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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
On June 8, 2018, Omega Healthcare Investors, Inc. ("Omega" or the "Company") held its Annual Meeting of Stockholders at the Company's headquarters

at 303 International Circle, Suite 200 Hunt Valley, Maryland 21030 (the "Annual Meeting"). At the Annual Meeting the Company's stockholders approved the
Omega Healthcare Investors, Inc. 2018 Stock Incentive Plan (the "2018 Plan"), which amends and restates the Omega Healthcare Investors, Inc. 2013 Stock
Incentive Plan (the "2013 Plan").

The 2018 Plan makes a number of changes to the 2013 Plan as summarized below:

· The 2018 Plan increases the number of shares of common stock available for issuance under the 2013 Plan by 4,500,000 shares. Shares
attributable to awards (including prior awards under the 2013 Plan) which are forfeited, cancelled, expired, terminated or paid or settled in cash or
otherwise without the issuance of common stock (except for shares that cannot be recycled into the 2018 Plan as discussed in the next bullet
point) are again available for grant under the 2018 Plan.

· The 2018 Plan prohibits liberal share recycling. Specifically, shares that have been (i) tendered or withheld to pay the exercise price of options or
stock appreciation rights, (ii) withheld to satisfy tax withholding, (iii) repurchased by the Company using cash proceeds from the exercise of options
or (iv) subject to a stock appreciation right or option and not issued upon net settlement or net exercise of the stock appreciation right or option. In
contrast, the 2013 Plan permitted such shares to be recycled into the plan.

· The 2018 Plan limits the amount of compensation in the form of Omega common stock payable to each non-employee director of the Company for
service in such capacity. Specifically, the grant date fair value of awards in the form of Omega common stock or that are payable in Omega
common stock cannot exceed $750,000 per director per year. In contrast, the 2013 Plan did not contain a limit that applied to non-employee
directors.

· The 2018 Plan provides in general that the term "change in control," will (if used) be defined in the applicable award agreement, but provides that
a liberal change in control definition cannot be used. Specifically, the 2018 Plan provides that a change in control cannot be triggered upon any
event that does not result in an actual change in control of the Company, such as an announcement or commencement of a tender offer or
exchange offer, a potential takeover, stockholder approval (as opposed to consummation) of a merger or other transaction, acquisition of less than
15% or less of the outstanding voting securities of the Company, an unapproved change in less than a majority of the Board or other similar
provisions in which the Committee determines that an actual change in control does not occur. Further, the 2018 Plan prohibits the Committee
from accelerating vesting of an award in connection with a liberal change in control definition.

· The 2018 Plan deletes many provisions that were previously in the 2013 Plan solely to qualify certain performance-based compensation payable
to named executive officers for a tax deduction under Section 162(m) of the Internal Revenue Code to the extent that the compensation exceeded
$1,000,000 per year per officer.

A summary of the 2018 Plan is set forth under the heading "Proposal 4 — Approval of 2018 Stock Incentive Plan" in the Company's definitive proxy
statement filed with the Securities and Exchange Commission on April 30, 2018 (the "Proxy Statement"), which description is incorporated herein by
reference. That summary of the 2018 Plan is qualified in its entirety by reference to the full text of the 2018 Plan, which is filed as Exhibit 10.1 hereto and
incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 8, 2018, Omega held its Annual Meeting of Stockholders of the Company.

At the Annual Meeting, there were present in person or by proxy 179,828,844 shares of Omega's common stock, representing approximately 91% of
the total outstanding eligible votes.  The final results for each of the matters submitted to a vote of stockholders at the Annual Meeting are as follows:

Proposal 1: Election of Directors

 
 

Votes For
  

Votes
Withheld   

Broker Non-
Votes  

          
Kapila K. Anand   108,594,342   2,027,012   69,207,490 
Craig M. Bernfield   67,910,185   42,711,169   69,207,490 
Norman R. Bobins   109,121,752   1,499,602   69,207,490 
Craig R. Callen   108,787,258   1,834,096   69,207,490 
Barbara B. Hill   107,408,546   3,212,808   69,207,490 
Edward Lowenthal   103,400,625   7,220,729   69,207,490 
Ben W. Perks   108,717,121   1,904,233   69,207,490 
C. Taylor Pickett   109,197,951   1,423,403   69,207,490 
Stephen D. Plavin   94,058,940   16,562,414   69,207,490 
             

Proposal 2: Ratification of the selection of Ernst & Young, LLP as the Company's independent auditor

For Against Abstentions Broker Non-Votes
175,753,779 3,326,718 748,347 Not applicable



 
Proposal 3: Advisory vote for the approval of the compensation of the Company's executive officers

For Against Abstentions Broker Non-Votes
101,666,568 7,489,376 1,465,410 69,207,490

 
Proposal 4: Approval of 2018 Stock Incentive Plan

For Against Abstentions Broker Non-Votes
97,825,634 11,617,896 1,177,824 69,207,490

Each of the director nominees was elected, the selection of Ernst &Young, LLP was ratified, the compensation proposal for the Company's
executive officers was approved on an advisory basis and the 2018 Stock Incentive Plan was approved.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Description of Exhibit
10.1   2018 Stock Incentive Plan
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OMEGA HEALTHCARE INVESTORS, INC.
2018 STOCK INCENTIVE PLAN

ARTICLE 1. ESTABLISHMENT AND PURPOSE OF THE PLAN

1.1 Establishment. Omega Healthcare Investors, Inc., a Maryland corporation (the " Company"), previously established the Omega Healthcare
Investors, Inc. 2013 Stock Incentive Plan maintained under an amended and restated plan document effective June 6, 2013 (the "Prior Plan"). The Omega
Healthcare Investors, Inc. 2018 Stock Incentive Plan (the "Plan") is an amendment and restatement of the Prior Plan. The Plan will become effective June 8,
2018, the date of annual meeting of the Company's stockholders (the " Effective Date"), subject to approval of the Plan by the Company's stockholders.

1.2 Purpose of the Plan.  The Plan is intended to (a) provide incentive to officers, employees, directors and consultants of the Company and its
Affiliates to stimulate their efforts toward the continued success of the Company and to operate and manage the business in a manner that will provide for the
long-term growth and profitability of the Company; (b) encourage Stock ownership by such officers, employees, directors and consultants by providing them
with a means to acquire a proprietary interest in the Company, acquire shares of Stock, or to receive compensation which is based upon appreciation in the
value of Stock; and (c) provide a means of obtaining, rewarding and retaining such officers, employees, directors, and consultants.

