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OMEGA HEALTHCARE INVESTORS, INC.
200 International Circle, Suite 3500

Hunt Valley, Maryland 21030
(410) 427-1700

_______________

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 21, 2009

________________

To our Stockholders:

The Annual Meeting of Stockholders of Omega Healthcare Investors, Inc. (“Omega” or the “Company”) will be held at
the Embassy Suites, 213 International Circle, Hunt Valley, Maryland on Thursday, May 21, 2009, at 10:00 A.M.
EDT, for the following purposes:

1.      To elect two members to Omega’s Board of Directors;

2.      To approve an amendment to our Articles of Incorporation to increase the number of authorized shares of
common stock from 100,000,000 to 200,000,000 shares;

3.      To ratify the selection of Ernst & Young LLP as our independent auditor for fiscal year 2009; and

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

The nominees for election as directors are Thomas F. Franke and Bernard J. Korman, each of whom presently serves
as a director of Omega.

Our Board of Directors has fixed the close of business on April 19, 2009 as the record date for the determination of
stockholders who are entitled to notice of and to vote at our Annual Meeting or any adjournments or postponements
thereof.

We encourage you to attend our Annual Meeting.  Whether you are able to attend or not, we urge you to indicate your
vote on the enclosed proxy card FOR (i) the election of directors, (ii) the approval of the amendment of our Articles of
Incorporation, and (iii) the ratification of the selection of Ernst & Young LLP as our independent auditor.  Please
complete, sign, date and return the proxy card promptly in the enclosed envelope.  If you attend the meeting, you may
vote in person even if you have previously mailed a proxy card.

By order of Omega’s Board of Directors,

C. Taylor Pickett
Chief Executive Officer

April 20, 2009
Hunt Valley, Maryland
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YOUR VOTE IS IMPORTANT. Please complete, sign, date and mail the proxy card promptly in the enclosed
envelope whether or not you plan to attend the meeting. It is important that you return the proxy card promptly
whether or not you plan to attend the meeting, so that your shares are properly voted.

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

-1-
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OMEGA HEALTHCARE INVESTORS, INC.

200 International Circle, Suite 3500
Hunt Valley, Maryland 21030

(410) 427-1700

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
May 21, 2009

The accompanying proxy is solicited by the Board of Directors to be voted at the Annual Meeting of Stockholders of
Omega Healthcare Investors, Inc. to be held at the Embassy Suites, 213 International Circle, Hunt Valley, Maryland at
10:00 A.M. EDT on Thursday, May 21, 2009, and any adjournments or postponements of the meeting.  It is
anticipated that these proxy materials will be mailed beginning on or about April 20, 2009, to our common
stockholders of record on April 19, 2009.

A copy of our Annual Report for the year ended December 31, 2008, including financial statements, is enclosed.

Important notice regarding the availability of proxy materials for our Annual Meeting of Stockholders to be held on
May 21, 2009.  This Proxy Statement, and our Annual Report to Stockholders for fiscal year 2008, which includes our
Annual Report on Form 10-K filed with the Securities and Exchange Commission (“SEC”) on March 2, 2009, are
available electronically at http://www.omegahealthcare.com/annuals.cfm.

Additional copies of our Annual Report for fiscal year 2008 will be provided, without charge, upon written request
addressed to Robert O. Stephenson at our principal executive offices at 200 International Circle, Suite 3500, Hunt
Valley, Maryland 21030.

RECORD DATE

Our Board of Directors has fixed April 19, 2009 as the record date for the determination of stockholders entitled to
notice of, and to vote at, the Annual Meeting and any adjournment or postponement thereof.  As of the close of
business on the record date, there were 82,408,075 shares of our common stock, par value $0.10 per share,
outstanding and entitled to vote.

As of the record date, our directors and executive officers beneficially owned 1,744,824 shares of our common stock
(representing 2.1% of the votes entitled to be cast at the meeting).

QUORUM and VOTING

           Quorum.  Holders of a majority of the outstanding shares of our common stock entitled to vote on the record
date must be present in person or represented by proxy to constitute a quorum for the conduct of business at the
Annual Meeting.  Proxies marked as abstaining and “broker non-votes” will be treated as shares present for purposes of
determining the presence of a quorum.
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           Broker Non-Votes.  A broker non-vote occurs when a broker submits a proxy card with respect to shares of
common stock held in a fiduciary capacity (typically referred to as being held in “street name”), but declines to vote on a
particular matter because the broker has not received voting instructions from the beneficial owner. Under the rules
that govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote such
shares on routine matters, but not on non-routine matters. Routine matters include the election of directors, increases
in authorized common stock for general corporate purposes and ratification of auditors.

Voting.  Each holder of record of common stock on the record date will be entitled to one vote for each share held on
all matters to be voted upon at the Annual Meeting.  There are no rights of appraisal or similar dissenter’s rights with
respect to any matter to be acted upon pursuant to this Proxy Statement.  We urge stockholders to vote promptly either
by completing, signing, dating and returning the enclosed proxy card in the enclosed envelope, or for stockholders
who own their shares in “street name” through a broker, in accordance with the telephone or internet voting instructions
your broker may include with this mailing.

