole voting power with respect to 22,827,904 of the shares and sole dispositive power with respect to 23,677,458
of the shares.

10
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BOARD COMMITTEES AND CORPORATE GOVERNANCE

Board of Directors and Committees of the Board

The members of the Board of Directors on the date of this Proxy Statement and the Committees of the Board on which
they serve are identified below.

Nominating
. . and
. Audit Compensation Investment
Director Board . . . Corporate
Committee  Committee Committee
Governance
Committee
Kapila K. Anand Member  Member
Norman R. Bobins ~ Member Member
Craig R. Callen Chairman Member Chairman Member
Barbara B. Hill Member Member
Edward Lowenthal ~Member = Member Chairman Member
Ben W. Perks Member  Chairman
C. Taylor Pickett Member Member
Stephen D. Plavin Member Member Chairman

Burke W. Whitman Member

The Board of Directors held seven meetings during 2018. Each member of the Board of Directors attended more than
75% of the meetings of the Board of Directors and of the committees of which such director was a member in 2018.
While we invite our directors to attend its annual meeting of stockholders, it currently does not have a formal policy
regarding director attendance. Mr. Pickett chaired Omega’s 2018 annual meeting of stockholders and was the sole
representative of the Board of Directors for such meeting.

Director Independence

All of the members of the Board of Directors meet the NYSE listing standards for independence, other that our Chief
Executive Officer Mr. Pickett. While the Board of Directors has not adopted any categorical standards of
independence, in making these independence determinations, the Board of Directors noted that no director other than
Mr. Pickett (a) received direct compensation from our Company other than director annual retainers and meeting fees,
(b) had any relationship with our Company or a third party that would preclude independence or (c) had any material
business relationship with our Company and its management, other than as a director of our Company. Each of the
members of the Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee
meets the NYSE listing standards for independence.

Board Leadership Structure and Risk Oversight

Since 2001, an independent non-employee director has served as our Chairman of the Board of Directors rather than
the Chief Executive Officer. We separate the roles of Chief Executive Officer and Chairman of the Board in
recognition of the difference between the two roles. The Chief Executive Officer is responsible for implementing the
strategic direction for the Company as approved by the Board of Directors and the management of the day-to-day
operations of the Company, while the Chairman of the Board provides guidance to the Chief Executive Officer, and
sets the agenda for and presides over meetings of the Board. Mr. Callen, as Chairman of the Board, presides over any
meeting, including regularly scheduled executive sessions of the non-management directors. If Mr. Callen is not
present at such a session, the presiding director is chosen by a vote of those present at the session.

Risk Oversight

The Board of Directors, as a whole and at the committee level, plays an important role in overseeing the management
of risk. Management is responsible for identifying the significant risks facing the Company, implementing risk
management strategies that are appropriate for the Company’s business and
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risk profile, integrating consideration of risk and risk management into the Company’s decision-making process and
communicating information with respect to material risks to the Board or the appropriate committee.

Portfolio and investment risk is one of the principal risks faced by the Company. We manage portfolio and investment
risk by, among other things, seeking Investment Committee and/or Board approval for new investments over
designated thresholds and providing detailed underwriting information on such proposed investments to the
Investment Committee or the Board, as the case may be. In addition, our full Board regularly reviews the
performance, credit information and coverage ratios of our operators.

Consistent with the rules of the NYSE, the Audit Committee provides oversight with respect to risk assessment and
risk management, the Company’s financial statements and internal control over financial reporting. The Audit
Committee reviews and discusses with management periodically the Company’s program, policies and procedures
related to information security and data protection, including data privacy and network security. The Audit Committee
also monitors the implementation and administration of the Company’s Code of Business Conduct and Ethics.

The Compensation Committee reviews risks associated with the Company’s compensation plans and arrangements.
While each committee monitors certain risks and the management of such risks, the full Board is regularly informed
about such matters. The full Board generally oversees enterprise risk management and enterprise risk management
issues otherwise arising in the Company’s business and operations.

