
OMEGA HEALTHCARE INVESTORS INC
Form 424B5
September 03, 2015

CALCULATION OF REGISTRATION FEE

Title of Securities to be registered Maximum Offering Price Amount of Registration Fee (1)
Common Stock, $0.10 par value $500,000,000 $58,100.00

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.

PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(5)
(to Prospectus dated September 3, 2015) Registration No. 333-206751

Common Stock

We have entered into separate equity distribution agreements with each of BB&T Capital Markets, a division of
BB&T Securities, LLC, Capital One Securities, Inc., Credit Agricole Securities (USA) Inc., J.P. Morgan Securities
LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley &
Co. LLC, RBC Capital Markets, LLC, Stifel, Nicolaus & Company, Incorporated, SunTrust Robinson Humphrey, Inc.
and Wells Fargo 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 $500,000,000 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, which we refer to as the 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 equal to 2% of the gross sales price 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 sales agent, as principal for its
own account, at a price agreed upon at the time of sale. If we sell shares to a sales agent as principal, we will enter into
a separate terms agreement with the sales agent and describe the terms 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. 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. 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.” The closing price of our common stock as reported
by the NYSE on August 31, 2015, was $33.78  per share.

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-4 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, 2014, which report is incorporated herein by reference, and
any risk factors set forth in our other filings with the Securities and Exchange Commission, which we refer to
as the SEC, pursuant to Sections 13(a), 13(c), or 15(d) of the Securities Exchange Act of 1934, as amended,
which we refer to as the Exchange Act, as they may be amended, updated or modified periodically in our
reports filed with the SEC.

Neither the SEC 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.

BB&T Capital Markets BofA Merrill Lynch Capital One Securities Credit Agricole CIB

J.P. Morgan Morgan Stanley MUFG RBC Capital Markets

Stifel SunTrust Robinson Humphrey Wells Fargo Securities

 The date of this prospectus supplement is September 3, 2015.
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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” that we have authorized. 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
in which it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus supplement nor the
sale of shares of common stock offered hereby shall be deemed a guarantee that the 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 is the prospectus,
which provides more general information, some of which may not apply to this offering. Generally, when we refer to
this prospectus, we are referring to this prospectus supplement and the accompanying prospectus. 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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Company overview

We are a self-administered real estate investment trust, which we refer to as a REIT, investing in income-producing
healthcare facilities, principally long-term care facilities, located in the United States and the United Kingdom. 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, which we refer to as ALFs, and independent living facilities and
rehabilitation and acute care facilities, which we refer to as specialty facilities.

As of June 30, 2015, our portfolio of investments included 936 healthcare facilities located in 41 states and the United
Kingdom and operated by 84 third-party operators. We use the term “operator” to refer to our tenants and mortgagees
and their affiliates which manage and/or operate our properties. Our portfolio is made up of:

· 775 SNFs, 81 ALFs, 16 specialty facilities and one medical office building;

· fixed rate mortgages on 56 SNFs and two ALFs; and

· five facilities closed/held-for-sale.

As of June 30, 2015, our gross investments in our portfolio of investments totaled approximately $7.8 billion, with
99% of our real estate investments related to long-term healthcare facilities. In addition, we held miscellaneous other
investments of approximately $83.0 million at June 30, 2015, consisting primarily of secured loans to third-party
operators of our facilities.

We are structured as an umbrella partnership real estate investment trust, which we refer to as an UPREIT.
Accordingly, substantially all of our assets are held by OHI Healthcare Properties Limited Partnership, an operating
partnership that is a subsidiary of Omega, which we refer to as the Operating Partnership. Omega and a wholly-owned
subsidiary of Omega are the general partners of the Operating Partnership and have exclusive control over the
Operating Partnership’s day-to-day management. As of June 30, 2015, we owned approximately 95% of the issued and
outstanding units of partnership interest of the Operating Partnership, and investors owned approximately 5% of the
units.

We were incorporated in the State of Maryland on March 31, 1992. 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
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The Offering

Issuer Omega Healthcare Investors, Inc.

New York
Stock
Exchange
symbol

OHI

Common
stock we are
offering

Shares having an aggregate gross sales price of up to $500,000,000.

Manner of
offering

Commercially reasonable efforts, “at-the-market” offering that may be made from time to time through
each of BB&T Capital Markets, a division of BB&T Securities, LLC, Capital One Securities, Inc.,
Credit Agricole Securities (USA) Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & Co. LLC, RBC Capital
Markets, LLC, Stifel, Nicolaus & Company, Incorporated, SunTrust Robinson Humphrey, Inc. and
Wells Fargo 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.”

Risk factors

You should carefully consider the information set forth in the sections of this prospectus supplement
and the accompanying prospectus entitled "Risk Factors" and the section in our Annual Report on Form
10-K for the fiscal year ended December 31, 2014 entitled “Risk Factors” as well as other information
included in or incorporated by reference in this prospectus supplement and the accompanying
prospectus before making an investment decision regarding our common stock.

S-2
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Cautionary language regarding forward-looking statements

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus include forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act, and Section 21E of the
Exchange Act. All statements other than statements of historical facts included in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus may constitute forward-looking statements. These statements relate to our expectations,
beliefs, intentions, plans, objectives, goals, strategies, future events, performance and underlying assumptions and
other statements other than statements of historical facts. In some cases, you can identify forward-looking statements
by the use of forward-looking terminology including, but not limited to, terms such as “may,” “will,” “anticipates,” “expects,”
“believes,” “intends,” “should” or comparable terms or the negative thereof. These statements are based on information
available on the date of this filing and only speak as to the date hereof and no obligation to update such
forward-looking statements should be assumed. Our actual results may differ materially from those reflected in the
forward-looking statements contained herein as a result of a variety of factors, including, among other things:

●those items discussed under “Risk factors” herein and under “Risk Factors” in Item 1A to our annual report on Form 10-K,as supplemented from time-to-time in Part II, Item 1A to our quarterly reports on Form 10-Q;

●uncertainties relating to the business operations of the operators of our assets, including those relating toreimbursement by third-party payors, regulatory matters and occupancy levels;

●
the ability of any operators in bankruptcy to reject unexpired lease obligations, modify the terms of our mortgages and
impede our ability to collect unpaid rent or interest during the process of a bankruptcy proceeding and retain security
deposits for the debtors’ obligations;

●our ability to sell closed or foreclosed assets on a timely basis and on terms that allow us to realize the carrying valueof these assets;

● our ability to negotiate appropriate modifications to the terms of our credit facilities;

● our ability to manage, re-lease or sell any owned and operated facilities;

● the availability and cost of capital;

● changes in our credit ratings and the ratings of our debt securities;
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● competition in the financing of healthcare facilities;

● regulatory and other changes in the healthcare sector;

● the effect of economic and market conditions generally and, particularly, in the healthcare industry;

● changes in the financial position of our operators;

● changes in interest rates;

● the amount and yield of any additional investments;

●
the possibility that we will not realize estimated synergies or growth as a result of our acquisition by merger of Aviv
REIT, Inc., which transaction was consummated on April 1, 2015, or that such benefits may take longer to realize
than expected;

● changes in tax laws and regulations affecting REITs; and

● our ability to maintain our status as a REIT.

Any subsequent written or oral forward-looking statements attributable to us or persons acting on our behalf are
expressly qualified in their entirety by the cautionary statements set forth or referred to above, as well as the risk
factors incorporated by reference in this prospectus supplement and the accompanying prospectus. Except as required
by law, we disclaim any obligation to update such statements or to publicly announce the result of any revisions to any
of the forward-looking statements incorporated by reference in this prospectus supplement and the accompanying
prospectus to reflect future events or developments.

S-3
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Risk factors

An investment in our common stock involves risks. Our business, financial condition and results of operations could
be materially adversely affected by any of these risks. The trading price of our common stock could decline due to any
of these risks, and you may lose all or part of your investment. Before you decide to invest in our common stock, you
should carefully consider the risks described below, in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, and in our subsequent reports on Form 10-Q, as such risks may be amended, updated or
modified periodically in our reports filed with the SEC, as well as the other information included in and incorporated
by reference in this prospectus supplement and the accompanying prospectus.

The market price and trading volume of our common stock may be volatile.

The market price of our common stock may be highly volatile. In addition, the trading volume in our common stock
may fluctuate and cause significant price variations to occur. The stock market has, in recent years, experienced
extreme price and volume fluctuations that have affected the market price of shares of many companies in industries
similar or related to ours and that have been unrelated to these companies’ operating performances. If the market price
of our common stock declines significantly, you may be unable to resell your shares at a gain. We cannot assure you
that the market price of our common stock will not fluctuate or decline significantly in the future. Some of the factors
that could negatively affect our share price or result in fluctuations in the price or trading volume of our common
stock include but are not limited to:

●our operating performance and the performance of other similar companies;

●actual or anticipated changes in our business, operations and prospects;

●financial results that fail to meet public market analysts’ expectations and changes in stock market analysts’recommendations regarding us, other healthcare or real estate-based companies, or the healthcare industry in general;

●increases in market interest rates that lead investors in our common stock to demand a higher yield;

●changes in our credit rating;

●adverse market reaction to indebtedness we may incur in the future;
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●the future issuance of our equity securities;

●actions by institutional stockholders;

●speculation in the press or investment community;

●our failure to qualify for and maintain our status as a REIT;

●adverse judgments or settlements obligating us to pay damages;

●industry, domestic and international market and economic conditions;

●changes in the financial position of our operators; and

●
the possibility that we will not realize estimated synergies or growth as a result of our acquisition by merger of Aviv
REIT, Inc., which transaction was consummated on April 1, 2015, or that such benefits may take longer to realize
than expected.

