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Title of Securities to be Registered Maximum Offering Price Amount of Registration Fee (1)
Common Stock, $0.10 par value $140,000,000 $9,982

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended, and previously paid in
connection with unsold securities registered by the registrant on Registration Statement on Form S-3, File No.
333-117655, filed July 26, 2004.

PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(5)
(to Prospectus dated April 10, 2008) Registration No. 333-150183

$140,000,000

OMEGA HEALTHCARE INVESTORS, INC.
Common Stock

We have entered into separate equity distribution agreements with each of Credit Agricole Securities (USA) Inc.,
Deutsche Bank Securities Inc., Jefferies & Company, Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBS
Securities Inc., Stifel, Nicolaus & Company, Incorporated, and UBS Securities LLC, which we refer to individually as
a “sales agent” and collectively as the “sales agents,” relating to shares of our common stock, par value $0.10 per share,
offered by this prospectus supplement and the accompanying prospectus.  In accordance with the terms of each equity
distribution agreement, we may offer and sell shares of our common stock having an aggregate gross sales price of up
to $140,000,000 from time to time through or to the sales agents.  Sales of the shares, if any, will be made by means of
ordinary brokers’ transactions on the New York Stock Exchange, or NYSE, or otherwise at market prices prevailing at
the time of sale or negotiated transactions, or as otherwise agreed with the applicable sales agent.  We will pay each
sales agent compensation for sales of the shares equal to 2% of the gross sales price per share of shares sold through
such sales agent under the applicable equity distribution agreement.

Under the terms of the equity distribution agreements, we also may sell shares to each of Credit Agricole Securities
(USA) Inc., Deutsche Bank Securities Inc., Jefferies & Company, Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated, RBS Securities Inc., Stifel, Nicolaus & Company, Incorporated, and UBS Securities LLC, as principal
for its own respective account, at a price agreed upon at the time of sale.  If we sell shares to Credit Agricole
Securities (USA) Inc., Deutsche Bank Securities Inc., Jefferies & Company, Inc., Merrill Lynch, Pierce, Fenner &
Smith Incorporated, RBS Securities Inc., Stifel, Nicolaus & Company, Incorporated, and UBS Securities LLC, as
principal, we will enter into a separate terms agreement with Credit Agricole Securities (USA) Inc., Deutsche Bank
Securities Inc., Jefferies & Company, Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBS Securities Inc.,
Stifel, Nicolaus & Company, Incorporated, and UBS Securities LLC, as applicable, setting forth the terms of such
transaction, and we will describe the agreement in a separate prospectus supplement or pricing supplement.
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No sales agent is required to sell any specific number or dollar amount of shares, but, subject to the terms and
conditions of the equity distribution agreements and unless otherwise agreed by the sales agents and us, each sales
agent will use its commercially reasonable efforts to sell the shares offered by this prospectus supplement and the
accompanying prospectus as our agent.  The offering of common stock pursuant to each equity distribution agreement
will terminate upon the earlier of (i) the sale of all shares of common stock subject to the equity distribution
agreements, or (ii) with respect to a particular equity distribution agreement, the termination of that equity distribution
agreement by us or the applicable sales agent.

Our common stock is listed on the NYSE under the symbol “OHI.”  On June 24, 2010, the last reported sale price of our
common stock on the NYSE was $19.37 per share.
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Investing in our common stock involves a high degree of risk.  Before buying any shares of our common stock, you
should read the discussion of material risks of investing in our common stock in “Risk factors” beginning on page S-5 of
this prospectus supplement and on page 4 of the attached prospectus, in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2009, which is incorporated herein by reference, and any risk factors set forth in our
other filings with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c), or 15(d) of the
Securities Exchange Act of 1934, as amended, as they may be amended, updated or modified periodically in our
reports filed with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus are truthful or
complete.  Any representation to the contrary is a criminal offense.

BofA Merrill Lynch Credit Agricole CIB Deutsche Bank Securities Jefferies & Company

RBS Stifel Nicolaus UBS Investment Bank
____________________

The date of this prospectus supplement is June 25, 2010.

S-ii
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any “free writing prospectus” we authorize to be delivered to you.  We have not, and the
sales agents have not, authorized anyone to provide additional information or information different from that
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and any such “free
writing prospectus.”  If anyone provides you with different or inconsistent information, you should not rely on it.  This
prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer
to purchase, the securities offered by this prospectus supplement and the accompanying prospectus in any jurisdiction
where it is unlawful to make such offer or solicitation.  Neither the delivery of this prospectus supplement nor the sale
of shares of common stock means that information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any such “free writing prospectus” is correct after their respective
dates.  These documents do not constitute an offer to sell or solicitation of any offer to buy these shares of common
stock in any circumstances under which the offer or solicitation is unlawful.

