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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-4

REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933
Omega Healthcare Investors, Inc.

(Exact name of registrant as specified in its charter)

Maryland 6798 38-3041398
'(State or ther jurisdiction of (Prim'aty S.tandard Industrial (LR.S. Employer Identification
incorporation Classification No.)
or organization) Code Number) '
303 International Circle
Suite 200

Hunt Valley, Maryland 21030
(Address of principal executive offices / Zip Code)
(410) 427-1700
(Registrant’s telephone number, including area code)
C. Taylor Pickett
Chief Executive Officer
Omega Healthcare Investors, Inc.
303 International Circle
Suite 200
Hunt Valley, Maryland 21030
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies of communications to:
Rick Miller

. . John W. McRoberts David P. Slotkin

Eliot W. Robinson . . . .

. Chairman and Chief Executive Lauren C. Bellerjeau
Terrence A. Childers .

. . Officer Andrew P. Campbell
Bryan Cave Leighton Paisner LLP . .
One Atlantic Center. Fourteenth MedEquities Realty Trust, Inc. Morrison & Foerster LLP

’ 3100 West End Avenue, Suite 2000 Pennsylvania Avenue NW, Suite
Floor 1000 6000
I West Peachiroe Sreet ™V Nashville, Tennessee 37203 Washington, D.C. 20006-1888
, Jeors (615) 627-4710 (202) 887-1500

(404) 572-6600

Approximate date of commencement of proposed sale of securities to the public: As soon as practicable after this
registration statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer Non-accelerated filer ~Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Exchange Act Rule 14d-1(d) (Cross-Border Third Party Tender Offer)
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Title of each class of securities to be Amount to be maximum maximum Am'ount.of
. . : . registration
registered registered(1) offering price aggregate feo
per unit(1) offering price
;‘;ﬂmon Stock, $0.10 par value per 7,482,600 Not applicable  $ 301,531,0002)  $ 36,550(3)
ey

Represents the estimated maximum number of shares of common stock, $0.10 par value per share, of the registrant,
issuable to holders of shares of common stock, $0.01 par value per share, of MedEquities Realty Trust, Inc.
(“MedEquities”) pursuant to the merger agreement described herein. The estimated number of shares of common stock
of the registrant to be issued is based on (i) 31,840,651 shares of MedEquities common stock, which reflects the
estimated maximum number of shares of MedEquities common stock that may be cancelled and exchanged in the
merger described herein and (ii) the exchange ratio of 0.235 of a share of common stock of the registrant for each
share of MedEquities common stock.

2)

Estimated solely for purposes of calculating the registration fee required by Section 6(b) of the Securities Act and
calculated pursuant to Rules 457(f)(1), 457(f)(3) and 457(c) under the Securities Act. The proposed maximum
aggregate offering price of the common stock of the registrant was calculated based upon the market value of
MedEquities common stock (the securities to be exchanged in the merger) in accordance with Rule 457(c) under the
Securities Act, calculated as the product of (i) $11.47, the average of the high and low prices per share of MedEquities
common stock on February 5, 2019, as quoted on the New York Stock Exchange, multiplied by (ii) 31,840,651, the
estimated maximum number of shares of MedEquities common stock that may be cancelled and exchanged in
connection with the merger described herein, and deducting from such product the $2.00 cash consideration per share
of MedEquities common stock in accordance with Rule 457(f)(3) under the Securities Act.

3)
Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $121.20 per $1.0 million of the
proposed maximum aggregate offering price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.




Edgar Filing: OMEGA HEALTHCARE INVESTORS INC - Form S-4

TABLE OF CONTENTS

Information contained herein is subject to completion or amendment. A registration statement relating to the securities
offered by this proxy statement/prospectus has been filed with the Securities and Exchange Commission. These
securities may not be sold nor may offers to buy these securities be accepted prior to the time the registration
statement becomes effective. This proxy statement/prospectus shall not constitute an offer to sell or the solicitation of
any offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
PRELIMINARY PROXY STATEMENT AND PROSPECTUS

SUBJECT TO COMPLETION - DATED FEBRUARY 8, 2019

PROXY STATEMENT FOR THE SPECIAL MEETING OF
MEDEQUITIES REALTY TRUST, INC.

and

PROSPECTUS OF

OMEGA HEALTHCARE INVESTORS, INC.