-2-
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If you vote by proxy, the individuals named on the enclosed proxy card will vote your shares in the manner you
indicate. If you do not specify voting instructions, then the proxy will be voted in accordance with recommendations
of the Board of Directors, as described in this Proxy Statement. If any other matter properly comes before the Annual
Meeting, the designated proxies will vote on that matter in their discretion.

Ability to Revoke Proxies.  A stockholder giving a proxy has the power to revoke it at any time before it is
exercised.  A proxy may be revoked by filing with our Secretary (i) a signed instrument revoking the proxy or (ii) a
duly executed proxy bearing a later date.  A proxy also may be revoked if the person executing the proxy is present at
the meeting and elects to vote in person.  If the proxy is not revoked, it will be voted by those named in the proxy.

VOTES REQUIRED

Election of Directors.  You may vote either “FOR” or “WITHHELD” with respect to each nominee for the Board of
Directors. Directors are elected by plurality voting, which means that the two director nominees who receive the
highest number of votes will be elected to the Board. Votes of “WITHHELD” and broker non-votes, if any, will have no
effect on the outcome of the election of directors.

Amendment of Articles of Incorporation.  The approval of the amendment of our Articles of Incorporation requires the
affirmative vote of a majority of the outstanding shares of our common stock entitled to vote at our Annual Meeting as
of the record date. For purposes of the vote on this proposal, abstentions and broker non-votes will have the same
effect as votes against the proposal. The amendment of our Articles of Incorporation is considered a “routine” matter
under the rules of the New York Stock Exchange (“NYSE”), and accordingly, intermediaries such as banks and brokers
will be afforded discretionary authority to vote on this proposal to the extent beneficial owners do not provide specific
voting instructions.

Ratification of Selection of Ernst & Young LLP as Our Independent Auditor.  The ratification of the selection of Ernst
& Young LLP as our independent auditor for fiscal year 2009 will require the affirmative vote of a majority of the
votes cast by all stockholders entitled to vote. Abstentions and broker non-votes, if any, will have no effect on the
outcome of the vote on this proposal.

PROPOSAL 1 — ELECTION OF DIRECTORS

Director Nominees and Voting Requirements

Our Board of Directors currently consists of six members.  Pursuant to our Articles of Incorporation, the directors
have been divided into three groups.  At this year’s Annual Meeting, two directors will be elected by the holders of our
common stock to hold office for a term of three years or, in each case, until their respective successors have been duly
elected and qualified.

Our Nominating and Corporate Governance Committee of the Board of Directors has nominated Thomas F. Franke
and Bernard J. Korman for election as directors.

Unless authority to vote for the election of directors has been specifically withheld, the persons named in the
accompanying proxy card intend to vote FOR the election of the nominees named above to hold office for the term
indicated above or until their respective successors have been duly elected and qualified.

If any nominee becomes unavailable for any reason (which event is not anticipated), the shares represented by the
enclosed proxy may (unless the proxy contains instructions to the contrary) be voted for such other person or persons
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as may be determined by the holders of the proxies.  In no event would the proxy be voted for more than two
nominees.

-3-
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Information Regarding Directors

Information about each director nominee, and the other individuals who currently serve on our Board of Directors, is
set forth below.  Individuals not standing for election at the Annual Meeting are presented under the heading
“Continuing Directors.”

Director Nominees

Director (age as of April 19) Year
First

Became
a

Director

Business Experience During Past 5 Years Term to
Expire in

Thomas F. Franke
(79)                                        

1992 Mr. Franke is Chairman and a principal
owner of Cambridge Partners, Inc., an
owner ,  deve lope r  and  manage r  o f
multifamily housing in Grand Rapids,
Michigan. He is also a principal owner of
Laurel Healthcare (a private healthcare
firm operating in the United States) and is
a principal owner of Abacus Hotels LTD.
(a  pr iva te  hote l  f i rm in  the  Uni ted
Kingdom). Mr. Franke was a founder and
prev ious ly  a  d i r ec to r  o f  P r inc ipa l
Healthcare Finance Limited and Omega
Worldwide, Inc.

2012

Bernard J. Korman (77) 1993 Mr. Korman has served as Chairman of
the Board since March 8, 2004. Mr.
Korman has been Chairman of the Board
of Trustees of Philadelphia Health Care
Trust, a private healthcare foundation,
since December 1995. Mr. Korman is also
a director of The New America High
I n c o m e  F u n d ,  I n c .  ( N Y S E : H Y B )
(financial services), Medical Nutrition
USA, Inc. (OTC:MDNU.OB) (develops
and distributes nutritional products) and
NutraMax Products, Inc. (OTC:NUTP)
(consumer health care products). He was
formerly President, Chief Executive
O f f i c e r  a n d  D i r e c t o r  o f  M E D I Q
Incorporated (OTC:MDDQP) (health care
services) from 1977 to 1995. Mr. Korman
served as a trustee of Kramont Realty
T r u s t  ( N Y S E : K R T )  ( r e a l  e s t a t e
investment trust) from June 2000 until its

2012
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merger in April 2005. Mr. Korman also
served as a director of The Pep Boys, Inc.
(NYSE:PBY) and as The Pep Boys, Inc.’s
Chairman of the Board from May 28,
2003 until his retirement from such board
in September 2004. Mr. Korman was
p r e v i o u s l y  a  d i r e c t o r  o f  O m e g a
Worldwide, Inc.