ARTICLE 2. DEFINITIONS

Whenever used herein, the masculine pronoun will be deemed to include the feminine, and the singular to include the plural, unless the context
clearly indicates otherwise, and the following capitalized words and phrases are used herein with the meaning thereafter ascribed:

2.1 "Affiliate" means:

(a) Any Subsidiary,

(b) An entity that directly or through one or more intermediaries controls, is controlled by, or is under common
control with the Company, as determined by the Company, or

(c) Any entity in which the Company has such a significant interest that the Company determines it should be
deemed an "Affiliate," as determined in the sole discretion of the Company.

2.2 "Award" means, individually and collectively, Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation
Rights, Stock Awards (including Performance Stock Awards), Restricted Stock Units (including Performance Restricted Stock Units),
Performance Unit Awards, Dividend Equivalent Rights, Other Stock-Based Awards and Cash Awards.

2.3 "Award Agreement" means an agreement between the Company and a Participant or other documentation evidencing
any Award granted under the Plan.
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2.4 "Award Program" means a written program established by the Committee, pursuant to which Awards are granted under
the Plan under uniform terms, conditions and restrictions set forth in such written program.

2.5 "Board of Directors" means the board of directors of the Company.

2.6 "Cash Awards" means rights to receive cash payments as described in Section 4.8.

2.7 "Change in Control" shall have the meaning provided in the applicable Award Agreement; provided, however (a) if
required to avoid an Award being subject to tax under Code Section 409A, a Change in Control shall not be deemed to have occurred
unless the event qualifies as a change in the ownership or effective control of the Company or in the ownership of a substantial portion
of its assets under Code Section 409A(a)(2)(A)(v) and (ii) such definition must be determined by the Committee to result in an actual
change in control of the Company and shall not include provisions such as announcement or commencement of a tender or exchange
offer, a potential takeover, shareholder approval (as opposed to consummation) of a merger or other transaction, acquisition of 15% or
less of the outstanding Company voting securities, an unapproved change in less than a majority of the Board of Directors or other
similar provisions in which the Committee determines an actual change in control does not occur.

2.8 "Code" means the Internal Revenue Code of 1986, as amended.

2.9 "Committee" means the Compensation Committee of the Board of Directors.
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2.10 "Deferral(s)" refers to the rights described in Section 4.9.

2.11 "Disability" has the meaning provided in the applicable Award Agreement, or if defined by reference to the Plan, as
provided in the long-term disability plan or policy maintained by the Company or an Affiliate that covers the Participant, or if no such
plan or policy is applicable or the determination of Disability relates to an Incentive Stock Option, Disability means that condition
described in Code Section 22(e)(3). In the event of a dispute, the determination of Disability will be made by the Committee and will
be supported by advice of a physician competent in the area to which such Disability relates. Notwithstanding the foregoing, if
specified in an Award Agreement or otherwise required to avoid an Award being subject to tax under Code Section 409A, a Disability
shall not be deemed to have occurred unless the event also qualifies as a disability under Code Section 409A(a)(2)(C).

2.12 "Dividend Equivalent Rights " means certain rights to receive cash payments as described in Section 4.7.

2.13 "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, or any successor act
thereto.

2.14 "Fair Market Value" with regard to a date means:

(a) If the shares of Stock are actively traded on any national securities system or any nationally recognized
quotation or market system, the price at which Stock shall have been sold as reported by the exchange or system selected by the
Committee on which the shares of Stock are then actively traded;

(b) if the shares of Stock are not actively traded on any such exchange or system but are reported by such
exchange or system, the price of Stock as reported by such exchange or system; or

(c) if the shares of Stock are not actively traded or reported on any such exchange or system, the fair market value
of the Stock as determined by the Committee determined by the reasonable application of a reasonable valuation method as
most recently determined (but in no event more than twelve (12) months earlier), but taking into account the facts and
circumstances as of such date.

For purposes of Subsection (a), (b), or (c) above, the Committee may use the closing price as of the applicable date or the last trading or business day
before that date, the average of the high and low prices as of the applicable date, the last trading or business day before that date or for a period certain
ending on either such date, the price determined at the time, or immediately before or immediately after, the transaction is processed, the tender offer
price for shares of Stock, or any other method which the Committee determines is reasonably indicative of fair market value; provided, however, that for
purposes of granting Nonqualified Stock Options or Stock Appreciation Rights, Fair Market Value of Stock shall be determined in accordance with the
requirements of Code Section 409A, and for purposes of granting Incentive Stock Options, Fair Market Value of Stock shall be determined in
accordance with the requirements of Code Section 422.

2.15 "Incentive Stock Option" means an incentive stock option within the meaning of Section 422 of the Internal Revenue
Code.

2.16 "LTIP Unit" means a unit of limited partnership interest in the form of a profits interest (within the meaning of the Code
and rules, regulations and procedures promulgated pursuant thereto) of the Partnership.

2.17 "Non-employee Director" means a member of the Board of Directors who is not an employee of the Company or a
Subsidiary.

2.18 "Non-Qualified Stock Option" means a stock option that is not an Incentive Stock Option.

2.19 "Option" means a Non-Qualified Stock Option or an Incentive Stock Option.
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2.20 "Other Stock-Based Award" means a right or other interest, including but not limited to Units, granted to a Participant
that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Stock as
described in Section 4.10.

2.21 "Over 10% Owner" means an individual who at the time an Incentive Stock Option is granted owns Stock possessing
more than 10% of the total combined voting power of the Company or one of its Subsidiaries, determined by applying the attribution
rules of Code Section 424(d).

2.22 "Participant" means an individual who receives an Award hereunder.

2.23 "Partnership" means Omega Healthcare Properties Limited Partnership, a limited partnership that is controlled by the
Company.

2.24  "Performance Goals" means any one or more performance goals established by the Committee, including without
limitation, goals, either individually, alternatively or in any combination, applied to the Company as a whole or to a business unit or
Affiliate, either individually, alternatively or in combination, and measured over a Performance Period established by the Committee,
on an absolute basis or relative to a pre-established target, to prior period results or to a designated comparison group or index, in
each case as specified by the Committee in the Award.  The Committee may adjust any evaluation of performance under a
Performance Goal in its discretion at any time.