Future offerings of debt securities, which would rank senior to our common stock upon our liquidation, and future
offerings of equity securities, which would dilute our existing stockholders and may be senior to our common stock
for the purposes of dividend and liquidating distributions, may adversely affect the market price of our common
stock.

In the future, we may raise capital through the issuance of debt or equity securities. Upon liquidation, holders of our
debt securities and preferred stock and lenders with respect to other borrowings will be entitled to our available assets
prior to the holders of our common stock. Additional equity offerings may dilute the holdings of our existing
stockholders or reduce the market price of our common stock, or both. Preferred stock could have a preference on
liquidating distributions or a preference on dividend payments that could limit our ability to pay dividends to the
holders of our common stock. Sales of substantial amounts of our common stock, or the perception that these sales
could occur, could have a material adverse effect on the price of our common stock. Because our decision to issue
debt or equity securities in any future offering will depend on market conditions and other factors beyond our control,
we cannot predict or estimate the amount, timing or nature of our future offerings. As a result, holders of our common
stock bear the risk that our future offerings may reduce the market price of our common stock and dilute the value of
their investment in our common stock.

S-4
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There are no assurances of our ability to pay dividends in the future.

Our ability to pay dividends may be adversely affected if any of the risks described herein were to occur. Our payment
of dividends is subject to compliance with restrictions contained in our credit agreements and the indentures
governing our senior notes. All dividends will be paid at the discretion of our Board of Directors and will depend upon
our earnings, our financial condition, maintenance of our REIT status and such other factors as our Board of Directors
may deem relevant from time to time. There are no assurances of our ability to pay dividends in the future. In
addition, our dividends in the past have included, and may in the future include, a return of capital.

S-5
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Use of proceeds

We intend to use the net proceeds from the sale of the shares offered by 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.

S-6
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Plan of distribution

We have entered into separate equity distribution agreements with each of the sales agents relating to shares of our
common stock offered by this prospectus supplement and the accompanying prospectus. Pursuant to the terms of each
equity distribution agreement, we may offer and sell the shares offered by this prospectus supplement 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 NYSE or otherwise at market prices prevailing at the time of sale or negotiated transactions or as otherwise
agreed with the applicable sales agent. Our sales agents will not engage in any transactions that stabilize the price of
our common stock. No more than one of the sales agents will sell shares on the same day. The actual number of shares
issued pursuant to the equity distribution agreements may be limited as a result of our available authorized, unissued
and unreserved shares of our common stock.

Each sales agent will offer shares of our common stock on a daily basis or as otherwise agreed by us and the
applicable sales agent. We will designate the minimum price per share at which the shares may be sold and the
maximum amount of shares of common stock to be sold through each sales agent. Subject to the terms and conditions
of the applicable equity distribution agreement, each sales agent has agreed to use its commercially reasonable efforts
to sell, on our behalf, all of the designated shares of common stock. We or the applicable sales agent may suspend the
offering of shares of common stock being made through such sales agent under the applicable equity distribution
agreement upon proper notice to the other party. We may instruct any sales agent not to sell shares of common stock if
the sales cannot be effected at or above the price designated by us.

We will pay each sales agent compensation equal to 2% of the gross sales price of shares sold through such sales
agent under the applicable equity distribution agreement. The remaining sales proceeds, after deducting any expenses
payable by us and any transaction fees imposed by any governmental or self-regulatory organization in connection
with the sales, will equal our net proceeds from the sale of the shares that we may offer under this prospectus
supplement and the accompanying prospectus. We have agreed to reimburse our sales agents for certain of their
expenses in certain circumstances.

Settlement for the sale of shares offered hereby will occur, unless we and the applicable sales agent agree otherwise,
on the third business day following the date on which any sales were made in return for payment of the net proceeds
to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

We will deliver to the NYSE copies of this prospectus supplement and the accompanying prospectus pursuant to the
rules of the NYSE. Unless otherwise required, we will report at least quarterly the number of shares of common stock
sold through the sales agents under the equity distribution agreements, the net proceeds to us and the compensation
paid by us to the sales agents in connection with such sales of shares.
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Under the terms of the equity distribution agreements, we may also sell shares to each sales agent, as principal for its
own account, at a price agreed upon at the time of sale. If we sell shares to a sales agent as principal, we will enter into
a separate terms agreement with the sales agent and describe the terms agreement in a separate prospectus supplement
or pricing supplement.

In connection with the sale of the common stock on our behalf, each of the sales agents may be deemed to be an
“underwriter” within the meaning of the Securities Act and the compensation paid to each of the sales agents may be
deemed to be underwriting commissions or discounts. We have agreed in the equity distribution agreements to provide
indemnification and contribution to each of the sales agents against certain civil liabilities, including liabilities under
the Securities Act. The sales agents may engage in transactions with, or perform other services for, us in the ordinary
course of business.

If any sales agent or we have reason to believe that our common stock is no longer an “actively-traded security” as
defined under Rule 101(c)(1) of Regulation M under the Exchange Act, that party will promptly notify the other
parties and sales of common stock under the equity distribution agreements and any terms agreement will be
suspended until that or other exemptive provisions have been satisfied in the judgment of the sales agents and us.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., which we refer to as FINRA,
the maximum discount or commission to be received by any FINRA member or independent broker-dealer may not
exceed 8% of the aggregate gross sales price of the securities that we may offer under this prospectus supplement and
the accompanying prospectus.

The offering of common stock pursuant to each equity distribution agreement will terminate upon the earlier of (1) 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 and/or the applicable sales
agent.

S-7
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Certain relationships

The sales agents or their affiliates, or their respective predecessors have, from time to time, provided commercial
banking, investment banking and other financial advisory services to us, for which they have received customary fees.
Affiliates of each of the sales agents are lenders under our existing senior credit facility. In addition, Stifel Nicolaus &
Company, Incorporated may pay an unaffiliated lender under our existing senior credit facility, or its affiliate, a fee in
connection with sales of shares of common stock in this offering.

S-8
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Legal matters

The validity of the common stock offered by this prospectus supplement and the accompanying prospectus have been
passed upon for us by Bryan Cave LLP, Atlanta, Georgia. Skadden, Arps, Slate, Meagher & Flom LLP, New York,
New York is counsel for each of the sales agents in connection with this offering.

Experts

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
and schedules included in our Annual Report on Form 10-K for the year ended December 31, 2014, and the
effectiveness of our internal control over financial reporting as of December 31, 2014, as set forth in their reports,
which are incorporated by reference in this prospectus supplement, the accompanying prospectus and elsewhere in the
registration statement. Our financial statements and schedules are incorporated by reference in reliance on Ernst &
Young LLP’s reports, given on their authority as experts in accounting and auditing.

The consolidated financial statements of Aviv REIT, Inc. and Aviv Healthcare Properties Limited Partnership for the
year ended December 31, 2014 appearing in our Form 8-K filed April 3, 2015 (including schedules appearing therein),
and the effectiveness of internal control over financial reporting of Aviv REIT, Inc. and Aviv Healthcare Properties
Limited Partnership as of December 31, 2014 have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference.
Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

Incorporation of certain information by reference

The SEC allows us to “incorporate by reference” the information we file with the SEC into this prospectus supplement,
which means that we can disclose important information to you by referring you to another document we have filed
separately with the SEC. The information that we incorporate by reference is considered a part of this prospectus
supplement, except for any information superseded by information contained directly in this prospectus supplement.
This prospectus supplement incorporates by reference the documents set forth below that we have previously filed
with the SEC as well as any filings we will make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement and prior to the termination of this offering, other than
information in these documents that is not deemed to be filed with the SEC:
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●our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on February 27, 2015and as amended on April 30, 2015;

●our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015 and June 30, 2015, filed with theSEC on May 8, 2015 and August 5, 2015, respectively;

●
our Current Reports on Form 8-K* filed on, February 3, 2015, February 9, 2015, February 11, 2015, March 11, 2015,
March 13, 2015, March 24, 2015, March 27, 2015, April 3, 2015, June 15, 2015, June 17, 2015, July 20, 2015 and
July 31, 2015;

●the description of our common stock contained in our Registration Statement on Form 8-A, filed on August 4, 1992,and any amendments or reports filed for the purpose of updating that description; and

●

our Proxy Statement on Schedule 14A, relating to the annual meeting of stockholders held on July 17, 2015 and filed
with the SEC on May 28, 2015, and additional definitive materials on Schedule 14A filed with the SEC on May 28,
2015 (excluding any portions of such filings that have not been incorporated by reference into our Annual Report on
Form 10-K for the year ended December 31, 2014).

*We are not incorporating and will not incorporate by reference into this prospectus past or future information or
reports furnished or that will be furnished under Items 2.02 and/or 7.01 of, or otherwise with, Form 8-K.

