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OMEGA HEALTHCARE INVESTORS, INC.
9690 Deereco Road, Suite 100
Timonium, Maryland 21093

(410) 427-1700
_______________

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 24, 2007

________________

To our Stockholders:  

The Annual Meeting of Stockholders of Omega Healthcare Investors, Inc. (“Omega”) will be held at the Holiday Inn
Select, Baltimore-North, 2004 Greenspring Drive, Timonium, Maryland on Thursday, May 24, 2007, at 10:00 A.M.
EDT, for the following purposes:

1. To elect two members to the Board of Directors;

2. To ratify the selection of Ernst & Young LLP as our independent auditor for the fiscal year 2007; and

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

The nominees for election as directors are Edward Lowenthal and Stephen D. Plavin, each of whom presently serves
as a director of Omega.

The Board of Directors has fixed the close of business on April 20, 2007 as the record date for the determination of
stockholders who are entitled to notice of and to vote at the meeting or any adjournments thereof.

We encourage you to attend the meeting. Whether you are able to attend or not, we urge you to indicate your vote on
the enclosed proxy card FOR the election of directors. Please 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 previously have mailed a proxy
card.

By order of Omega’s Board of Directors,

C. Taylor Pickett
Chief Executive Officer

April 24, 2007
Timonium, Maryland

YOUR VOTE IS IMPORTANT. Please 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.
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If you hold shares through a broker, bank or other nominee (in "street name"), you may also have the ability to vote by
telephone or the Internet in accordance with instructions that will be included with this mailing. In either event, we
urge you to vote promptly.

-1-
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OMEGA HEALTHCARE INVESTORS, INC.

9690 Deereco Road, Suite 100
Timonium, Maryland 21093

(410) 427-1700

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
May 24, 2007

The accompanying proxy is solicited by the Board of Directors to be voted at the Annual Meeting of Stockholders to
be held at the Holiday Inn Select, Baltimore-North, 2004 Greenspring Drive, Timonium, Maryland at 10:00 A.M.
EDT on Thursday, May 24, 2007, and any adjournments of the meeting. It is anticipated that this proxy material will
be mailed on or about April 27, 2007, to our common stockholders of record on April 20, 2007.

A copy of our Annual Report for the year ended December 31, 2006, including financial statements, is enclosed.

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.

VOTING SECURITIES

As of April 20, 2007, the record date, there were 66,918,359 of outstanding shares of common stock, par value $.10
per share. Each holder of shares of common stock is entitled to one vote per share on all matters properly brought
before the Annual Meeting.

VOTING

The presence at the Annual Meeting of shares representing a majority of the voting power associated with our issued
and outstanding common stock will be necessary to establish a quorum for the conduct of business at the Annual
Meeting. Under our Bylaws, directors are elected by a plurality of the votes cast at the Annual Meeting. The
affirmative vote of a majority of the shares of common stock in person or by proxy at the Annual Meeting will be
necessary to approve the proposal to ratify our independent auditors. The affirmative vote of a majority of the shares
of our common stock present in person or by proxy and entitled to vote will be necessary to approve all other
proposals and matters that may come before the Annual Meeting for stockholder consideration.

Brokers holding shares in “street name” may vote the shares only if the beneficial owner provides instructions on how to
vote. Brokers will provide beneficial owners instructions on how to direct the brokers to vote the shares. The New
York Stock Exchange treats “for” votes, “against” votes and abstentions as votes cast, but does not treat “broker non-votes”
as votes cast. A so-called “broker non-vote” occurs when a broker, holding stock as nominee, does not receive voting
instructions from the beneficial owner. With respect to all of the matters to be voted upon at the Annual Meeting,
broker non-votes and the decision to withhold authority to vote for any, or all, of the director nominees named above
or for the proposal to ratify our independent auditors will have no impact on the outcome of the voting.
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As of the record date, our directors and executive officers beneficially owned 1,556,114 shares of our common stock
(representing 2.3% of the votes entitled to be cast at the 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.

-2-
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We urge stockholders to vote promptly either by 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.

PROPOSAL 1 — ELECTION OF DIRECTORS

Director Nominees and Voting Requirements

There are currently six members of the Board of Directors. 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 as amended and
supplemented 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 Edward Lowenthal
and Stephen D. Plavin 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
as may be determined by the holders of the proxies. In no event would the proxy be voted for more than two
nominees.

Information Regarding Directors

The following information relates to the nominees for election as directors of Omega and the other persons whose
terms as directors continue after this meeting. Individuals not standing for election at the Annual Meeting are
presented under the heading “Continuing Directors.”

Director Nominees

Directors

Year
First

Became
a

Director

Business Experience During Past 5
Years

Term to
Expire in

Edward Lowenthal (62) 1995 Mr. Lowenthal is a Director and has
served in this capacity since October
17, 1995. Mr. Lowenthal also serves
as a director of WRP, REIS, Inc. (a
private provider of real estate market
i n f o r m a t i o n  a n d  v a l u a t i o n
technology),  American Campus
Communities (NYSE:ACC) (a public
developer, owner and operator of
student housing at the university

2010
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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. Mr.
Lowenthal also previously served as a
d i r e c t o r  o f  A r k  R e s t a u r a n t s
(Nasdaq:ARKR) (a publicly traded
owner and operator of restaurants).