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

Dear Stockholders of MedEquities Realty Trust, Inc.,
The board of directors of Omega Healthcare Investors, Inc. (which we refer to as “Omega”) and the board of directors of
MedEquities Realty Trust, Inc. (which we refer to as “MedEquities”) have each unanimously approved an Agreement
and Plan of Merger, dated as of January 2, 2019, as it may be amended from time to time (which we refer to as the
“merger agreement”’) by and among MedEquities, MedEquities OP GP, LLC, MedEquities Realty Operating
Partnership, LP, Omega and OHI Healthcare Properties Limited Partnership. Pursuant to the merger agreement,
MedEquities will merge with and into Omega, with Omega surviving (which we refer to as the “merger”). The
combined company after the merger (which we refer to as the “combined company”) will retain the name “Omega
Healthcare Investors, Inc”. and will continue to trade on the New York Stock Exchange (which we refer to as the
“NYSE”) under the symbol “OHI”. The executive officers and directors of Omega immediately prior to the effective time
of the merger will continue to serve as the executive officers and directors of the combined company. The obligations
of MedEquities and Omega to effect the merger are subject to the satisfaction or waiver of certain customary
conditions set forth in the merger agreement (including the approval of MedEquities stockholders).
If the merger is completed, each share of MedEquities common stock outstanding immediately prior to the effective
time of the merger (which we refer to as the “merger effective time”) will be converted into the right to receive (i) 0.235
of a share of Omega common stock, plus the right to receive cash in lieu of issuance of any fractional shares of Omega
common stock, and (ii) $2.00 in cash, without interest, subject to adjustments as set forth in the merger agreement
under certain limited circumstances. In addition, pursuant to the terms of the merger agreement, MedEquities will
declare a special dividend of $0.21 per share of MedEquities common stock, (which we refer to as the “pre-closing
dividend” payable to the holders of record of MedEquities common stock as of the end of trading on the NYSE on the
trading day immediately prior to the closing date of the merger, which will be payable together with the cash
consideration in the merger in accordance with the terms of the merger agreement.
In connection with the merger, MedEquities will hold a special meeting of its stockholders on ,2019 at

. At the MedEquities special meeting, MedEquities stockholders will be asked to vote on (i) a proposal to
approve the merger on the terms and conditions set forth in the merger agreement, and (ii) a proposal to approve one
or more adjournments of the MedEquities special meeting to another date, time or place, if necessary, to solicit
additional proxies in favor of the proposal to approve the merger.
The record date for determining the MedEquities stockholders entitled to receive notice of, and to vote at, the
MedEquities special meeting is the close of business on , 2019. The proposal to approve the merger on the term
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conditions set forth in the merger agreement requires the affirmative vote of holders of shares of MedEquities
common stock entitled to cast a majority of all the votes entitled to be cast on the proposal as of the close of business
on the record date for the MedEquities special meeting. The merger cannot be completed without the approval by
MedEquities stockholders of this proposal and is subject to other customary closing conditions. Approval of the
merger by stockholders of Omega is not required.

After careful consideration, the MedEquities board of directors has unanimously approved the merger, the merger
agreement and the other transactions contemplated by the merger agreement, and has declared the merger and the
other transactions contemplated by the merger agreement advisable and in the best interests of MedEquities and its
stockholders. Accordingly, the MedEquities board of directors recommends that you vote “FOR” the approval of the
merger. In addition, the MedEquities board of directors recommends that you vote “FOR” the approval of any
adjournment of the special meeting to a later date or time, if necessary or appropriate, including for the purpose of
soliciting additional proxies if there are not sufficient votes at the time of the special meeting to approve the merger.
The proxy statement/prospectus accompanying this letter provides you with more specific information concerning
MedEquities, Omega, the special meeting, the merger, the merger agreement and the other transactions contemplated
by the merger agreement. This document is also a prospectus for shares of Omega common stock that will be issued
pursuant to the merger agreement. We encourage you to read this proxy statement/ prospectus carefully before voting,
including the section entitled “Risk Factors” beginning on page 22.