These documents contain important information about our financial condition. You may obtain copies of any
documents incorporated by reference in this prospectus from us, from the SEC or from the SEC’s website as described
below. Documents incorporated by reference are available from us without charge, excluding exhibits thereto, unless
we have specifically incorporated by reference such exhibits in this prospectus. Any person, including any beneficial
owner, to whom this prospectus is delivered, may obtain documents incorporated by reference in, but not delivered
with, this prospectus by requesting them from us in writing or by telephone at Omega Healthcare Investors, Inc.,
Attention: Chief Financial Officer, 200 International Circle, Suite 3500, Hunt Valley, Maryland 21030, telephone
number (410) 427-1700. You may also access our SEC filings free of charge on our website at
http://www.omegahealthcare.com, under the tab entitled “SEC Filings.”

S-9
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Where you can find more information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549.
You can call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. Our
SEC filings are also available to the public at the web site maintained by the SEC at http://www.sec.gov, as well as on
our website at http://www.omegahealthcare.com. You may inspect information that we file with the NYSE at the
offices of the NYSE at 20 Broad Street, New York, New York 10005. Information on our website is not incorporated
by reference in this prospectus supplement and the accompanying prospectus and our web address is included as an
inactive textual reference only.

We have filed with the SEC a registration statement on Form S-3, referred to in this prospectus supplement as the
registration statement, to register the shares of common stock offered by this prospectus supplement. This prospectus
supplement is a part of the registration statement. This prospectus supplement does not include all of the information
contained in the registration statement. For further information about us and the securities offered in this prospectus
supplement, you should review the registration statement. You can inspect or obtain a copy of the registration
statement as described in the preceding paragraph.

S-10
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PROSPECTUS

Preferred Stock  ●  Common Stock  ●  Warrants  ●  Units

We may offer from time to time our preferred stock, common stock, warrants or units consisting of securities covered
by this prospectus separately or together in any combination that may include other securities set forth in an
accompanying prospectus supplement, for sale directly to purchasers or through underwriters, dealers or agents to be
designated at a future time.

This prospectus describes the general terms of the securities and the general manner in which we will offer them. We
will provide specific terms of any offering of the securities in supplements to this prospectus. The information in the
prospectus supplement may supplement, update or change information contained in this prospectus, and we may
supplement, update or change any of the information contained in this prospectus by incorporating information by
reference. Before you invest, you should carefully read this prospectus, any prospectus supplement and any free
writing prospectus or other offering material we authorize relating to the securities and the documents incorporated by
reference.

Shares of our common stock are traded on the New York Stock Exchange, which we refer to as the NYSE, under the
symbol “OHI.” The closing price of our common stock as reported by the NYSE on August 31, 2015, was $33.78 per
share. Unless we state otherwise in a prospectus supplement, we will not list any preferred stock, warrants or units on
any securities exchange.

Our principal executive offices are located at 200 International Circle, Suite 3500, Hunt Valley, MD 21030, and our
telephone number is (410) 427-1700.

Investing in the securities involves risks. See the “Risk Factors” section of this prospectus. Before buying the
securities, you should read and consider the risk factors included in our periodic reports and in other
information that we file with the Securities and Exchange Commission, which we refer to as the SEC, which is
incorporated by reference in this prospectus. See “Available Information.”
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NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

We may offer the securities on a continuous or delayed basis in amounts, at prices and on terms determined at the time
of offering. We may offer the securities at fixed prices, which may change, or at negotiated prices, or, in the case of
our common stock, at prevailing market prices at the time of the sale or prices related to prevailing market prices.
Information about the underwriters or agents who will participate in any particular sale of the securities, including any
applicable commissions or discounts, will be set forth in the applicable prospectus supplement. Our net proceeds from
the sale of securities also will be set forth in the applicable prospectus supplement.

The date of this prospectus is September 3, 2015.
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We have not authorized any dealer, salesperson or other person to give you written information other than this
prospectus and any prospectus supplement, or to make representations as to matters not stated in this
prospectus or any prospectus supplement. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any prospectus supplement. This prospectus and
any prospectus supplement do not constitute an offer to sell or our solicitation of an offer to buy any securities
other than the registered securities to which they relate. This prospectus and any prospectus supplement do not
constitute an offer to sell or our solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make such offer or solicitation in such jurisdiction. The delivery of this prospectus or
any prospectus supplement at any time does not create an implication that the information contained herein or
therein is correct as of any time subsequent to their respective dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the SEC as a
“well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, which we refer to as
the Securities Act. Under this shelf registration process, we may sell, from time to time, any combination of the
securities described in this prospectus and the applicable prospectus supplements in one or more offerings. This
prospectus provides you with a general description of the securities that we may offer. Each time we sell securities, we
will provide a prospectus supplement that will contain specific information about the terms of that offering. Each
prospectus supplement may also add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely
on the information in the prospectus supplement.

Before purchasing any securities, you should carefully read this prospectus, any prospectus supplement and any free
writing prospectus or other offering material that we authorize together with the documents incorporated by reference
as described under “Incorporation of Certain Information by Reference” and the additional information described under
the heading “Available Information” below.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to “the Company,”
“Omega,” “we,” “us,” “our” or similar references mean Omega Healthcare Investors, Inc., a Maryland corporation, and its
subsidiaries, including OHI Healthcare Properties Limited Partnership, a Delaware limited partnership, which we refer
to as the Operating Partnership.

AVAILABLE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, which we refer to as the
Exchange Act. As a result, we file annual, quarterly and special reports, proxy statements and other information with
the SEC. You may read and copy any document we file with the SEC at its public reference room at 100 F Street,
N.E., Washington, D.C. 20549. You can call the SEC at 1-800-SEC-0330 for further information on the operation of
the public reference room. Our SEC filings are also available to the public at the web site maintained by the SEC at
www.sec.gov, as well as on our website at www.omegahealthcare.com. Because shares of our common stock trade on
the NYSE, you may inspect information that we file with the NYSE at the offices of the NYSE at 20 Broad Street,
New York, New York 10005. Information on our website is not incorporated by reference herein, and our web address
is included as an inactive textual reference only.
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We have filed with the SEC a registration statement under the Securities Act, which registers the distribution of these
securities. The registration statement, including the attached exhibits and schedules, contains additional relevant
information about us and the securities. The rules and regulations of the SEC allow us to omit certain information
included in the registration statement from this prospectus. Copies of the registration statement are available to the
public through the sources referred to above.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means that we can
disclose important information to you by referring to our other filings with the SEC. The information that we
incorporate by reference is considered a part of this prospectus, and information that we file later with the SEC will
automatically update and supersede the information contained in this prospectus. We incorporate by reference the
following documents we filed with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, other
than information in these documents that is not deemed to be filed with the SEC:

·Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on February 27, 2015 and asamended on April 30, 2015;

·Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015 and June 30, 2015, filed with theCommission on May 8, 2015 and August 5, 2015, respectively;

·
Current Reports on Form 8-K* filed on, February 3, 2015, February 9, 2015, February 11, 2015, March 11, 2015,
March 13, 2015, March 24, 2015, March 27, 2015, April 3, 2015, June 15, 2015, June 17, 2015, July 20, 2015 and
July 31, 2015;

· the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC onAugust 4, 1992, and any amendments or reports filed for the purpose of updating that description; and

·our Proxy Statement on Schedule 14A, relating to the annual meeting of stockholders held on July 17, 2015 and filedwith the Commission on May 28, 2015.

* We are not incorporating and will not incorporate by reference into this prospectus past or future information on
reports furnished or that will be furnished under Items 2.02 and/or 7.01 of, or otherwise with, Form 8-K.

All documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to
the date of this prospectus and prior to the termination of the offering of our securities as described in this prospectus
will be deemed to be incorporated by reference into this prospectus, other than information in the documents that is
not deemed to be filed with the SEC. A statement contained in this prospectus or in a document incorporated or
deemed to be incorporated by reference into this prospectus will be deemed to be modified or superseded to the extent
that a statement contained in any subsequently filed document that is incorporated by reference into this prospectus,
modifies or supersedes that statement. Any statements so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.
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We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request of
any person, a copy of any or all of the documents incorporated herein by reference, other than exhibits to the
documents, unless the exhibits are specifically incorporated by reference into the documents that this prospectus
incorporates. Requests for copies in writing or by telephone should be directed to:

Omega Healthcare Investors, Inc.
200 International Circle
Suite 3500
Hunt Valley, MD 21030
Attn: Chief Financial Officer
(410) 427-1700
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included or incorporated by reference in this prospectus,
including, without limitation, statements under “Risk Factors” and elsewhere in this prospectus regarding our future
financial position, business strategy, budgets, projected costs and plans and objectives of management for future
operations, are forward-looking statements. In addition, forward-looking statements generally can be identified by the
use of forward-looking terminology such as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe” or “continue” or the
negative thereof or variations thereon or similar terminology. Although we believe that the expectations reflected in
these forward-looking statements are reasonable, these expectations may not prove to be correct. Important factors
that could cause actual results to differ materially from our expectations, which we refer to as cautionary statements,
are disclosed under “Risk Factors” and elsewhere in this prospectus, including, without limitation, in conjunction with
the forward-looking statements included or incorporated in this prospectus. These forward-looking statements involve
risks and uncertainties that may cause our actual future activities and results of operations to be materially different
from those suggested or described in this prospectus.