This document is in two parts.  The first part is the prospectus supplement, which describes the terms of this offering
and adds to and updates information contained in the accompanying prospectus.  The second part, the prospectus,
provides more general information, some of which may not apply to this offering.  Generally, when we refer to this
prospectus, we are referring to both parts of this document combined.  To the extent there is a conflict between the
information contained in this prospectus supplement, on the one hand, and the information contained in the
accompanying prospectus, on the other hand, you should rely on the information contained in this prospectus
supplement.
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In this prospectus supplement, unless otherwise expressly stated or the context otherwise requires, the terms “Omega,”
“we,” “company,” “us,” and “our” refer to Omega Healthcare Investors, Inc. and its subsidiaries.
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Prospectus supplement summary

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying
prospectus or incorporated by reference in this prospectus supplement and the accompanying prospectus.  This
summary does not contain all of the information that you should consider before making an investment decision.  You
should read carefully this entire prospectus supplement and the accompanying prospectus, including the matters
discussed in “Risk factors” in this prospectus supplement, the accompanying prospectus, our Annual Report on Form
10-K for the fiscal year ended December 31, 2009, as they may be amended, updated or modified periodically in our
reports filed with the Securities and Exchange Commission, or SEC, and the financial data and related notes and the
reports incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision.

COMPANY OVERVIEW

We were incorporated in the State of Maryland on March 31, 1992.  We are a self-administered real estate investment
trust, or REIT, investing in income-producing healthcare facilities, principally long-term care facilities located in the
United States.  We provide lease or mortgage financing to qualified operators of skilled nursing facilities, which we
refer to as SNFs, and, to a lesser extent, assisted living facilities, independent living facilities, and rehabilitation and
acute care facilities.

Our portfolio of investments at March 31, 2010, consisted of 295 healthcare facilities, located in 32 states and
operated by 35 third-party operators. Our gross investment in these facilities totaled approximately $1.8 billion at
March 31, 2010, with approximately 99% of our real estate investments related to long-term healthcare facilities. This
portfolio is made up of (i) 269 SNFs, (ii) seven assisted living facilities, (iii) five specialty facilities, (iv) fixed rate
mortgages on 10 SNFs, (v) two SNFs that are owned and operated and (vi) two SNFs that are currently held for sale.
At March 31, 2010, we also held other investments of approximately $46.8 million, consisting primarily of secured
loans to third-party operators of our facilities.

Our filings with the SEC including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports
on  Form 8-K and  amendments  to  those  repor t s  a re  access ib le  f ree  o f  charge  on  our  webs i te  a t
http://www.omegahealthcare.com.  Information on our website does not constitute part of this prospectus supplement.

RECENT DEVELOPMENTS

On June 9, 2010, we completed the acquisition of certain subsidiaries of CapitalSource Inc. owning 63 long-term care
facilities for approximately $293 million in cash.  The 63 facilities represent 6,607 available beds located in 19 states
and are part of 30 in-place triple net leases among 18 operators.

We have also agreed to acquire 40 additional facilities from CapitalSource Inc., subject to customary closing
conditions. We expect the closing to occur on or around June 29, 2010, and there can be no assurance as to when or
whether such transaction will be consummated.

On June 10, 2010, we amended and restated our charter to revise various provisions regarding REIT ownership limits
to protect our status as a qualified REIT, and to otherwise modernize our charter based on recent developments in
REIT law and industry practice. The amendments are described in our definitive proxy statement for the Annual
Meeting of Stockholders held on June 9, 2010.  The amended and restated charter was approved by our stockholders
at the Annual Meeting of Stockholders held on June 9, 2010.
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On April 13, 2010, we entered into a new $320 million revolving senior secured credit facility, with Banc of America
Securities LLC as Joint Lead Arranger and Sole Book Manager; Deutsche Bank Trust Company Americas as Joint
Lead Arranger and Co-Syndication Agent; UBS Securities LLC as Co-Syndication Agent; Bank of America, N.A. as
Administrative Agent; and General Electric Capital Corporation, Credit Agricole Corporate and Investment Bank,
Jefferies Group, Inc., RBS Citizens, N.A., and Stifel Bank & Trust as Managing Agents.

S-1
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CORPORATE INFORMATION

Our principal executive offices are located at 200 International Circle, Suite 3500, Hunt Valley, Maryland 21030, and
our telephone number is (410) 427-1700.  Additional information regarding our company is set forth in documents on
file with the SEC and incorporated by reference in this prospectus supplement.  See “Incorporation of certain
information by reference” and “Where you can find more information.”

THE OFFERING

Issuer Omega Healthcare Investors, Inc.

New York Stock Exchange symbolOHI

Common stock we are offering Shares having an aggregate gross sales price of up to $140,000,000.

Manner of offering Commercially reasonable efforts, “at-the-market” offering that may be made from
time to time through Credit Agricole Securities (USA) Inc., Deutsche Bank
Securities Inc., Jefferies & Company, Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated, RBS Securities Inc., Stifel, Nicolaus & Company, Incorporated, and
UBS Securities LLC, as sales agents.  See “Plan of distribution.”

Use of proceeds We intend to use the net proceeds from the sale of the shares that we may offer
under this prospectus supplement and the accompanying prospectus, after
deducting commissions and estimated offering expenses, for working capital and
general corporate purposes.  Pending the application of such proceeds, we intend
to invest the proceeds in short-term, interest bearing, investment-grade marketable
securities or money market obligations.  See “Use of proceeds.”
&#16
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