Standing Committee Information

The Audit Committee met five times in 2018, which included one joint meeting with the Board and other committees.
Its primary function is to assist the Board of Directors in fulfilling its oversight responsibilities with respect to: (i) the
financial information to be provided to stockholders and the SEC; (ii) the system of internal controls that management
has established; and (iii) the external independent audit process. In addition, the Audit Committee selects Omega’s
independent auditors and provides an avenue for communication between the independent auditors, financial
management and the Board of Directors. The responsibilities of the Audit Committee are more fully described in its
Charter, which is available on the Company’s website at www.omegahealthcare.com.

Each of the members of the Audit Committee is independent and financially literate, as required of audit committee
members by the NYSE. The Board of Directors has determined that Mr. Perks and Ms. Anand each qualify as an “audit
committee financial expert” as such term is defined in Item 401(h) of Regulation S-K promulgated by the SEC. The
Board of Directors made a qualitative assessment of Mr. Perks’ level of knowledge and experience based on his

22 years of experience as an audit partner at PricewaterhouseCoopers and its predecessors, and his experience as Chief
Financial Officer of Navigant Consulting, Inc. The Board has determined that Ms. Anand qualifies as an audit
committee financial expert based on her substantial experience in accounting and auditing as a partner of KPMG LLP
and as a public company audit committee member.

The Board has appointed Ms. Anand to chair the Audit Committee effective as of the completion of the Annual
Meeting, when Mr. Perks will retire from the Board.

The Compensation Committee has responsibility for determining the compensation of our executive officers and
administering our equity incentive plan. During 2018, the Compensation Committee met four times, which included
two joint meetings of the Board and other committees and one joint meeting of the Board and the Compensation
Committee. The responsibilities of the Compensation Committee are more fully described in its Charter, which is
available on our website at www.omegahealthcare.com.

The Investment Committee works with management to develop strategies for growing our portfolio and has authority
to approve investments up to established thresholds. The Investment Committee met twice during 2018.
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The Nominating and Corporate Governance Committee met three times during 2018. The Nominating and
Governance Committee has responsibility for identifying potential nominees to the Board of Directors and reviewing
their qualifications and experience. The Nominating and Corporate Governance Committee also develops and
implements policies and practices relating to corporate governance.

In addition to the Committees listed above, in February 2015 the Board established a Special Administrative
Committee under the Omega 2013 Stock Incentive Plan consisting solely of Mr. Pickett, with the authority to allocate
and grant awards thereunder to employees of Omega and its affiliates who are not executive officers of Omega up to a
maximum number of units or shares authorized by the Board from time to time.

Identification of Director Nominees and Board Diversity

The process for identifying and evaluating nominees to the Board is initiated by identifying candidates who meet the
criteria for selection as a nominee and have the specific qualities or skills being sought based on input from members
of the Board of Directors and, if the Nominating and Corporate Governance Committee deems appropriate, a
third-party search firm. Nominees for director are selected based on their depth and breadth of experience, industry
experience, financial background, integrity, ability to make independent analytical inquiries and willingness to devote
adequate time to director duties, among other criteria. In 2018, Ms. Anand and Mr. Whitman were recommended to
the Nominating and Corporate Governance Committee as director candidates by a third-party search firm engaged by
the Company under the direction of the Nominating and Corporate Governance Committee to assist in identifying
potential director candidates.

The Nominating and Corporate Governance Committee endeavors to identify nominees that possess diverse
educational backgrounds, business experiences, life skills, as well as diverse gender, racial, sexual orientation,
national origin and ethnic characteristics. Over 22% of our Board members are women, and one director brings ethnic
diversity to our Board. Also, the current directors range in age from 57 to 77; the average age is 67. Over 22% of our
Board members were elected to the Board of Directors for the first time in the last year, and 2/3 of our Board members
were first elected to our Board in the last six years. The Nominating and Corporate Governance Committee does not
assign specific weight to any particular criteria; the goal is to identify nominees that, considered as a group, will
possess the talents, skill sets and characteristics necessary for the Board of Directors to fulfill its responsibilities.