There are a number of factors that could cause our actual results to differ materially from those projected in such
forward-looking statements. These factors include, without limitation:

· those items discussed under “Risk Factors” herein and under “Risk Factors” in Item lA to our annual reports on Form10-K and as supplemented from time-to-time in Part II, Item lA to our quarterly reports on Form 10-Q;

·uncertainties relating to the business operations of the operators of our assets, including those relating toreimbursement by third-party payors, regulatory matters and occupancy levels;

·
the ability of any operators in bankruptcy to reject unexpired lease obligations, modify the terms of our mortgages
and impede our ability to collect unpaid rent or interest during the process of a bankruptcy proceeding and retain
security deposits for the debtors’ obligations;

·our ability to sell closed or foreclosed assets on a timely basis and on terms that allow us to realize the carrying valueof these assets;

· our ability to negotiate appropriate modifications to the terms of our credit facilities;

· our ability to manage, re-lease or sell any owned and operated facilities;
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· the availability and cost of capital;

· changes in our credit ratings and the ratings of our debt securities;

· competition in the financing of healthcare facilities;

· regulatory and other changes in the healthcare sector;

· the effect of economic and market conditions generally and, particularly, in the healthcare industry;

· changes in the financial position of our operators;

· changes in interest rates;

· the amount and yield of any additional investments;

·
the possibility that we will not realize estimated synergies or growth as a result of our acquisition by merger of Aviv
REIT, Inc., which transaction was consummated on April 1, 2015, or that such benefits may take longer to realize
than expected;

· changes in tax laws and regulations affecting real estate investment trusts; and

· our ability to maintain our status as a real estate investment trust.

All subsequent written and oral forward-looking statements attributable to us, or persons acting on any of our behalf,
are expressly qualified by the cautionary statements. We undertake no obligation to update forward-looking
statements to reflect developments or information obtained after the date on the cover page of this prospectus.

3
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RISK FACTORS

Investing in our securities involves risks. Before you invest in our securities, you should carefully consider the risks
regarding our business that are set forth in the “Risk Factors” of Part I, Item 1A to our Annual Report on Form 10-K, as
amended, for the year ended December 31, 2014 and as supplemented in Part II, Item lA to our quarterly report on
Form 10-Q for the quarterly period ended March 31, 2015, each of which is hereby incorporated by reference, the
risks described below and any risks in the accompanying prospectus supplement, as well as the other information
included or incorporated by reference in this prospectus and any prospectus supplement. We may amend or
supplement these risk factors from time to time by other reports we file with the SEC in the future. Additional risks
and uncertainties not presently known to us or that we deem currently immaterial may also impair our business
operations or adversely affect our results of operations or financial condition. The occurrence of any of these risks
might cause you to lose all or a part of your investment in our securities. See “Available Information” and “Incorporation
of Certain Information by Reference.”

4
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THE COMPANY

We are a self-administered real estate investment trust, which we refer to as a REIT, investing in income-producing
healthcare facilities, principally long-term care facilities, located in the United States and the United Kingdom. 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, which we refer to as ALFs, and independent living facilities and
rehabilitation and acute care facilities, which we refer to as specialty facilities.

We are structured as an umbrella partnership real estate investment trust, which we refer to as an UPREIT.
Accordingly, substantially all of our assets are held by OHI Healthcare Properties Limited Partnership, an operating
partnership that is a subsidiary of Omega, which we refer to as the Operating Partnership. Omega and a wholly-owned
subsidiary of Omega are the general partners of the Operating Partnership and have exclusive control over the
Operating Partnership’s day-to-day management. As of June 30, 2015, we owned approximately 95% of the issued and
outstanding units of partnership interest of the Operating Partnership, and investors owned approximately 5% of the
units.

We were incorporated in the State of Maryland on March 31, 1992. 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. See “Incorporation of Certain Information by Reference” and “Available Information.”

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 reports, are accessible free of charge on our website at
www.omegahealthcare.com. Information on our website does not constitute part of this prospectus.

5
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds of any offering of securities
sold by us for general corporate purposes.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth, for the periods indicated, our ratio of earnings to combined fixed charges and preferred
stock dividends. We have calculated the ratio of earnings to combined fixed charges and preferred stock dividends by
adding net income (loss) from continuing operations to fixed charges and dividing that sum by such fixed charges plus
preferred dividends, irrespective of whether or not such dividends were actually paid. Earnings consist of income
(loss) from continuing operations plus fixed charges. Fixed charges consist of interest expense, amortization of
deferred financing costs and gains and losses related to retiring certain debt early.

Year Ended December 31,

2010 2011 2012 2013 2014
Six Months
Ended
June 30, 2015

Earnings / combined fixed charges and preferred dividends
coverage ratio 1.6x 1.6x 2.1x 2.9x 2.7x 2.0x

6
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DESCRIPTION OF SECURITIES

We may issue from time to time, in one or more offerings, the following securities:

· shares of our preferred stock, par value $1.00 per share, in one or more series;

· shares of our common stock, par value $0.10 per share;

· warrants to purchase preferred stock, common stock or any combination thereof; or

· any combination of the foregoing, either individually or as units.

This prospectus contains a summary of certain general terms of the various securities that we may offer. The specific
terms of the securities, including the initial offering price and the net proceeds to us, will be described in a prospectus
supplement, which may be in addition to or different from the general terms summarized in this prospectus. Where
applicable, the prospectus supplement will also describe any material United States federal income tax considerations
relating to the securities offered to the extent so required and indicate whether the securities offered are or will be
listed on any securities exchange. When we refer to a prospectus supplement we are also referring to any applicable
pricing supplement, free writing prospectus or other offering materials that we authorize, as appropriate, unless the
context otherwise requires. The summaries contained in this prospectus and in any prospectus supplements do not
contain all of the information or restate the agreements under which the securities may be issued and do not contain all
of the information that you may find useful. We urge you to read the actual agreements relating to any securities
because they, and not the summaries, define your rights as a holder of the securities. The agreements will be on file
with the SEC as described under “Available Information” and “Incorporation of Certain Information By Reference.”

DESCRIPTION OF CAPITAL STOCK

The following description summarizes the material provisions of the common stock and preferred stock we may offer.
This description is not complete and is subject to, and is qualified in its entirety by reference to our charter and our
bylaws and applicable provisions of relevant Maryland law, including the Maryland General Corporation Law, which
we refer to as the MGCL. The terms of any series of preferred stock being offered by us will be described in the
prospectus supplement relating to that series of preferred stock. That prospectus supplement may not restate the
articles supplementary that establishes a particular series of preferred stock in its entirety. We urge you to read at that
time the articles supplementary because it, and not the description in the prospectus supplement, will define your
rights as a holder of preferred stock. The articles supplementary will be filed with the State Department of
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Assessments and Taxation of the State of Maryland of the State of Maryland and with the SEC.

As of June 30, 2015, our authorized capital stock consisted of 350,000,000 shares of common stock, par value $0.10
per share and 20,000,000 shares of preferred stock, par value $1.00 per share. As of August 27, 2015, there were
184,951,336 shares of our common stock issued and outstanding and no shares of our preferred stock issued and
outstanding.

Common Stock

All shares of our common stock participate equally in dividends payable to stockholders of our common stock when
and as declared by our board of directors and in net assets available for distribution to stockholders of our common
stock on liquidation or dissolution, have one vote per share on all matters submitted to a vote of the stockholders and
do not have cumulative voting rights in the election of directors. All of our outstanding shares of common stock are
fully paid and non-assessable. Any shares of common stock issued in an offering pursuant to this prospectus,
including those issuable upon the exercise of warrants or upon conversion of preferred stock issued pursuant to this
prospectus, will be fully paid and non-assessable. Holders of our common stock do not have preference, conversion,
exchange or preemptive rights. We may issue additional shares of authorized common stock without stockholder
approval, subject to applicable rules of the NYSE.

Computershare Trust Company, N.A. is the registrar and transfer agent for our common stock. Our common stock is
listed on the NYSE under the symbol “OHI.”

Preferred Stock

Under our charter, our board of directors has the authority to authorize from time to time, without further stockholder
action, the issuance of shares of our preferred stock, in one or more series as the board of directors shall deem
appropriate, and to fix the rights, powers and restrictions of the preferred stock by resolution and the filing of an
amendment to our charter, including but not limited to the designation of the following:

· the number of shares constituting such series and the distinctive designation thereof;
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· the voting rights, if any, of such series;

·
the rate of dividends payable on such series, the time or times when such dividends will be payable, the preference to,
or any relation to, the payment of dividends to any other class or series of stock and whether the dividends will be
cumulative or non-cumulative;

·whether there shall be a sinking or similar fund for the purchase of shares of such series and, if so, the terms andprovisions that shall govern such fund;

· the rights of the holders of shares of such series upon the liquidation, dissolution or winding up of the Company;

·

the rights, if any, of holders of shares of such series to convert such shares into, or to exchange such shares for, shares
of any other class or classes or any other series of the same or of any other class or classes of equity shares, the price
or prices or rate or rates of conversion or exchange, with such adjustments thereto as shall be provided, at which such
shares shall be convertible or exchangeable, whether such rights of conversion or exchange shall be exercisable at the
option of the holder of the shares or the Company (or both) or upon the happening of a specified event, and any other
terms or conditions of such conversion or exchange; and

·any other preferences, powers and relative participating, optional or other special rights and qualifications, limitationsor restrictions of shares of such series.