2.25 "Performance Period" means, with respect to an Award, a period of time within which the Performance Goals relating
to such Award are to be measured. The Performance Period will be established by the Committee.

2.26 "Performance Unit Award" refers to a performance unit award as described in Section 4.6.

2.27 "Performance Stock Awards" means Stock Awards containing Performance Goals.

2.28 "Performance Restricted Stock Unit Awards" means Restricted Stock Unit awards containing Performance Goals.

2.29 "Restricted Stock Unit" refers to the rights described in Section 4.5.

2.30 "Stock" means Company's common stock.

2.31 "Stock Appreciation Right" means a stock appreciation right described in Section 4.3.

2.32 "Stock Award" means a stock award described in Section 4.4.

2.33 "Subsidiary" means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if, at the relevant time, each of the corporations other than the last corporation in the unbroken chain owns stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in the
chain.  A "Subsidiary" shall include any entity other than a corporation to the extent permissible under Code Section 424(f) or
regulations or rulings thereunder.
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2.34 "Unit" means a unit of limited partnership interest (which may include an LTIP Unit) of the Partnership.

ARTICLE 3. ELIGIBILITY, SHARES AVAILABLE AND ADMINISTRATION

3.1 Eligibility.  Awards may be granted only to officers, employees, directors, and consultants of the Company, or any Affiliate of the Company;
provided, however, that an Incentive Stock Option may only be granted to an employee of the Company or any Subsidiary.

3.2 Stock Subject to the Plan.  Subject to adjustment in accordance with Section 6.2, a number of shares of Stock equal to the sum of (a) the
number of shares of Stock subject to outstanding Awards under the Prior Plan immediately before the Effective Date, (b) the number of shares of Stock
authorized and available for issuance of future Awards under the Prior Plan immediately before the Effective Date, and (c) four million, five hundred thousand
(4,500,000) shares of Stock are hereby reserved exclusively for issuance upon exercise or payment pursuant to Awards.

3.3 Share Usage.  The shares of Stock attributable to any portion of an Award that is forfeited, cancelled, expired, terminated or paid or settled
in cash or otherwise without the issuance of shares of Stock for any reason without becoming vested, paid, exercised, converted or otherwise settled in full in
shares of Stock will again be available for issuance under Section 3.2, provided, however, that shares of Stock subject to an Award under the Plan shall not
again be available for issuance if such Shares have been (a) tendered or withheld to pay the exercise price of Options or Stock Appreciation Rights, (b)
withheld or remitted to satisfy the tax withholding on Awards, (c) repurchased by the Company using the cash proceeds received by the Company from the
exercise of Options granted under the Plan or (d) subject to a Stock Appreciation Right or Option settled in Stock and not issued upon net settlement or net
exercise of the Stock Appreciation Right or Option.

3.4 Administration of the Plan.  The Plan is administered by the Committee.  The Committee has full authority in its discretion to determine the
officers, employees, directors and consultants of the Company or its Affiliates to whom Awards will be granted and the terms and provisions of Awards, subject
to the Plan.  Subject to the provisions of the Plan, the Committee has full and conclusive authority to interpret the Plan; to prescribe, amend and rescind rules
and regulations relating to the Plan; to determine the terms and provisions of the respective Award Agreements and to make all other determinations
necessary or advisable for the proper administration of the Plan.  The Committee's determinations under the Plan need not be uniform and may be made by it
selectively among persons who receive, or are eligible to receive, Awards under the Plan (whether or not such persons are similarly situated).  The
Committee's decisions are final and binding on all Participants.
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3.5 Delegation/Special Administrative Committee.  Notwithstanding Section 3.4, the Board of Directors may authorize one or more members of
the Board of Directors (other than the entire Compensation Committee of the Board of Directors) to act as a special administrative committee with the power to
make grants under the Plan with respect to employees of the Company or its Affiliates who are not executive officers of the Company, subject to any
limitations on the number or amount of Awards and any other terms and conditions provided in resolutions adopted from time to time by the Board of Directors
authorizing such special administrative committee to act. Any references in the Plan to the "Committee" shall be deemed to be references to the special
administrative committee to the extent required to give effect to the foregoing sentence and the terms and conditions of the resolutions adopted from time to
time by the Board of Directors authorizing such special administrative committee to act. 

3.6 Limits on Incentive Stock Options.  Up to one hundred percent (100%) of the shares of Stock reserved for issuance pursuant to Awards are
permitted (but are not required) to be issued pursuant to Incentive Stock Options. In the case of Incentive Stock Options, the aggregate Fair Market Value
(determined as at the date an Incentive Stock Option is granted) of stock with respect to which stock options intended to meet the requirements of Code
Section 422 become exercisable for the first time by an individual during any calendar year under all plans of the Company and its Subsidiaries may not
exceed $100,000; provided further, that if the limitation is exceeded, the Incentive Stock Option(s) which cause the limitation to be exceeded will be treated as
Non-Qualified Stock Option(s).

3.7 Limits on Non-Employee Director Compensation.  With respect to any Participant who is a Non-employee Director, the aggregate dollar
value of any Awards that are in the form of Stock or payable in the form of Stock and are granted under the Plan shall not exceed $750,000 (based on the
grant date fair value of Awards as determined for financial reporting purposes) with respect to the Non-employee Director's service as a member of the Board
of Directors or any committees thereof for any calendar year.

ARTICLE 4. TERMS OF AWARDS

4.1 Terms and Conditions of All Awards

.

(a) Number of Shares. The number of shares of Stock as to which an Award may be granted will be determined by the
Committee in its sole discretion, subject to the provisions of Section 3.2 as to the total number of shares available for grants under the
Plan and subject to the limits in Sections 3.6 and 3.7.

  

(b) Award Agreement or Program .  Each Award will be evidenced either by an Award Agreement in such form and
containing such terms, conditions and restrictions as the Committee may determine to be appropriate, including without limitation,
Performance Goals or other criteria, if any, that must be achieved as a condition to vesting or settlement of the Award, or be made
subject to the terms of an Award Program, containing such terms, conditions and restrictions as the Committee may determine to be
appropriate, including without limitation, Performance Goals or other criteria, if any, that must be achieved as a condition to vesting or
settlement of the Award; provided, however the Committee shall not be permitted to provide for vesting in connection with a change in
control of the Company that does not meet the requirements of the definition of Change in Control hereunder.  Each Award Agreement or
Award Program is subject to the terms of the Plan and any provisions contained in the Award Agreement or Award Program that are
inconsistent with the Plan are null and void.
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(c) Date of Grant.  The date as of which an Award is granted will be the date on which the Committee has approved the
terms and conditions of the Award and has determined the recipient of the Award and the number of shares of Stock covered by the
Award (or formula for determining the same), and has taken all such other actions necessary to complete the grant of the Award or such
later date as may be specified in the approval of the Award.