Your vote is very important, regardless of the number of shares of MedEquities common stock you own. Whether or
not you plan to attend the MedEquities special meeting, please submit a proxy to vote your shares as promptly as
possible to make sure that your shares of MedEquities common stock are represented at the MedEquities special
meeting. Please review this proxy statement/prospectus for more complete information regarding the merger and the
MedEquities special meeting.

Sincerely,

John W. McRoberts

Chief Executive Officer and

Chairman of the Board of Directors

Neither the United States Securities and Exchange Commission nor any state securities regulatory agency has
approved or disapproved the merger or the securities to be issued under this proxy statement/prospectus or has passed
upon the adequacy or accuracy of the disclosure in this proxy statement/ prospectus. Any representation to the contrary
is a criminal offense.

The accompanying proxy statement/prospectus is dated , 2019 and is first being mailed to MedEquities stockho
on or about ,2019.
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MedEquities Realty Trust, Inc.
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON ,2019

3100 West End Avenue, Suite 1000

Nashville, TN 37203

(615) 627-4710

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON , 2019

To the Stockholders of MedEquities Realty Trust, Inc.:

You are cordially invited to attend a special meeting of stockholders of MedEquities Realty Trust, Inc., (which we
refer to as “MedEquities”).

WHEN: local time on , 2019.
WHERE:

1.

To consider and vote on the merger (which we refer to as the “merger”) of MedEquities
with and into Omega Healthcare Investors, Inc. (which we refer to as “Omega”) pursuant
to the Agreement and Plan of Merger, dated as of January 2, 2019, by and among
MedEquities, MedEquities OP GP, LLC, MedEquities Realty Operating Partnership,

LP, Omega and OHI Healthcare Properties Limited Partnership, as it may be amended
from time to time (which we refer to as the “merger agreement”) (Proposal 1); and

ITEMS OF BUSINESS:

2.

To consider and vote on a proposal to approve any adjournment of the special meeting
to a later date or time, if necessary or appropriate, including for the purpose of
soliciting additional proxies if there are not sufficient votes at the time of the special
meeting to approve the merger (Proposal 2).

The foregoing items of business are more fully described in the attached proxy
statement, which forms a part of this notice and is incorporated herein by reference.

Stockholders of record as of the close of business on , 2019 will be entitled to nof

RECORD DATE: of and to vote at the special meeting or any postponement or adjournment thereof.

MedEquities’ board of directors (which we refer to as the “MedEquities Board”) has
unanimously approved the merger, the merger agreement and the other transactions
contemplated by the merger agreement, and has declared the merger and the other
transactions contemplated by the merger agreement advisable and in the best interests
of MedEquities and its stockholders.The MedEquities Board recommends that you
vote:

RECOMMENDATIONS: “FOR” Proposal 1 (the proposal to approve the merger); and

“FOR” Proposal 2 (the proposal to approve any adjournment of the special meeting to a
later date or time, if necessary or appropriate, including for the purpose of soliciting
additional proxies if there are not sufficient votes at the time of the special meeting to
approve the merger).
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REQUIRED
VOTES

Proposal 1 — The merger must be approved by the affirmative vote of holders of shares of MedEquities
common stock entitled to cast a majority of all the votes entitled to be cast on the proposal as of the
close of business on the record date for the special meeting. Accordingly, your vote is very
important regardless of the number of shares of MedEquities common stock that you own. Whether
or not you plan to attend the special meeting, we request that you authorize your proxy to vote your
shares by either marking, signing, dating and promptly returning the enclosed proxy card in the
postage-paid envelope or authorizing your proxy or voting instructions by telephone or through the
Internet. If you attend the special meeting, you may continue to have your shares voted as instructed
in the proxy, or you may withdraw your proxy at the special meeting and vote your shares in
person. If you fail to vote by proxy or in person, or fail to instruct your broker, bank or other
nominee on how to vote, the effect will be that the shares of MedEquities common stock that you
own will not be counted for purposes of determining whether a quorum is present at the special
meeting and will have the same effect as a vote “AGAINST” Proposal 1.