Except as otherwise provided in any prospectus supplement, all shares of the same series of preferred stock will be
identical to each other share of said stock. The shares of different series may differ, including as to ranking, as may be
provided in our charter, or as may be fixed by our board of directors as described above. We may from time to time
amend our charter to increase or decrease the number of authorized shares of preferred stock. Unless otherwise
provided in any prospectus supplement, all shares of preferred stock will be fully paid and non-assessable.

Certain Effects of Authorized but Unissued Stock

We may issue additional shares of common stock or preferred stock without stockholder approval, subject to
applicable rules of the NYSE, for a variety of corporate purposes, including raising additional capital, corporate
acquisitions and employee benefit plans. The existence of unissued and unreserved common and preferred stock may
enable us to issue shares to persons who are friendly to current management, which could discourage an attempt to
obtain control of the Company through a merger, tender offer, proxy contest or otherwise, and protect the continuity
of management and possibly deprive you of opportunities to sell your shares at prices higher than the prevailing
market prices. We could also use additional shares to dilute the stock ownership of persons seeking to obtain control
of the Company.
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Transfer and Ownership Restrictions

To qualify as a REIT under the Internal Revenue Code of 1985, as amended, which we refer to as the Code, we must
satisfy certain criteria, including:

·
not more than 50% in value of our outstanding capital stock may be directly or beneficially owned (after application
of certain rules relating to the attribution of stock ownership) by five or fewer individuals during the last half of a
taxable year (commonly referred to as the “5/50 Standard”); and

·
our capital stock must be owned (without regard to attribution rules) by 100 or more persons during at least 335 days
of a taxable year of 12 months or during a proportionate part of a shorter taxable year (commonly referred to as the
“100 Stockholder Rule”).

To ensure that we meet the Code’s requirements for a REIT, our charter, as amended:

·restricts any person from beneficially or constructively owning our capital stock in any manner that would cause us tofail to qualify as a REIT;

·
provides our board of directors with the authority to allow certain persons to own more than 9.8% of our capital stock
subject to certain limitations and requirements intended to ensure compliance with the 5/50 Standard and the 100
Stockholder Rule;

·prohibits any transfer that would cause us to have fewer than 100 stockholders, and treat any such purported transferas void ab initio;

8
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·

with respect to certain transactions that would violate the ownership limitations (other than transactions that violate
the 100 Stockholder Rule), requires the automatic transfer of the subject shares of our capital stock to a trust that
allows the purchasing stockholder generally to recoup up to the amount invested and the distribution of any excess
amounts to a charitable beneficiary, and require that the trustee sell the shares to a person whose ownership would
not violate the ownership limitations; and

·

provides that the purchase price per share for shares held in trust equal the lesser of (a) the price paid by the
prohibited transferee for the shares (or, in the case of a gift, devise or similar transfer, the market price of the shares)
on the day that the prohibited transfer occurs, or (b) the market price per share on the date of the sale received by the
trustee from the sale or other disposition of the shares, in either case reduced by the amount of any dividends or other
distributions on those shares received by the prohibited transferee.

All certificates representing shares of common stock bear a legend referring to the restrictions described above. The
foregoing ownership limitations could delay, defer or prevent a transaction or a change in control of us that might
involve a premium price for the common stock or otherwise be in the best interest of our stockholders.

Anti-Takeover Protections

Following is a description of certain provisions included in our charter, bylaws and Maryland law that may have the
effect of discouraging unilateral tender offers or other takeover proposals that stockholders might deem to be in their
interests or in which they might receive a substantial premium Our board of directors’ authority to issue and establish
the terms of currently authorized preferred stock, without stockholder approval, may also have the effect of
discouraging takeover attempts. The following provisions could also have the effect of insulating current management
against the possibility of removal and could, by possibly reducing temporary fluctuations in market price caused by
accumulations of shares of our common stock, deprive stockholders of opportunities to sell at a temporarily higher
market price. Our board of directors believes, however, that these provisions may help assure fair treatment of our
stockholders and preserve our assets. These provisions may require persons seeking control of the Company to
negotiate with our board of directors regarding the price to be paid for our shares required to obtain control, promote
continuity and stability, and enhance the Company’s ability to pursue long-term strategies.

Charter and Bylaws

Our charter and bylaws contain certain provisions, including the provisions described below, that may discourage
certain types of transactions that involve an actual or threatened change of control of us. Since the terms of our charter
and bylaws may differ from the general information we are providing, you should only rely on the actual provisions of
our charter and bylaws. If you would like to read our charter or bylaws, they are on file as exhibits to documents we
have filed with the SEC, which are available as described under “Available Information.”
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Classified Board; Size of Board. Our charter and bylaws provide that our board of directors is divided into three
classes, with the classes to be as nearly equal in number as possible, and that one class shall be elected each year and
serve for a three-year term; subject to a recently adopted amendment to our charter effective July 17, 2015, which
provides for the annual election of all directors after a phase-in transition period. The terms of newly elected directors
are as follows: (i) the directors elected to hold office at the 2015 annual meeting of stockholders shall hold office for a
term expiring at the annual meeting of stockholders to be held in 2016; (ii) at the annual meeting of stockholders to be
held in 2016, the directors whose terms expire at that meeting or such directors’ successors shall be elected to hold
office for a term expiring at the annual meeting of stockholders to be held in 2017; and (iii) at the annual meeting of
stockholders to be held in 2017 and at each annual meeting of stockholders thereafter, all directors shall be elected to
hold office for a term expiring at the next annual meeting of stockholders. In addition, the charter amendment
provides that the classification of the board of directors shall terminate at the annual meeting of stockholders to be
held in 2017 and, thereafter, all directors shall be elected in accordance with clause (iii) above. Our charter specifies
that the number of directors at the effective date of the charter shall be six, which number may be increased or
decreased as provided in the bylaws, but shall not be less than five nor more than thirteen. Our current board of
directors is composed of eleven directors.

Election of Directors. A director is generally elected by the vote of a majority of the votes cast at the meeting at which
the election is held, except that, in case of a contested election, directors are elected by the vote of a plurality of the
votes present in person or represented by proxy at the meeting. For one of our stockholders to nominate a candidate
for director, our bylaws require that such stockholder give timely notice to us in advance of the meeting. Ordinarily,
the stockholder must give notice not less than 90 days nor more than 120 days before the first anniversary of the
preceding year’s annual meeting. The notice must describe various matters regarding the nominee, the stockholder
giving the notice and the beneficial owner on whose behalf the nomination is made. Our charter does not permit
cumulative voting in the election of directors. Accordingly, the holders of a majority of the then-outstanding shares of
common stock can elect all of the directors of the class then being elected at that meeting of stockholders.

Removal of Directors. Our charter and bylaws provide that stockholders may remove a director only “for cause” and
with the affirmative vote of not less than two-thirds of the-then outstanding shares of our capital stock entitled to vote,
subject to any rights of holders of any outstanding series of preferred stock or any other series or class of stock to elect
additional directors under specified circumstances.
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Filling Vacancies. Our bylaws provide that, any vacancies on the board of directors, including vacancies by reason of
an increase in the number of directors, whether or not sufficient to constitute a quorum, may be filled by a majority
vote of the directors then in office even if the remaining directors do not constitute a quorum, for the remainder of the
full term of the class of directors in which the vacancy occurs and until his or her successor is elected and qualifies.

Limitations on Stockholder Action by Written Consent. Our bylaws provide that, except for the election of directors,
action may be taken without a meeting of stockholders only if all of the stockholders entitled to vote with respect to
the subject matter thereof consent in writing or by electronic transmission to such action being taken or (in respect to
the adoption of new Bylaws or the amendment or repeal of the existing Bylaws) by a written consent of the holders of
a majority of the outstanding shares entitled to vote. The election of directors may not be undertaken by written
consent.

Limitations on Calling Stockholder Meetings. Under our bylaws, special meetings of the stockholders may be called
by a majority of our board of directors, the chairman of our board of directors, our chief executive officer or president,
or, subject to the satisfaction of certain procedural and informational requirements by the stockholders requiring the
meeting, by our secretary upon written request of holders of not less than a majority of the votes entitled to be cast on
the business proposed.

Advance Notice Bylaw; Proposal and Nomination Information Requirements. In order for a stockholder to bring a
proposal before an annual meeting, including director nominations, our bylaws require that the stockholder give
timely notice to us in advance of the meeting. Ordinarily, the stockholder must give notice at least 90 days but not
more than 120 days before the first anniversary of the preceding year’s annual meeting. Each proponent of a matter to
be considered at a stockholder meeting and each stockholder nominating a director must furnish certain information,
including his or her ownership of common stock, options or any short positions related to our common stock and any
fees such proponent stands to earn based on the value of the common stock or derivatives related to the common
stock. Each director nominated by a stockholder must certify that he or she is not a party to, and will not become a
party to, any agreement with any person or entity in connection with service or action as a director. Such director
nominee must also submit a completed director questionnaire provided by us.