Directors

Year
First

Became
a

Director

Business Experience During Past 5
Years

Term to
Expire in

Stephen D. Plavin (47) 2000 Mr. Plavin  is a Director and has
served in this capacity since July 17,
2000. Mr. Plavin has been Chief
Operating Officer of Capital Trust,
I n c . ,  (NYSE :CT)  a  New  Yo rk
City-based mortgage real  estate
i n v e s tmen t  t r u s t  ( “RE IT ” )  a n d
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

-3-
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Continuing Directors

Directors

Year
First

Became
a

Director

Business Experience During Past 5
Years

Term to
Expire in

Thomas F. Franke (77) 1992 Mr. Franke is a Director and has
served in this capacity since March
31, 1992. Mr. Franke is Chairman and
a principal owner of Cambridge
Partners, Inc., an owner, developer
and manager of multifamily housing
in Grand Rapids, Michigan. He is also
a  p r i n c i p a l  o w n e r  o f  L a u r e l
Healthcare (a private healthcare firm
operating in the United States) and is
a principal owner of Abacus Hotels
LTD. (a private hotel firm in the
United Kingdom). Mr. Franke was a
founder and previously a director of
Principal Healthcare Finance Limited
and Omega Worldwide, Inc.

2009

Bernard J. Korman (75) 1993 Mr. Korman is Chairman of the Board
and has served in this capacity since
March 8, 2004. He has served as a
director since October 19, 1993. Mr.
Korman has been Chairman of the
Board of Trustees of Philadelphia
H e a l t h  C a r e  T r u s t ,  a  p r i v a t e
h e a l t h c a r e  f o u n d a t i o n ,  s i n c e
December 1995. Mr. Korman is also a
director of The New America High
Income Fund, Inc. (NYSE:HYB)
(financial services), Medical Nutrition
USA ,  I n c .  ( OTC :MDNU .OB )
(develops and distributes nutritional
products) and NutraMax Products,
Inc. (OTC:NUTP) (consumer health
care products).  He was formerly
President, Chief Executive Officer
and Director of MEDIQ Incorporated
(OTC:MDDQP) (health care services)
from 1977 to 1995. Mr. Korman
served as a trustee of Kramont Realty
Trust  (NYSE:KRT) ( real  es ta te
investment trust) from June 2000 until
its merger in April 2005 and of The
Pep Boys, Inc. (NYSE:PBY) and also

2009
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se rved  as  The  Pep  Boys ,  Inc . ’ s
Chairman of the Board from May 28,
2003 until his retirement from such
boa rd  i n  Sep t ember  2004 .  Mr .
Korman was previously a director of
Omega Worldwide, Inc.

-4-
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Directors

Year
First

Became
a

Director

Business Experience During Past 5
Years

Term to
Expire in

Harold J. Kloosterman
(65)

1992 Mr. Kloosterman is a Director and has
s e r v e d  i n  t h i s  c a p a c i t y  s i n c e
September 1, 1992. Mr. Kloosterman
has served as President since 1985 of
Cambridge Partners, Inc., a company
he formed in 1985. He has been
involved in the development and
m a n a g em e n t  o f  c omme r c i a l ,
apartment and condominium projects
in Grand Rapids and Ann Arbor,
Michigan and in the Chicago area.
Mr. Kloosterman was formerly a
Managing Director of Omega Capital
from 1986 to 1992. Mr. Kloosterman
has been involved in the acquisition,
development and management of
c omme r c i a l  a n d  m u l t i f am i l y
properties since 1978. He has also
been a senior officer of LaSalle
Par tners ,  Inc .  (now Jones  Lang
LaSalle).

2008

C. Taylor Pickett (45) 2002 Mr. Pickett is the Chief Executive
Officer of our company and has
served in this capacity since June,
2001. Mr. Pickett is also a Director
and has served in this capacity since
May 30, 2002. 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  Pres iden t  o f  Mergers  and
Acquisi t ions from May 1997 to
December 1997 of Integrated Health
Services. Prior to his roles as Chief
Financial Officer and Executive Vice
P r e s i d e n t  o f  M e r g e r s  a n d
Acquisitions, Mr. Pickett served as
the President of Symphony Health
Services, Inc. from January 1996 to
May 1997.

2008
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RECOMMENDATION

The Board of Directors unanimously recommends a vote FOR the election of Messrs. Lowenthal and Plavin.

PRINCIPAL STOCKHOLDERS

The following table sets forth information regarding beneficial ownership of our capital stock as of April 13, 2007 for:

·  each of our directors and the named executive officers appearing in the table under “Executive Compensation
—Summary Compensation Table”; and

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

Except as indicated in the footnotes to this table, 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 9690 Deereco Road,
Suite 100, Timonium, Maryland 21093.

-5-
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Common Stock Series D Preferred

Beneficial Owner

Number
of

Shares

Percent
of

Class(1)

Number
of

Shares
Percent of
Class(19)

C. Taylor Pickett 397,742 (2) 0.6% — —
Daniel J. Booth 122,889 (3) 0.2% — —
R. Lee Crabill, Jr. 91,667 (4) 0.1% — —
Robert O. Stephenson 136,458 (5) 0.2% — —
Thomas F. Franke 86,176 (6) (7) 0.1% — —
Harold J. Kloosterman 83,597 (8) (9) 0.1% — —
Bernard J. Korman 563,422 (10) 0.8% — —
Edward Lowenthal 40,968 (11)(12) 0.1% — —
Stephen D. Plavin 33,195 (13) 0.0% —
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