Proposal 2 — Approval of the proposal regarding any adjournment of the special meeting to a later date
or time, if necessary or appropriate, including for the purpose of soliciting additional proxies if there

are not sufficient votes at the time of the special meeting to approve the merger, requires the

affirmative vote of a majority of the votes cast on the proposal at a meeting at which a quorum is

present. If you fail to vote by proxy or in person, or fail to instruct your broker on how to vote, such
failure will have no effect on the outcome of the vote on Proposal 2 assuming a quorum is present.
Abstentions are not considered votes cast and therefore will have no effect on the outcome of the

vote on Proposal 2. However, abstentions will be considered present for the purpose of determining

the presence of a quorum.

Any proxy may be revoked at any time prior to its exercise by delivery of a properly executed, later-dated proxy card,
by authorizing your proxy or voting instructions by telephone or through the Internet at a later date than your
previously authorized proxy, by submitting a written revocation of your proxy to MedEquities’ corporate secretary, or
by voting in person at the special meeting. Your proxy must be received by telephone or the Internet by 11:59 p.m.,
New York time, on , 2019 in order for your shares to be voted at the special meeting.

We encourage you to read the accompanying proxy statement/prospectus in its entirety and to submit a proxy or
voting instructions so that your shares of MedEquities common stock will be represented and voted even if you do not
attend the special meeting. If you have any questions or need assistance in submitting a proxy or your voting
instructions, please call MedEquities’ proxy solicitor, Innisfree M&A Incorporated, toll-free at (888) 750-5834
(stockholders) or (212) 750-5833 (banks and brokers).

By Order of the Board of Directors,

Jeffery C. Walraven

Executive Vice President, Chief Financial Officer,

Secretary and Treasurer

, 2019

Nashville, Tennessee
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AVAILABLE ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Omega
and MedEquities from other documents that are not included in or delivered with this proxy statement/prospectus.
This information is available to you without charge upon your request. You can obtain the documents incorporated by
reference into this proxy statement/prospectus by requesting them in writing or by telephone from the appropriate
company at the following addresses and telephone numbers:

Omega Healthcare Investors, Inc. MedEquities Realty Trust, Inc.
303 International Circle 3100 West End Avenue
Suite 200 Suite 1000
Hunt Valley, Maryland 21030 Nashville, Tennessee 37203
Attn: Matthew Gourmand, Senior VP of Investor Relations Attn: Investor Relations
(410) 427-1714 (615) 760-1104
In order to ensure timely delivery of these documents, you should make your request by , 2019, to receive them

before the MedEquities special meeting.

You can also obtain documents incorporated by reference into this document through the SEC’s website at
www.sec.gov. For a more detailed description of the information incorporated by reference into this proxy
statement/prospectus and how you may obtain it, see “Where You Can Find More Information”.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by
Omega (File No. 333- ), constitutes a prospectus of Omega under Section 5 of the Securities Act of 1933, as amended
(which we refer to as the “Securities Act”), with respect to the shares of common stock, par value $0.10 per share, of
Omega, to be issued to MedEquities stockholders pursuant to the merger agreement. This document also constitutes a
proxy statement of MedEquities under Section 14(a) of the Securities Exchange Act of 1934, as amended (which we
refer to as the “Exchange Act”). It also constitutes a notice of meeting with respect to the special meeting of
MedEquities stockholders, at which MedEquities stockholders will be asked to consider and vote upon the merger.
You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. Omega and MedEquities have not authorized anyone to provide you with information that is
different from that contained in or incorporated by reference into this proxy statement/ prospectus. This proxy
statement/prospectus is dated , 2019, and you should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than the date hereof or any earlier date provided herein. Further,
you should not assume that the information incorporated by reference into this proxy statement/prospectus is accurate
as of any date other than the date of the incorporated document or any earlier date provided therein. Neither the
mailing of this proxy statement/prospectus to MedEquities stockholders nor the issuance by Omega of shares of its
common stock pursuant to the merger agreement will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities,
or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such
offer or solicitation in such jurisdiction. Information contained in this proxy statement/prospectus regarding Omega
has been provided by Omega and information contained in this proxy statement/prospectus regarding MedEquities has
been provided by MedEquities.

10
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