Our board of directors may reject any proposals that have not followed these procedures or that are not a proper
subject for stockholder action in accordance with the provisions of applicable law.

Certain Amendments to our Charter and Bylaws. The provisions of our charter governing certain business
combinations and governing ownership limitations and excess shares may not be amended without the approval of
80% of the outstanding shares of our capital stock entitled to vote. Our bylaws may be amended, altered, changed or
repealed by (1) a majority of all the outstanding shares of capital stock entitled to vote, unless the bylaws provide that
a higher voting requirement applies, or (2) a majority of our board of directors.
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Business Combinations. Our charter requires that, except in some circumstances, “business combinations” between us
and a beneficial holder of 10% or more of our outstanding voting stock, which we refer to as a Related Person, be
approved by the affirmative vote of at least 80% of our outstanding voting shares. A “business combination” is defined
in our charter as:

· any merger or consolidation of the Company with or into a Related Person;

·
any sale, lease, exchange, transfer or other disposition, including without limitation a mortgage or any other security
device, of all or any “Substantial Part” (as defined below) of the assets of the Company (including without limitation
any voting securities of a subsidiary) to a Related Person;

· any merger or consolidation of a Related Person with or into the Company;

·any sale, lease, exchange, transfer or other disposition of all or any Substantial Part of the assets of a Related Personto the Company;

· the issuance of any of our securities (other than by way of pro rata distribution to all stockholders) of the Company toa Related Person; and

· any agreement, contract or other arrangement providing for any of the transactions described above.

The term “Substantial Part” means more than 10% of the book value of our total assets as of the end of our most recent
fiscal year ending prior to the time the determination is being made.

10
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Maryland Law

Maryland “Unsolicited Takeovers” under Subtitle 8 of Title 3. The “Unsolicited Takeovers” provisions of Subtitle 8 of
Title 3 of the Maryland General Corporation Law permits a Maryland corporation with a class of equity securities
registered under the Exchange Act and at least three independent directors to elect to be subject, by provision in its
charter or bylaws or a resolution of its board of directors and notwithstanding any contrary provision in the charter or
bylaws, to any or all of five provisions:

· a classified board of directors;

· a two-thirds vote requirement to remove a director;

· a requirement that the number of directors be fixed only by a vote of directors;

·a requirement that a vacancy on the board of directors be filled only by the remaining directors and for the remainderof the full terms of the class of directors in which the vacancy occurred; and

· a majority requirement for the calling of a special meeting of stockholders.

We have elected to be subject to the requirement that a vacancy on the board of directors be filled by the remaining
directors and for the remainder of the full term of the class of directors in which the vacancy occurred. Accordingly,
the stockholders may not fill any vacancy upon the board of directors.

The other Subtitle 8 elections are not currently relevant to us because existing provisions in our charter and bylaws
(unrelated to Subtitle 8) already make us subject to the two-thirds vote requirement for removing a director, a
requirement that the number of directors be fixed only by a vote of directors, a majority requirement for the calling of
a special meeting of stockholders, and (until the 2017 annual meeting of stockholders) a classified board of directors.
We, nevertheless, retain our right to opt in to any of the other provisions of Subtitle 8.

Maryland Business Combination Act. Pursuant to Section 5.09 of our charter, we have opted out of Maryland’s
statutory “business combination” provisions under the Maryland Business Combination Act. Nevertheless, we cannot
assure you that our board of directors will not decide in the future to endorse to our stockholders an articles
supplementary opting into the statutory business combination provisions. An alteration or repeal of the charter’s “opt
out” provision, however, would not have any effect on any business combinations that have been consummated or upon
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any agreements existing at the time of such modification or repeal.

If we were to opt into the Maryland Business Combination Act, certain “business combinations” (including a merger,
consolidation, share exchange or, in certain circumstances specified under the statute, an asset transfer or issuance or
reclassification of equity securities) between a Maryland corporation and any interested stockholder, or an affiliate of
such an interested stockholder, would be prohibited for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. Maryland law defines an interested stockholder as:

·any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the corporation’soutstanding voting stock; or

·an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question,was the beneficial owner of 10% or more of the voting power of the then outstanding voting stock of the corporation.

A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction
by which the person otherwise would have become an interested stockholder. In approving a transaction, however, a
board of directors may provide that its approval is subject to compliance, at or after the time of the approval, with any
terms and conditions determined by it.

After such five-year period, any such business combination must be recommended by the board of directors of the
corporation and approved by the affirmative vote of at least:

· 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

·
two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the
interested stockholder with whom (or with whose affiliate) the business combination is to be effected or held by an
affiliate or associate of the interested stockholder.

11
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These supermajority approval requirements do not apply if, among other conditions, the corporation’s common
stockholders receive a minimum price (as defined in the Maryland General Corporation Law) for their shares and the
consideration is received in cash or in the same form as previously paid by the interested stockholder for its shares.

For a description of the Business Combinations provision included in our charter, see “Charter and Bylaws, Business
Combinations.”

Maryland Control Share Acquisition Act. Pursuant to Section 5.09 of our charter, we have opted out of Maryland’s
statutory “control share acquisition” provisions under the Maryland Control Share Acquisition Act. Nevertheless, we
cannot assure you that our board of directors will not decide in the future to endorse to our stockholders an articles
supplementary opting into the statutory control share acquisition provisions. An alteration or repeal of the charter’s “opt
out” provision, however, would not have any effect on any control share acquisitions that have been consummated or
upon any agreements existing at the time of such modification or repeal.

The Maryland Control Share Acquisition Act, if an when applicable to us, would provide that “control shares” of a
Maryland corporation acquired in a “control share acquisition” have no voting rights except to the extent approved by a
vote of two-thirds of the votes entitled to be cast on the matter. Shares of stock owned by the acquirer, by officers or
by directors who are employees of the corporation are excluded from shares entitled to vote on the matter. “Control
shares” are voting shares of stock, that, if aggregated with all other shares of stock owned by the acquirer or shares of
stock for which the acquirer is able to exercise or direct the exercise of voting power except solely by virtue of a
revocable proxy, would entitle the acquirer to exercise direct or indirect voting power in electing directors within one
of the following ranges of voting power:

· one-tenth or more, but less than one-third of all voting power;

· one-third or more, but less than a majority of all voting power; or

· a majority or more of all voting power.

Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval. Except as otherwise specified in the statute, a “control share acquisition” means the
direct or indirect acquisition of control shares.
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Once a person who has made or proposes to make a control share acquisition has undertaken to pay expenses and
satisfied other conditions, the person may compel the board of directors to call a special meeting of stockholders to be
held within 50 days of the corporation’s receipt of demand to consider the voting rights of the shares. If no request for
a special meeting is made, the corporation itself may present the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then the corporation may be able to redeem any or all of the control shares for fair
value, except for control shares for which voting rights previously have been approved. The right of the corporation to
redeem control shares is subject to certain conditions and limitations. Fair value is determined without regard to the
absence of voting rights for control shares, as of the date of the last control share acquisition by the acquirer or of any
meeting of stockholders at which the voting rights of control shares are considered and not approved. If voting rights
for control shares are approved at a stockholders meeting and the acquirer becomes entitled to vote a majority of the
shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the shares as determined
for purposes of these appraisal rights may not be less than the highest price per share paid by the acquirer in the
control share acquisition. Some of the limitations and restrictions otherwise applicable to the exercise of appraisal
rights do not apply in the context of a control share acquisition.

Duties of Directors with Respect to Unsolicited Takeovers. Maryland law provides protection for Maryland
corporations against unsolicited takeovers by limiting, among other things, the duties of the directors in unsolicited
takeover situations. The duties of directors of Maryland corporations do not require them to (a) accept, recommend or
respond on behalf of the corporation to any proposal by a person seeking to acquire control of the corporation, (b)
make a determination under the Maryland business combination or control share acquisition statutes described above,
or (c) act or fail to act solely because of the effect the act or failure to act may have on an acquisition or potential
acquisition of control of the corporation or the amount or type of consideration that may be offered or paid to the
stockholders in an acquisition. Moreover, under Maryland law the act of a director of a Maryland corporation relating
to or affecting an acquisition or potential acquisition of control is not subject to any higher duty or greater scrutiny
than is applied to any other act of a director. Maryland law also contains a statutory presumption that an act of a
director of a Maryland corporation satisfies the applicable standards of conduct for directors under Maryland law.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase preferred stock or common stock or any combination of the foregoing. Warrants
may be issued independently or as part of a unit with any other securities and may be attached to or separate from the
underlying securities. The warrants will be issued under warrant agreements to be entered into between us and a bank
or trust company, as warrant agent, as detailed in the prospectus supplement relating to the warrants being offered.
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A prospectus supplement relating to any warrants being offered will include specific terms relating to the offering,
including a description of any other securities sold together with the warrants. Such terms will include:

· the title of the warrants;

· the aggregate number of the warrants;

· the price or prices at which the warrants will be issued;

· the currencies in which the price or prices of the warrants may be payable;

· the designation, amount and terms of the preferred stock or common stock purchasable upon exercise of the warrantsand procedures by which those numbers may be adjusted;

· the designation and terms of the other offered securities, if any, with which the warrants are issued and the number ofthe warrants issued with each security;

· if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of thewarrants will be separately transferable;

· the price or prices at which the offered securities purchasable upon exercise of the warrants may be purchased;

· the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

· the minimum or maximum amount of the warrants that may be exercised at any one time;

· any terms relating to the modification of the warrants, including adjustments in the exercise price;

· information with respect to book-entry procedures, if any;

· a discussion of any material Federal income tax considerations; and
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·any other material terms of the warrants, including terms, procedures, and limitations relating to the transferability,exchange, exercise or redemption of the warrants.