 
(d) Tandem Awards.  Any Award may be granted in connection with all or any portion of a previously or contemporaneously

granted Award, subject to the other requirements of the Plan.  Exercise or vesting of an Award granted in connection with another Award
may result in a pro rata surrender or cancellation of any related Award, as specified in the applicable Award Agreement or Award
Program.

 
(e) Non-Transferability. Awards and rights under Awards are not saleable, transferable, alienable or assignable except by

will or by the laws of descent and distribution, and each Award and each Award and right under an Award is exercisable, during the
Participant's lifetime, only by the Participant; or in the event of the Disability of the Participant, by the legal representative of the
Participant; or in the event of death of the Participant, by the legal representative of the Participant's estate, or if no legal representative
has been appointed within ninety (90) days of the Participant's death, by the person(s) taking under the laws of descent and distribution
applicable to the Participant; provided, however, that the Committee may allow a Participant to designate a beneficiary or beneficiaries in
the manner determined by the Committee to exercise the rights of a Participant with respect to an Award upon the death of a Participant;
provided, further, the Committee may waive any of the provisions of this Section or provide otherwise as to any Awards other than
Incentive Stock Options, but the Committee may not allow a Participant to transfer an Award prior to its full settlement for value.

 
(f) Deferrals .  The Committee may establish rules and procedures to permit or require a holder of an Award to defer

recognition of taxable income upon the exercise or vesting of an Award.

 
(g) Alterations to Awards after Grant.  After the date of grant of an Award, the Committee may, in its sole discretion, waive,

modify or amend the terms and conditions of an Award (including without limitation, accelerating vesting and/or the time for payment or
exercise, or curtailing the period for exercise upon a Change in Control) or terminate an Award, except to the extent that such alteration
would be inconsistent with other provisions of the Plan or would, without  the Participant's consent, adversely affect the rights of a
Participant under the Award in a manner not permitted by the Plan; provided, however, that no such consent shall be required if the
Committee determines in its sole discretion that such alteration either (A) is required or advisable for the Company, the Plan or an Award
to satisfy or conform to any law or regulation or to meet the requirements of any accounting standard or (B) is not reasonably likely to
significantly diminish the benefits provided under such Award; provided, further, that the Committee shall not be permitted to accelerate
vesting in connection with a change in control of the Company that does not meet the requirements of the definition of Change in Control
hereunder.
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(h) Awards Granted under Prior Plan and Code Section 162(m) Transition Rule .  Awards granted under the Prior Plan
before the Effective Date shall be subject to the terms and conditions of the Plan, except (A) if an Award granted under the Prior Plan
incorporates a definition by reference to the Prior Plan (other than the definition of Plan), the definition in the Prior Plan shall govern if
different from the definition in the Plan or if no such definition appears in the Plan, (B)  no termination, amendment, suspension, or
modification of the Prior Plan or an Award granted under the Prior Plan shall adversely affect in any material way any Award granted
under the Prior Plan, without the written consent of the Participant holding such Award, and (C) solely to the extent required to preserve
the availability of a tax deduction for the Company under Code Section 162(m), the terms of the Prior Plan shall govern each Award
granted or to be granted under the Prior Plan (i) that constitutes remuneration pursuant to a binding written contract that was in effect on
November 2, 2017 or (ii) as to which transition relief from the changes made to Code Section 162(m) by the Tax Cuts and Jobs Act of
2017 is otherwise available.

 
4.2 Terms and Conditions of Options .  Each Option granted under the Plan must be evidenced by an Award Agreement.  At the time any

Option is granted, the Committee will determine whether the Option is to be an Incentive Stock Option described in Code Section 422 or a Non‑Qualified
Stock Option, and the Option must be clearly identified as to its status as an Incentive Stock Option or a Non‑Qualified Stock Option.  Incentive Stock Options
may only be granted to employees of the Company or any Subsidiary.  At the time any Incentive Stock Option granted under the Plan is exercised, the
Company will be entitled to legend the certificates (if any) representing the shares of Stock purchased pursuant to the Option to clearly identify them as
representing the shares purchased upon the exercise of an Incentive Stock Option.  An Incentive Stock Option may only be granted within ten (10) years from
the earlier of the date the Plan is adopted or approved by the Company's stockholders.

(a) Option Price.  Subject to adjustment in accordance with Section 6.2 and the other provisions of this Section, the exercise
price (the "Exercise Price") per share of Stock purchasable under any Option must be as set forth in the applicable Award Agreement,
but in no event may it be less than the Fair Market Value on the date the Option is granted.  Except for adjustments as contemplated by
Section 6.2 hereof, unless approved by the stockholders of the Company, in no event will the Exercise Price per share of Stock of any
Option be reduced after the date of grant of the Option and no Option may be cancelled or surrendered in exchange for an Option with a
lower Exercise Price per share of Stock or in exchange for cash or other consideration ("Option Repricing").  With respect to each grant
of an Incentive Stock Option to a Participant who is an Over 10% Owner, the Exercise Price may not be less than 110% of the Fair
Market Value on the date the Option is granted.
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(b) Option Term.  Any Option granted to a Participant shall not be exercisable after the expiration of ten (10) years after the
date the Option is granted; provided, however that any Incentive Stock Option granted to an Over 10% Owner shall not be exercisable
after the expiration of five (5) years after the date the Option is granted.  The term of any Option shall be specified in the applicable
Award Agreement.

 
(c) Payment.  Payment for all shares of Stock purchased pursuant to exercise of an Option will be made in any form or

manner authorized by the Committee in the Award Agreement or by amendment thereto, including, but not limited to, cash or, if the
Award Agreement provides:

 
(1) by delivery to the Company of a number of shares of Stock having an aggregate Fair Market Value of not less

than the product of the Exercise Price multiplied by the number of shares the Participant intends to purchase upon exercise of the
Option on the date of delivery;

(2) in a cashless exercise through a broker; or

(3) by having a number of shares of Stock withheld, the Fair Market Value of which as of the date of exercise is
sufficient to satisfy the Exercise Price.