-4-
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Continuing Directors

Director (age as of April 19) Year
First

Became
a

Director

Business Experience During Past 5 Years Term to
Expire in

Edward Lowenthal (64) 1995 Mr. Lowenthal also serves as a director of
REIS, Inc. (a provider of real estate
marke t  i n fo rma t ion  and  va lua t ion
technology) (NASDAQ:REIS), American
Campus Communities (NYSE:ACC) (a
public developer, owner and operator of
student housing at the university level),
Desarrolladora Homex (NYSE: HXM) (a
Mexican homebuilder) and serves as a
trustee of the Manhattan School of Music.
From January 1997 to March 2002, Mr.
Lowenthal served as President and Chief
Executive Officer of Wellsford Real
Properties, Inc. (AMEX:WRP) (a real
estate merchant bank) and was President
of the predecessor of Wellsford Real
Properties, Inc. since 1986.

2010

Stephen D. Plavin
(49)                                        

2000 Mr. Plavin has been Chief Operating
Officer of Capital Trust, Inc., (NYSE:CT)
a New York City-based mortgage real
estate investment t rust  (“REIT”) and
investment management company and has
served in this capacity since 1998.  In this
role, Mr. Plavin is responsible for all of
the lending, investing and portfolio
management activities of Capital Trust,
Inc.

2010

Harold J. Kloosterman (67) 1992 Mr. Kloosterman has served as President
since 1985 of Cambridge Partners, Inc., a
company he formed in 1985.  He has been
i n v o l v e d  i n  t h e  d e v e l o p m e n t  a n d
management of commercial, apartment
and condominium projects in Grand
Rapids and Ann Arbor, Michigan and in
the Chicago area.  Mr. Kloosterman was

2011
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formerly a Managing Director of Omega
C a p i t a l  f r o m  1 9 8 6  t o  1 9 9 2 .   M r .
Kloosterman has been involved in the
acquisition, development and management
of commercial and multifamily properties
since 1978. He has also been a senior
officer of LaSalle Partners, Inc. (now
Jones Lang LaSalle).

-5-
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C. Taylor Pickett
(47)                                        

2002 Mr. Pickett is the Chief Executive Officer
of our Company and has served in this
capacity since June 2001.  Prior to joining
our Company, Mr. Pickett served as the
Executive Vice President and Chief
Financial Officer from January 1998 to
June 2001 of Integrated Health Services,
Inc., a public company specializing in
post-acute healthcare services.  He also
served as Executive Vice President of
Mergers and Acquisitions from May 1997
to December 1997 of Integrated Health
Services.  Prior to his roles as Chief
Financial Officer and Executive Vice
President of Mergers and Acquisitions,
Mr. Pickett served as the President of
Symphony Health Services, Inc. from
January 1996 to May 1997.

2011

Recommendation

The Board of Directors unanimously recommends a vote FOR the election of Messrs. Franke and Korman.

PRINCIPAL STOCKHOLDERS

The following table sets forth information regarding the beneficial ownership of our capital stock as of March 31,
2009 for:

•  each of our directors and the named executive officers appearing in the table under “Executive Compensation
—Summary Compensation Table” included elsewhere in this Proxy Statement; and

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

Beneficial ownership of our common stock, for purposes of this Proxy Statement, includes shares of our common
stock as to which a person has voting and/or investment power.  The number of shares shown in the table below
include shares of restricted stock as reported in the footnotes below because the holders have the right to vote
restricted stock.  Except for shares of restricted stock as to which the holder does not have investment power until
vesting and as indicated in the footnotes, the persons named in the table have sole voting and investment power with
respect to all shares of our common stock shown as beneficially owned by them, subject to community property laws
where applicable.  The business address of the directors and executive officers is 200 International Circle, Suite 3500,
Hunt Valley, Maryland 21030. As of March 31, 2009, there were 82,408,075 shares of our common stock outstanding,
and 4,339,500 shares of our Series D Preferred Stock outstanding.

-6-
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Common Stock Series D Preferred

Beneficial Owner

Number
of

Shares

Percent
of

Class

Number
of

Shares
Percent of

Class

C. Taylor Pickett 481,199 0.6% — —
Daniel J. Booth 154,015 0.2% — —
Michael D. Ritz 14,069 * 1,581 *
R. Lee Crabill, Jr. 84,126 0.1% — —
Robert O. Stephenson 152,449 0.2% — —
Thomas F. Franke 86,714 (1) 0.1% — —
Harold J. Kloosterman 74,867 (2) 0.1% — —
Bernard J. Korman 620,660 (3) 0.8% — —
Edward Lowenthal 36,692 (4) * — —
Stephen D. Plavin 40,033 (5) * — —
Directors and executive officers as a group
(10 persons) 1,744,824 (6) 2.1% 1,581 *

&#1
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