The descriptions of the warrants in this prospectus are summaries of the material provisions that will appear in the
applicable agreements. These descriptions do not include all terms of those agreements and do not contain all of the
information that you may find useful. The applicable prospectus supplement will describe the terms of any warrants or
warrant units in more detail; and we urge you to read the applicable documents because they, and not our summaries
and descriptions, will define your rights as holders of the warrants or any warrant units. The forms of the relevant
documents will be filed with the SEC and will be available as described under the heading “Available Information.”

DESCRIPTION OF UNITS

We may, from time to time, issue units composed of one or more of the other securities that may be offered under this
prospectus, in any combination. Each unit will be issued so that the holder of the unit is also the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The unit agreement under which a unit is issued may provide that the securities included in the unit
may not be held or transferred separately at any time, or at any time before a specified date.

The prospectus supplement relating to any units that we are offering will specify the material terms of the units,
including one or more of the following:

· the material terms of the units and of the securities making up the units, including whether and under whatcircumstances those securities may be held or transferred separately;

·any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of thesecurities making up the units;
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· any special federal income tax considerations applicable to the units; and

· any material provisions of the governing unit agreement that differ from those described above.

The descriptions of the units in this prospectus are summaries of the material provisions that will appear in the
applicable documents. These descriptions do not include all terms of those documents and do not contain all of the
information that you may find useful. The applicable prospectus supplement will describe the terms of any units in
more detail; and we urge you to read the applicable documents because they, and not our summaries and descriptions,
will define your rights as holders of the units. The forms of the relevant documents will be filed with the SEC and will
be available as described under the heading “Available Information.”
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THE OPERATING PARTNERSHIP

The following is a description of our Operating Partnership and certain of the terms of the Partnership Agreement of
our Operating Partnership. For more detail, you should refer to the Partnership Agreement itself, which we have filed
with the SEC.

We conduct substantially all of our operations and make substantially all of our investments through the Operating
Partnership. As the sole general partners of the Operating Partnership, Omega and a wholly-owned subsidiary of
Omega have exclusive control over the Operating Partnership’s day-to-day management, the right and power to make
all decisions and take any and every action with respect to the property, business and affairs of the Operating
Partnership, and all the rights, power and authority generally conferred by law, or necessary, advisable or consistent
with accomplishing the purposes of the Operating Partnership. All such decisions or actions made or taken by the
general partners pursuant to the partnership agreement of the Operating Partnership are binding upon the Operating
Partnership and all of its partners.  

The partnership agreement of the Operating Partnership requires that the Operating Partnership be operated in a
manner that enables us (1) to satisfy the requirements for being classified as a REIT, (2) to avoid any federal income
or excise tax liability imposed by the Code (other than any federal income tax liability associated with our retained
capital gains), including through the incurrence of debt to fund required distributions and (3) to ensure that the
Operating Partnership will not be classified as a “publicly traded partnership” taxable as a corporation under Section
7704 of the Code. For purposes of satisfying the asset and income tests for qualification as a REIT for tax purposes,
our proportionate share of the assets and income of the Operating Partnership will be deemed to be our assets and
income.

Pursuant to the partnership agreement of the Operating Partnership, holders of units of limited partnership interests in
the Operating Partnership have redemption rights which enable them to cause the Operating Partnership to redeem
their units in exchange for cash (or shares of Omega common stock, at the election of the general partners), as is more
specifically detailed in the Partnership Agreement.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

Consequences of an Investment in Our Securities

The following is a general summary of material U.S. federal income tax considerations applicable to us, and to the
purchasers of our securities and our election to be taxed as a REIT. It is not tax advice. The summary is not intended
to represent a detailed description of the U.S. federal income tax consequences applicable to a particular stockholder
in view of any person’s particular circumstances, nor is it intended to represent a detailed description of the U.S.
federal income tax consequences applicable to stockholders subject to special treatment under the federal income tax
laws such as insurance companies, tax-exempt organizations, financial institutions, securities broker-dealers, investors
in pass-through entities, expatriates and taxpayers subject to alternative minimum taxation.

The following discussion relating to an investment in our securities was based on consultations with Bryan Cave LLP,
our counsel. In the opinion of Bryan Cave LLP, the following discussion, to the extent it constitutes matters of law or
legal conclusions (assuming the facts, representations, and assumptions upon which the discussion is based are
accurate), accurately represents the material U.S. federal income tax considerations relevant to purchasers of our
securities. Bryan Cave LLP has not rendered any opinion regarding any effect of such issuance on purchasers of our
securities. The sections of the Code relating to the qualification and operation as a REIT are highly technical and
complex. The following discussion sets forth the material aspects of the Code sections that govern the federal income
tax treatment of a REIT and its stockholders. The information in this section is based on the Code; current, temporary,
and proposed Treasury regulations promulgated under the Code; the legislative history of the Code; current
administrative interpretations and practices of the Internal Revenue Service, which we refer to as the IRS; and court
decisions, in each case, as of the date of this prospectus. In addition, the administrative interpretations and practices of
the IRS include its practices and policies as expressed in private letter rulings which are not binding on the IRS,
except with respect to the particular taxpayers who requested and received these rulings.

Taxation of Omega

General. We have elected to be taxed as a REIT under Sections 856 through 860 of the Code, beginning with our
taxable year ended December 31, 1992. We believe that we were organized and have operated in such a manner as to
qualify for taxation as a REIT under the Code. We intend to continue to operate in a manner that will allow us to
maintain our qualification as a REIT, but no assurance can be given that we have operated or will be able to continue
to operate in a manner so as to qualify or remain qualified as a REIT.
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The sections of the Code that govern the federal income tax treatment of a REIT are highly technical and complex.
The following sets forth the material aspects of those sections. This summary is qualified in its entirety by the
applicable Code provisions, rules and regulations promulgated thereunder, and administrative and judicial
interpretations thereof.

In the opinion of Bryan Cave LLP, which opinion has been filed as an exhibit to the registration statement of which
this prospectus is a part, we were organized in conformity with the requirements for qualification as a REIT, and our
current and proposed method of operation will enable us to continue to meet the requirements for continued
qualification and taxation as a REIT under the Code. This opinion is based on various assumptions and is conditioned
upon certain representations made by us as to factual matters concerning our business and properties. Moreover, such
qualification and taxation as a REIT depends upon our ability to meet, through actual annual operating results,
distribution levels and diversity of stock ownership, the various qualification tests imposed under the Code discussed
below, the results of which will not be reviewed by Bryan Cave LLP on an ongoing basis. Accordingly, no assurance
can be given that the various results of our operation for any particular taxable year will satisfy such requirements.
Further, such requirements may be changed, perhaps retroactively, by legislative or administrative actions at any time.
We have neither sought nor obtained any formal ruling from the IRS regarding our qualification as a REIT and
presently have no plan to apply for any such ruling. See “– Failure to Qualify.”

If we qualify for taxation as a REIT, we generally will not be subject to federal corporate income taxes on our net
income that is currently distributed to stockholders. This treatment substantially eliminates the “double taxation” (i.e.,
taxation at both the corporate and the stockholder levels) that generally results from an investment in a corporation.
However, we will be subject to certain federal income taxes as follows: First, we will be taxed at regular corporate
rates on any undistributed REIT taxable income, including undistributed net capital gains; provided, however, that if
we have a net capital gain, we will be taxed at regular corporate rates on our undistributed REIT taxable income,
computed without regard to net capital gain and the deduction for capital gains dividends, plus a 35% tax on
undistributed net capital gain, if our tax as thus computed is less than the tax computed in the regular manner. Second,
under certain circumstances, we may be subject to the “alternative minimum tax” on our items of tax preference that we
do not distribute or allocate to our stockholders. Third, if we have (i) net income from the sale or other disposition of
“foreclosure property” which is held primarily for sale to customers in the ordinary course of business, or (ii) other
nonqualifying income from foreclosure property, we will be subject to tax at the highest regular corporate rate on such
income. Fourth, if we have net income from prohibited transactions (which are, in general, certain sales or other
dispositions of property (other than foreclosure property) held primarily for sale to customers in the ordinary course of
business by us, (i.e., when we are acting as a dealer)), such income will be subject to a 100% tax. Fifth, if we should
fail to satisfy the 75% gross income test or the 95% gross income test (as discussed below), but have nonetheless
maintained our qualification as a REIT because certain other requirements have been met, we will be subject to a
100% tax on an amount equal to (a) the gross income attributable to the greater of the amount by which we fail the
75% or 95% test, multiplied by (b) a fraction intended to reflect our profitability. Sixth, if we should fail to distribute
by the end of each year at least the sum of (i) 85% of our REIT ordinary
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income for such year, (ii) 95% of our REIT capital gain net income for such year, and (iii) any undistributed taxable
income from prior periods, we will be subject to a 4% excise tax on the excess of such required distribution over the
amounts actually distributed. Seventh, we will be subject to a 100% excise tax on transactions with a taxable REIT
subsidiary, which we refer to as a TRS, that are not conducted on an arm’s-length basis. Eighth, if we acquire any asset
that is defined as a “built-in gain asset” from a C corporation that is not a REIT (i.e., generally a corporation subject to
full corporate-level tax) in a transaction in which the basis of the built-in gain asset in our hands is determined by
reference to the basis of the asset (or any other property) in the hands of the C corporation, and we recognize gain on
the disposition of such asset during the 10-year period beginning on the date on which such asset was acquired by us,
which is defined as the “recognition period,” then, to the extent of the built-in gain (i.e., the excess of (a) the fair market
value of such asset on the date such asset was acquired by us over (b) our adjusted basis in such asset on such date),
our recognized gain will be subject to tax at the highest regular corporate rate. The results described above with
respect to the recognition of built-in gain assume that we will not make an election pursuant to Treasury Regulations
Section 1.337(d)-7(c)(5).