In its discretion, and except to the extent precluded by the Sarbanes-Oxley Act of 2002, as amended, the Committee also may authorize (at the time an
Option is granted or thereafter) Company financing to assist the Participant as to payment of the Exercise Price on such terms as may be offered by the
Committee in its discretion.  Payment must be made at the time that the Option or any part thereof is exercised, and no shares may be issued or
delivered upon exercise of an Option until full payment has been made by the Participant.  The holder of an Option, as such, has none of the rights of a
stockholder.

(d) Conditions to the Exercise of an Option .  Each Option granted under the Plan is exercisable by the Participant or any
other designated person, at such time or times, or upon the occurrence of such event or events, and in such amounts, as the Committee
specifies in the Award Agreement, subject to Section 4.1(g).

 
(e) Termination of Incentive Stock Option .  With respect to an Incentive Stock Option, in the event of termination of

employment of a Participant, the Option or portion thereof held by the Participant which is unexercised will expire, terminate, and become
unexercisable no later than the expiration of three (3) months after the date of termination of employment; provided, however, that in the
case of a holder whose termination of employment is due to death or Disability, one (1) year will be substituted for such three (3) month
period; provided, further that such time limits may be exceeded by the Committee under the terms of the grant, in which case, the
Incentive Stock Option will be a Non-Qualified Stock Option if it is exercised after the time limits that would otherwise apply.  For
purposes of this Subsection, termination of employment of the Participant will not be deemed to have occurred if the Participant is
employed by another corporation (or a parent or subsidiary corporation of such other corporation) which has assumed the Incentive Stock
Option of the Participant in a transaction to which Code Section 424(a) is applicable.
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(f) Special Provisions for Certain Substitute Options .  Notwithstanding anything to the contrary in this Section 4.2, any
Option issued in substitution for an option previously issued by another entity, which substitution occurs in connection with a transaction to
which Code Section 424(a) is applicable, may provide for an exercise price computed in accordance with such Code Section and the
regulations thereunder and may contain such other terms and conditions as the Committee may prescribe to cause such substitute Option
to contain as nearly as possible the same terms and conditions (including the applicable vesting and termination provisions) as those
contained in the previously issued option being replaced thereby.

4.3 Terms and Conditions of Stock Appreciation Rights .  Each Stock Appreciation Right granted under the Plan must be evidenced by an
Award Agreement.  A Stock Appreciation Right entitles the Participant to receive the excess of (1) the Fair Market Value of a specified or determinable number
of shares of Stock at the time of payment or exercise over (2) a specified or determinable price (the "Threshold Price") which, in the case of a Stock
Appreciation Right granted in connection with an Option, may not be less than the Exercise Price for that number of shares subject to that Option.  Subject to
adjustment in accordance with Section 6.2, the Threshold Price per share of Stock attributable to a Stock Appreciation Right must be as set forth in the
applicable Award Agreement, but in no event may it be less than the Fair Market Value on the date the Stock Appreciation Right is granted.  Except for
adjustments as contemplated by Section 6.2 hereof, unless approved by the stockholders of the Company, in no event will the Threshold Price per share of
Stock attributable to a Stock Appreciation Right be reduced after the date of grant of the Stock Appreciation Right and no Stock Appreciation Right may be
cancelled or surrendered in exchange for a Stock Appreciation Right with a lower Threshold Price per share of Stock or in exchange for cash or other
consideration ("Stock Appreciation Right Repricing").  A Stock Appreciation Right granted in connection with an Award may only be exercised to the extent
that the related Award has not been exercised, paid or otherwise settled.

(a) Settlement.  Upon settlement of a Stock Appreciation Right, the Company must pay to the Participant the excess of
(1) the Fair Market Value of the number of shares of Stock attributable to the Stock Appreciation Right over (2) the Threshold Price, in
cash or shares of Stock (valued at Fair Market Value per share on the date of payment or exercise) as provided in the Award Agreement
or, in the absence of such provision, as the Committee may determine.

 
(b) Stock Appreciation Right Term.  Any Stock Appreciation Right granted to a Participant shall not be exercisable after the

expiration of ten (10) years after the date the Stock Appreciation Right is granted.  The term of any Stock Appreciation Right shall be
specified in the applicable Award Agreement.

 
(c) Conditions to Exercise.  Each Stock Appreciation Right granted under the Plan is exercisable or payable at such time or

times, or upon the occurrence of such event or events, and in such amounts, as the Committee specifies in the Award Agreement, subject
to Section 4.1(g).
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4.4 Terms and Conditions of Stock Awards .  A Stock Award shall entitle a Participant to receive a designated number of shares of Stock.  At
the time of the grant, the Committee will determine the factors which will govern the number of the Stock Award, including in the case of a Performance Stock
Award, the Performance Goals determined at the discretion of the Committee that must be satisfied as a condition to retention of the Award. The Committee
may require a cash payment from the Participant in an amount no greater than the aggregate Fair Market Value of the shares of Stock awarded determined at
the date of grant in exchange for the grant of a Stock Award or may grant a Stock Award without the requirement of a cash payment.

(a) Issuance.  Stock Awards shall be issued by the Company in shares of Stock.

 
(b) Conditions.  The number of shares of Stock subject to a Stock Award and restrictions or conditions on such shares of

Stock, if any, will be as the Committee provides in the Award Agreement, and the certificate (if any) for such shares will bear evidence of
any restrictions or conditions, subject to Section 4.1(g). 

 
4.5 Terms and Conditions of Restricted Stock Units .  Restricted Stock Units shall entitle the Participant to receive, at a specified future date or

event, payment of a specified number, or a percentage or multiple of a specified number, of shares of Stock at the end of a specified period, or the cash value
thereof.  At the time of the grant, the Committee will determine the factors which will govern the number of the Restricted Stock Units so payable, including in
the case of a Performance Restricted Stock Unit Award, the Performance Goals determined at the discretion of the Committee that must be satisfied as a
condition to payment. The Committee may provide for an alternative specified number, percentage or multiple under specified conditions.

(a) Payment.  Payment in respect of Restricted Stock Units may be made by the Company in shares of Stock or in cash
(valued at the Fair Market Value per share of Stock as of the date payment is owed) as provided in the applicable Award Agreement or
Award Program, or, in the absence of such provision, as the Committee may determine.