The Nominating and Corporate Governance Committee will consider written proposals from stockholders for
nominees as director. Any such nomination should be submitted to the Nominating and Corporate Governance
Committee through our Secretary in accordance with the procedures and time frame described in our Bylaws.
Communicating with the Board of Directors and the Audit Committee

Our Board of Directors and our Audit Committee have established procedures to enable anyone who has a concern
about our conduct, or any employee who has a concern about our accounting, internal controls or auditing matters, to
communicate that concern directly to the non-management members of the Board of Directors or the Audit
Committee, as applicable. These communications may be confidential or anonymous and may be submitted in writing
or through the Internet. The employees have been provided with direct and anonymous access to each of the members
of the Audit Committee. Our Company Code of Business Conduct and Ethics (““Code of Ethics”) prohibits any
employee of our Company from retaliating or taking adverse action against anyone raising or helping resolve a
concern about our Company.

Interested parties may contact our non-management directors by writing to them at our headquarters: Omega
Healthcare Investors, Inc., 303 International Circle, Suite 200, Hunt Valley, Maryland 21030, or by contacting them
through our website at www.omegahealthcare.com. Communications addressed to the non-management members of
the Board of Directors will be reviewed by Omega’s internal audit consultant, and will be directed to the appropriate
director or directors for their consideration. The corporate communications liaison may not “filter out” any direct
communications from being presented to the non-management members of the Board of Directors and Audit
Committee members without instruction from the directors or committee members. The corporate communications
liaison is required to
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maintain a record of all communications received that were addressed to one or more directors, including those
determined to be inappropriate communications. Such record will include the name of the addressee, the disposition
by the corporate communications liaison and, in the case of communications determined to be inappropriate, a brief
description of the nature of the communication. The corporate communications liaison is required to provide a copy of
any additions to the record upon request of any member of the Board of Directors.

Policy on Related Party Transactions

We have a written policy regarding related party transactions under which we have determined that we will not engage
in any purchase, sale or lease of property or other business transaction in which our officers or directors have a direct
or indirect material interest without the approval by resolution of a majority of those directors who do not have an
interest in such transaction. It is generally our policy to enter into or ratify related party transactions only when our
Board of Directors, acting through our Audit Committee, determines that the related party transaction in question is in,
or is not inconsistent with, our best interests and the interests of our stockholders.

Security Deposit Indemnification Agreements

Prior to 2002, certain of the entities that were combined in connection with the formation of Aviv’s predecessor
partnership distributed security deposits paid by certain of their tenants to the owners of those entities in exchange for
an agreement by those owners to repay the amounts distributed if and when the applicable tenant became entitled to a
return of the security deposit or the deposit was otherwise applied under the applicable lease. These arrangements
were kept in place in connection with the formation of Aviv’s predecessor partnership. Entities controlled by Craig M.
Bernfield were obligated to potentially reimburse approximately $292,000 as of October 23, 2018, the date of

Mr. Bernfield’s resignation from the our Board.

Code of Business Conduct and Ethics

We have adopted a written Code of Ethics that applies to all of our directors and employees, including our Chief
Executive Officer, Chief Operating Officer, Chief Corporate Development Officer and Chief Financial Officer. A
copy of our Code of Ethics is available on our website at www.omegahealthcare.com. Any amendment to our Code of
Ethics or any waiver of our Code of Ethics will be disclosed on our website at www.omegahealthcare.com promptly
following the date of such amendment or waiver.

Stock Ownership Guidelines

The Board of Directors has adopted stock ownership guidelines to foster long-term stock holdings by Company
leadership. These guidelines create a strong link between stockholders’ and management’s interest. The Chief
Executive Officer is required to own shares in the Company with a value equal to at least six times his annual base
salary. The Chief Operating Officer, Chief Corporate Development Officer and Chief Financial Officer are required to
own shares in the Company with a value equal to at least three times their respective annual base salaries. Each
non-employee director is required to own shares in the Company with a value equal to at least five times the annual
cash retainer for serving as a member of the Board of Directors within five years of the director’s appointment. The
complete stock ownership guidelines contained in the Corporate Governance Guidelines are available through our
website at www.omegahealthcare.com.

Policy on Hedging and Pledging of Company Securities

We consider it inappropriate for any director or officer to enter into speculative transactions in our Company’s
securities. Therefore, we prohibit the purchase of or sale of puts, calls, options or other derivative instruments related
to our Company’s securities or debt. Our policy also prohibits hedging or monetization transactions, such as forward
sale contracts, in which the stockholder continues to own the underlying security without all the risks or rewards of
ownership.
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Additionally, directors and officers may not purchase our Company’s securities on margin or borrow against any
account in which our securities are