Requirements for Qualification. The Code defines a REIT as a domestic corporation, trust or association: (1) which is
managed by one or more trustees or directors; (2) the beneficial ownership of which is evidenced by transferable
shares, or by transferable certificates of beneficial interest; (3) which would be taxable as a domestic corporation, but
for Sections 856 through 859 of the Code; (4) which is neither a financial institution nor an insurance company as
defined in provisions of the Code; (5) the beneficial ownership of which is held by 100 or more persons; (6) during the
last half year of each taxable year not more than 50% in value of the outstanding stock of which is owned, actually or
constructively, by five or fewer individuals (as defined in the Code to include certain entities); and (7) which meets
certain other tests, described below, regarding the nature of its income and assets and the amount of its annual
distributions to stockholders. The Code provides that conditions (1) to (4), inclusive, must be met during the entire
taxable year and that condition (5) must be met during at least 335 days of a taxable year of twelve months, or during
a proportionate part of a taxable year of less than twelve months. For purposes of conditions (5) and (6), pension funds
and certain other tax-exempt entities are treated as individuals, subject to a “look-through” exception in the case of
condition (6). We may avoid disqualification as a REIT for a failure to satisfy any of these tests if such failure is due
to reasonable cause and not willful neglect, and we pay a penalty of $50,000 for each such failure.

Income Tests. To maintain our qualification as a REIT, we annually must satisfy two gross income requirements. First,
at least 75% of our gross income (excluding gross income from prohibited transactions) for each taxable year must be
derived directly or indirectly from investments relating to real property or mortgages on real property (including
generally “rents from real property,” interest on mortgages on real property and gains on sale of real property and real
property mortgages, other than property described in Section 1221(a)(1) of the Code) and income derived from certain
types of temporary investments. Second, at least 95% of our gross income (excluding gross income from prohibited
transactions) for each taxable year must be derived from such real property investments, dividends, interest, and gain
from the sale or disposition of stock or securities other than property held for sale to customers in the ordinary course
of business.

Rents received by us will qualify as “rents from real property” in satisfying the gross income requirements for a REIT
described above only if several conditions are met. First, the amount of the rent must not be based in whole or in part
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on the income or profits of any person. However, any amount received or accrued generally will not be excluded from
the term “rents from real property” solely by reason of being based on a fixed percentage or percentages of receipts or
sales. Second, the Code provides that rents received from a tenant (other than rent from a tenant that is a TRS that
meets the requirements described below) will not qualify as “rents from real property” in satisfying the gross income
tests if we or an owner (actually or constructively) of 10% or more of the value of our stock, actually or constructively
owns 10% or more of such tenant, which is defined as a related party tenant, taking into account certain complex
attribution rules. Third, if rent attributable to personal property, leased in connection with a lease of real property, is
greater than 15% of the total rent received under the lease, then the portion of rent attributable to such personal
property will not qualify as “rents from real property.” Finally, for rents received to qualify as “rents from real property,”
we generally must not operate or manage the property or furnish or render services to the tenants of such property,
other than through an independent contractor from which we derive no revenue. We may, however, directly perform
certain services that are “usually or customarily rendered” in connection with the rental of space for occupancy only and
are not otherwise considered “rendered to the occupant” of the property. In addition, we may directly provide a minimal
amount of “non-customary” services to the tenants of a property as long as our income from the services does not
exceed 1% of our income from the related property. Furthermore, we may own up to 100% of the stock of a TRS,
which may provide customary and non-customary services to our tenants without tainting our rental income from the
related properties.

The term “interest” generally does not include any amount received or accrued (directly or indirectly) if the
determination of such amount depends in whole or in part on the income or profits of any person. However, an
amount received or accrued generally will not be excluded from the term “interest” solely by reason of being based on a
fixed percentage or percentages of gross receipts or sales. In addition, an amount that is based on the income or profits
of a debtor will be qualifying interest income as long as the debtor derives substantially all of its income from the real
property securing the debt from leasing substantially all of its interest in such real property, but only to the extent that
the amounts received by the debtor would be qualifying “rents from real property” if received directly by a REIT.

If a loan contains a provision that entitles us to a percentage of the borrower’s gain upon the sale of the real property
securing the loan or a percentage of the appreciation in the property’s value as of a specific date, income attributable to
that loan provision will be treated as gain from the sale of the property securing the loan, which generally is qualifying
income for purposes of both gross income tests.

Interest on debt secured by mortgages on real property or on interests in real property generally is qualifying income
for purposes of the 75% gross income test. However, if the highest principal amount of a loan outstanding during a
taxable year exceeds the fair market value of the
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real property securing the loan as of the date we agreed to originate or acquire the loan, a portion of the interest
income from such loan will not be qualifying income for purposes of the 75% gross income test, but will be qualifying
income for purposes of the 95% gross income test. The portion of the interest income that will not be qualifying
income for purposes of the 75% gross income test will be equal to the portion of the principal amount of the loan that
is not secured by real property. A modification of a mortgage loan, if it is deemed significant for income tax purposes,
could be considered to be the deemed issuance of a new mortgage loan that is subject to re-testing under these rules,
with the possible re-characterization of the mortgage interest on such loan as non-qualifying income for purposes of
the 75% gross income test (but not the 95% gross income test, which is discussed below), as well as non-qualifying
assets under the asset test (discussed below) and the deemed exchange of the modified loan for the new loan could
result in imposition of the 100% prohibited transaction tax (also discussed below). The IRS recently issued guidance
providing relief in the case of certain existing mortgage loans held by a REIT that are modified in response to these
market conditions such that (i) the modified mortgage loan need not be re-tested for purposes of determining whether
the income from the mortgage loan continues to be qualified income for purposes of the 75% gross income test or
whether the mortgage loan retains its character as a qualified REIT asset for purposes of the asset test (discussed
below), and (ii) the modification of the loan will not be treated as a prohibited transaction. At present, we do not hold
any mortgage loans that have been modified, which would require us to take advantage of these rules for special relief.
We monitor our mortgage loans and direct financing leases for compliance with the above rules.

Prohibited Transactions. We will incur a 100% tax on the net income derived from any sale or other disposition of
property, other than foreclosure property, that we hold primarily for sale to customers in the ordinary course of a trade
or business. We believe that none of our assets is primarily held for sale to customers and that a sale of any of our
assets would not be in the ordinary course of our business. Whether a REIT holds an asset primarily for sale to
customers in the ordinary course of a trade or business depends, however, on the facts and circumstances in effect
from time to time, including those related to a particular asset. Nevertheless, we will attempt to comply with the terms
of safe-harbor provisions in the federal income tax laws prescribing when an asset sale will not be characterized as a
prohibited transaction. The terms of these safe-harbor provisions relate primarily to the number and/or amount of
properties disposed of by a REIT, the period of time the property has been held by the REIT, and/or aggregate
expenditures made by the REIT with respect to the property being disposed of. The conditions needed to meet these
requirements have been lowered for taxable years beginning in 2009 and thereafter. We cannot assure you, however,
that we can comply with the safe-harbor provisions or that we will avoid owning property that may be characterized as
property that we hold primarily for sale to customers in the ordinary course of a trade or business.

Foreclosure Property. We will be subject to tax at the maximum corporate rate on any income from foreclosure
property, other than income that otherwise would be qualifying income for purposes of the 75% gross income test,
less expenses directly connected with the production of that income. However, gross income from foreclosure
property is treated as qualifying for purposes of the 75% and 95% gross income tests. Foreclosure property is any real
property, including interests in real property, and any personal property incident to such real property:

·
that is acquired by a REIT as the result of the REIT having bid on such property at foreclosure, or having otherwise
reduced such property to ownership or possession by agreement or process of law, after there was a default or default
was imminent on a lease of such property or on indebtedness that such property secured;
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· for which the related loan or lease was acquired by the REIT at a time when the default was not imminent oranticipated; and

· for which the REIT makes a proper election to treat the property as foreclosure property.

Such property
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