 
(b) Conditions to Payment.  Each Restricted Stock Unit award granted under the Plan is payable at such time or times, or

upon the occurrence of such event or events, and in such amounts, as the Committee may specify in the applicable Award Agreement or
Award Program, subject to Section 4.1(g) and intended compliance with or exemption from Code Section 409A.

 
4.6 Terms and Conditions of Performance Unit Awards .  A Performance Unit Award shall entitle the Participant to receive, at a specified future

date, payment of an amount based, all or in part, upon achievement of Performance Goals.  The Performance Unit Award shall be equal to all or a portion of
either (i) the value of a specified or determinable number of units (stated in terms of a designated or determinable dollar amount per unit) granted by the
Committee, or (ii) a percentage or multiple of a specified amount determined by the Committee.  At the time of the grant, the Committee must determine the
base value of each unit; the number of units subject to a Performance Unit Award, the specified amount and the percentage or multiple of the specified
amount, as may be applicable; and the Performance Goals applicable to the determination of the ultimate payment value of the Performance Unit Award. The
Committee may provide for an alternative base value for each unit or an alternative percentage or multiple under certain specified conditions.
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(a) Payment.  Payment in respect of Performance Unit Awards may be made by the Company in cash or shares of Stock
(valued at Fair Market Value per share as of the date payment is owed) as provided in the applicable Award Agreement or Award
Program or, in the absence of such provision, as the Committee may determine.

 
(b) Conditions to Payment.  Each Performance Unit Award granted under the Plan shall be payable at such time or times, or

upon the occurrence of such event or events, and in such amounts, as the Committee may specify in the applicable Award Agreement or
Award Program, subject to Section 4.1(g) and intended compliance with or exemption from Code Section 409A.

 
4.7 Terms and Conditions of Dividend Equivalent Rights .  A Dividend Equivalent Right entitles the Participant to receive payments from the

Company in an amount determined by reference to any cash dividends paid on a specified number of shares of Stock to Company stockholders of record
during the period such rights are effective.  Dividend Equivalent Rights may be granted in connection with other Awards but may not be granted in connection
with an Option or a Stock Appreciation Right. The Committee may impose such restrictions and conditions on any Dividend Equivalent Right as the Committee
in its discretion shall determine, including the date any such right shall terminate and may reserve the right to terminate, amend or suspend any such right at
any time.

(a) Payment.  Payment in respect of a Dividend Equivalent Right may be made by the Company in cash or shares of Stock
(valued at Fair Market Value per share on the date of payment or exercise) as provided in the Award Agreement or Award Program, or, in
the absence of such provision, as the Committee may determine.

 
(b) Conditions to Payment.  Each Dividend Equivalent Right granted under the Plan is payable at such time or times, or

upon the occurrence of such event or events, and in such amounts, as the Committee specifies in the applicable Award Agreement or
Award Program, subject to Section 4.1(g) and intended compliance with or exemption from Code Section 409A.

 
4.8 Cash Awards.  In addition to Dividend Equivalent Rights, the Committee may, at any time and in its discretion, grant to any Participant the

right to receive a cash amount, at such time, in such amount and subject to such terms and conditions as determined by the Committee in its discretion.

4.9 Terms and Conditions of Deferrals .  If permitted or required by the Committee, a Participant may or shall defer the receipt of cash or Stock
from the exercise or payment of an Award.  If a Participant defers receipt, the Company's obligation to issue the cash or shares of Stock will be reflected in a
bookkeeping account. All such deferrals shall be subject to such terms and conditions as the Committee may establish, subject to Section 4.1(g) and intended
compliance with or exemption from Code Section 409A.
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(a) Payment.  Payment in respect of Deferrals may be made by the Company in cash or shares of Stock, whichever is
provided for in the applicable Award Agreement or Award Program.

 
(b) Conditions to Payment.  Each Deferral under the Plan shall be payable at such time or times or on the occurrence of

such event or events, and in such amounts as the Committee may specify in the applicable Award Agreement or Award Program;
provided, however, that subsequent to the date of a Deferral, the Committee may accelerate the time or times at which the Deferral will
be paid in whole or in part, subject to intended compliance with or exemption from Code Section 409A.

 
4.10 Terms and Conditions of Other Stock-Based Awards .  At the time of grant of Other Stock-Based Awards, the Committee will determine

the factors which will govern the amount of an Other Stock-Based Award and the form in which it is denominated, which may include Units, including at the
discretion of the Committee any Performance Goals or other criteria that must be satisfied as a condition of vesting or payment.  The Committee may provide
for an alternative specified amount, percentage or multiple under specified conditions.  The Committee may require that Other Stock-Based Awards that are
denominated in Units be subject to restrictions imposed by the operating agreement of the Partnership that are not inconsistent with the Plan.

(a) Payment.  Payment in respect of an Other Stock-Based Award shall be made in the form specified by the Committee, which in the
case of an Other Stock-Based Award that is denominated in LTIP Units, may if so determined by the Committee, include upon or
following vesting, another form of Units.  The Committee may also specify terms and conditions under which Other Stock-Based
Awards (or the proceeds thereof) are payable in or may be surrendered for shares of Stock, in which case the Committee will
establish upon grant of the Other Stock-Based Award a maximum number of shares of Stock or a formula for determining the
number of shares of Stock which may be issued.

(b) Conditions to Payment.  Each Other Stock-Based Award granted under the Plan shall be payable at such time or times or on the
occurrence of such event or events, and in such amounts as the Committee may specify in the applicable Award Agreement or
Award Program; provided, however, that subsequent to the grants of an Other Stock-Based Award, the Committee, at any time
before complete termination of such Other Stock-Based Award, may accelerate the time or times at which the Other Stock-Based
Award may be paid in whole or in part, subject to Section 4.1(g) and intended compliance with or exemption from Code Section
409A.

ARTICLE 5. RESTRICTIONS ON STOCK

5.1 Escrow of Shares.  Any shares of Stock issued under the Plan may be evidenced in such manner as the Committee may deem
appropriate, including, without limitation, book-entry registration or issuance of a Stock certificate.  If a Stock certificate is issued with respect to Restricted
Stock, such certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions and restrictions
applicable to such Restricted Stock.  The Committee may require that such certificate will be held by a custodian designated by the Committee (the
"Custodian"), who for the term specified in the applicable Award Agreement, will have the full power and authority in the Participant's name, place and stead
to transfer, assign and convey to the Company any shares of Stock held by the Custodian for such Participant, if the Participant forfeits the shares under the
terms of the applicable Award Agreement.  During the period that shares of Stock remain subject to forfeiture, the Participant is entitled to all rights, except as
provided in the applicable Award Agreement, applicable to shares of Stock not so held.
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5.2 Restrictions on Transfer.  The Participant does not have the right to make or permit to exist any disposition of the shares of Stock issued
pursuant to the Plan until such shares are vested except as provided in the Plan or the applicable Award Agreement or Award Program.  Any disposition of the
shares of Stock issued under the Plan by the Participant not made in accordance with the Plan or the applicable Award Agreement or Award Program will be
void.  The Company will not recognize, or have the duty to recognize, any disposition not made in accordance with the Plan and the applicable Award
Agreement or Award Program, and the shares so transferred will continue to be bound by the Plan and the applicable Award Agreement or Award Program.

ARTICLE 6. GENERAL PROVISIONS

6.1 Withholding.  The Company shall deduct from all cash distributions under the Plan all taxes required to be withheld by the applicable
jurisdiction.  Whenever the Company proposes or is required to issue or transfer shares of Stock under the Plan or upon the vesting of any Stock Award, the
Company has the right to require the recipient to remit to the Company an amount sufficient to satisfy the taxes required to be withheld by the applicable
jurisdiction prior to the delivery of any certificate or certificates for such shares or the vesting of such Stock Award.  A Participant may pay the tax withholding
obligation in cash, or, if the applicable Award Agreement or Award Program provides, a Participant may be permitted, or may be required, to have the tax
withholding arising from exercise or payment of the Award satisfied by having the number of shares of Stock the Participant is to receive reduced by, or with
respect to a Stock Award, by tendering back to the Company, a number of whole shares of Stock which, when multiplied by the Fair Market Value of the
shares of Stock, is sufficient to satisfy the tax withholding obligation (after taking into account any withholding in cash required because only whole shares of
Stock can be withheld or tendered), at tax withholding rates determined by the Company to be required, or in the Company's sole discretion, permitted, but not
in excess of the maximum statutory tax rates in the applicable jurisdiction.

6.2 Changes in Capitalization; Merger; Liquidation .

(a) Equity Restructuring.  The number of shares of Stock reserved for the grant of Awards; the number of shares of Stock
reserved for issuance upon the exercise, settlement, or payment, as applicable, of each outstanding Dividend Equivalent Right, Option,
Performance Unit Award, Restricted Stock Unit, Other Stock-based Award and Stock Appreciation Right and upon vesting, settlement, or
grant, as applicable, of each Stock Award; the Exercise Price of each outstanding Option, the Threshold Price of each outstanding Stock
Appreciation Right, and the specified number of shares of Stock to which each outstanding Dividend Equivalent Right, Option,
Performance Unit Award, Restricted Stock Unit, Other Stock-based Award, Stock Appreciation Right and Stock Award pertains, shall be
proportionately adjusted for any nonreciprocal transaction between the Company and the holders of capital stock of the Company that
causes the per share value of the shares of Stock underlying a Stock Award to change, such as a stock dividend, stock split, spinoff,
rights offering, or recapitalization through a large, nonrecurring cash dividend (each, an "Equity Restructuring").
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(b) Other Changes in Capital Structure.  In the event of a merger, consolidation, reorganization, extraordinary dividend, spin-
off, sale of substantially all of the Company's assets, other change in capital structure of the Company, tender offer for shares of Stock, or
a Change in Control that in each case does not constitute an Equity Restructuring, the Committee may make such adjustments with
respect to Awards and take such other action as it deems necessary or appropriate to reflect such merger, consolidation, reorganization
or tender offer, including, without limitation, the substitution of new Awards, or the adjustment of outstanding Awards, the acceleration of
Awards (other than an acceleration not permitted by Section 4.1(g)), the removal of restrictions on outstanding Awards, or the termination
of outstanding Awards in exchange for the cash value determined in good faith by the Committee of the vested and/or unvested portion of
the Award. Any adjustment pursuant to this Section may provide, in the Committee's discretion, for the elimination without payment
therefor of any fractional shares that might otherwise become subject to any Award, but except as set forth in this Section and Section
4.1(g) may not otherwise diminish the then value of the Award.

 
(c) Substitution.  Any adjustment described in this Section may include a substitution in whole or in part of other equity

securities of the issuer and the class involved in such Equity Restructuring in lieu of the shares of Stock that are subject to the Award.

 
(d) Plan is not a Limit on Company Powers.  The existence of the Plan and the Awards granted pursuant to the Plan shall

not affect in any way the right or power of the Company to make or authorize any adjustment, reclassification, reorganization or other
change in its capital or business structure, any merger or consolidation of the Company, any issue of debt or equity securities having
preferences or priorities as to the Stock or the rights thereof, the dissolution or liquidation of the Company, any sale or transfer of all or
any part of its business or assets, or any other corporate act or proceeding.

 
6.3 Compliance with Code.  All Incentive Stock Options to be granted hereunder are intended to comply with Code Section 422, and all

provisions of the Plan and all Incentive Stock Options granted hereunder shall be construed in such manner as to effectuate that intent.  All Awards under the
Plan are intended to be exempt from or in compliance with Code Section 409A and shall be construed in such manner to effectuate that intent.  If an Award,
Award Agreement, Award Program, payment, distribution, deferral election, transaction or any other action or arrangement contemplated by the provisions of
the Plan would cause an Award to fail to satisfy or be exempt from Code Section 409A, then unless the Committee provides otherwise, such Award, Award
Agreement, Award Program, payment, distribution, deferral election, transaction or other action or arrangement shall not be given effect to the extent it causes
such result, and the related provisions of the Award Agreement, Award Program or Plan will be deemed modified, or, if necessary, suspended to comply with
or be exempt from Code Section 409A to the extent determined appropriate by the Committee, in each case without the consent of or notice to the Participant.
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6.4 No Representations or Covenants .  Although the Company may endeavor to structure an Award to receive favorable U.S. or foreign tax
treatment (e.g., under Code Section 422) or to avoid adverse tax treatment (e.g., under Code Section 409A), the Company makes no representation or
covenant to that effect, makes no representation or covenant that such tax treatment will apply and expressly disavows any covenant to maintain favorable tax
treatment or avoid unfavorable tax treatment.

6.5 Right to Terminate Employment or Service.  Nothing in the Plan or in any Award confers upon any Participant the right to continue as an
employee, officer, director or consultant of the Company or any of its Affiliates or affects the right of the Company or any of its Affiliates to terminate the
Participant's employment or services at any time.

6.6 Non-Alienation of Benefits.  Other than as provided in the Plan, no Award under the Plan may be subject in any manner to anticipation,
alienation, sale, transfer, assignment, pledge, encumbrance or charge; and any attempt to do so shall be void.  No such Award may, prior to settlement and
receipt by the Participant, be in any manner liable for or subject to the debts, contracts, liabilities, engagements or torts of the Participant.

6.7 Conditions and Restrictions upon Stock subject to Awards .  The Committee may provide that shares of Stock issued under an Award shall
be subject to such further restrictions, conditions and limitations as the Committee in its discretion may specify at the time of granting the Award.  Without
limiting the foregoing, such restrictions may address the timing and manner of any resales by the Participant of any Shares issued under an Award, including
without limitation: (a) restrictions under an insider trading policy or pursuant to applicable law, (b) restrictions designed to delay and/or coordinate the timing
and manner of sales by Participants and holders of other Company equity compensation arrangements, (c) restrictions as to the use of a specified brokerage
firm for such resales or other transfers and (d) provisions requiring shares of Stock to be sold on the open market or to the Company in order to satisfy tax
withholding or other obligations.

6.8 Compliance with Laws.  The granting of awards and the issuance of shares of Stock under the Plan shall be subject to all applicable laws,
rules, and regulations, and to such approvals by any governmental agencies or stock exchanges on which the Company's securities are listed as may be
required.  The Company shall have no obligation to issue or deliver evidence of title for shares of Stock issued under the Plan before:

(a) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and
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(b) completion of any registration or other qualification of the shares of Stock under any applicable national or foreign law or
ruling of any governmental body that the Company determines to be necessary or advisable or at a time when any such registration or
qualification is not current, has been suspended or otherwise has ceased to be effective.

The inability or impracticability of the Company to obtain or maintain authority from any regulatory body having jurisdiction, which authority is deemed by the
Company to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue
or sell such Shares as to which such requisite authority shall not have been obtained.

6.9 Restrictions on Delivery and Sale of Shares; Legends .  Each Award is subject to the condition that if at any time the Committee, in its
discretion, shall determine that the listing, registration or qualification of the shares covered by such Award upon any securities exchange or under any state or
federal law is necessary or desirable as a condition of or in connection with the granting of such Award or the purchase or delivery of shares thereunder, the
delivery of any or all shares pursuant to such Award may be withheld unless and until such listing, registration or qualification shall have been effected.  If a
registration statement is not in effect under the Securities Act of 1933 or any applicable state securities laws with respect to the shares of Stock purchasable
or otherwise deliverable under Awards then outstanding, the Committee may require, as a condition of delivery of Stock pursuant to an Award, that the
Participant or other recipient of an Award represent, in writing, that the shares received pursuant to the Award are being acquired for investment and not with a
view to distribution and agree that the shares will not be disposed of except pursuant to an effective registration statement, unless the Company shall have
received an opinion of counsel that such disposition is exempt from such requirement under the Securities Act of 1933 and any applicable state securities
laws.  The Company may include on certificates representing shares delivered pursuant to an Award such legends referring to the foregoing representations
or restrictions or any other applicable restrictions on resale as the Company, in its discretion, shall deem appropriate.

6.10 Clawback.  The Plan will be administered in accordance with Section 10D of the Exchange Act, any applicable rules and regulations
promulgated by the Securities Exchange Commission and any national securities exchange or national securities association on which shares of Stock may
be traded, and any Company policy regarding compensation recoupment, and each Award shall be subject to forfeiture to the extent provided in any
applicable clawback policy adopted by the Company or otherwise required pursuant to applicable law. This Section will not be the Company's exclusive
remedy with respect to such matters.

6.11 Awards to Non-U.S. Employees.  The Committee shall have the power and authority to determine which Affiliates shall be covered by the
Plan and which employees outside the U.S. shall be eligible to participate in the Plan.  The Committee may adopt, amend or rescind rules, procedures or sub-
plans relating to the operation and administration of the Plan to accommodate the specific requirements of local laws, procedures, and practices. Without
limiting the generality of the foregoing, the Committee is specifically authorized to adopt rules, procedures and sub-plans with provisions that limit or modify
rights on death, disability or retirement or on termination of employment; available methods or exercise or settlement of an award; payment of income, social
insurance contributions and payroll taxes; the withholding procedures and handling of any stock certificate or other indicia of ownership which vary with local
requirements.  The Committee may also adopt rules, procedures or sub-plans applicable to particular Affiliates or locations.
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6.12 Termination and Amendment of the Plan .  The Board of Directors at any time may amend or terminate the Plan without stockholder
approval; provided, however, that the Board of Directors (a) may condition any amendment on the approval of stockholders of the Company if such approval is
necessary or advisable with respect to tax, securities or other applicable laws, and (b) shall obtain stockholder approval for any amendment to the Plan that,
except as provided in Section 6.2, increases the number of shares of Stock available under the Plan, materially expands the classes of individuals eligible to
receive Awards, materially expands the type of awards available under the Plan, would permit Option Repricing or Stock Appreciation Right Repricing, or
would otherwise require stockholder approval under the rules of the applicable stock exchange.  No such termination or amendment without the consent of the
holder of an Award may adversely affect the rights of the Participant under such Award.

6.13 Stockholder Approval.  The Plan must be submitted to the stockholders of the Company for their approval within twelve (12) months
before or after the adoption of the Plan by the Board of Directors of the Company.  If such approval is not obtained, the Prior Plan shall remain in force and
effect and any Award granted hereunder will be void.

6.14 Choice of Law.  The laws of the State of Maryland shall govern the Plan, to the extent not preempted by federal law, without reference to
the principles of conflict or choice of laws that might otherwise refer to the laws of another jurisdiction.

OMEGA HEALTHCARE INVESTORS, INC.

By: /s/ Robert O. Stephenson

Name: Robert O. Stephenson
Title: Chief Financial Officer
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