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OMNICELL, INC.
590 E. Middlefield Road
Mountain View, California 94043

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15,2018
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Omnicell, Inc., a Delaware corporation ("Omnicell," the

"Company," "our," "us," or "we"). The meeting will be held on Tuesday, May 15, 2018 at 2:30 p.m. local time at the Company's headquarters
located at 590 E. Middlefield Road, Mountain View, California 94043, for the following purposes:

To elect three (3) Class II directors to hold office until the 2021 Annual Meeting of Stockholders.

2.
To approve our 2009 Equity Incentive Plan, as amended, to, among other items, add an additional 2,700,000 shares to the
number of shares of common stock authorized for issuance under the plan.

3.
To hold an advisory vote to approve named executive officer compensation.

4.
To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the independent
registered public accounting firm of the Company for the year ending December 31, 2018.

5.

To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is March 20, 2018. Only stockholders of record at the close of business on that date may vote at the
meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders' Meeting to be held on Tuesday, May 15, 2018 at
2:30 p.m. local time at the Company's headquarters located at 590 E. Middlefield Road, Mountain View, California 94043.

The proxy statement and annual report to stockholders are available at
http://ir.omnicell.com/financials-filings/annual-reports-and-proxies

By Order of the Board of Directors
/s/ DAN S. JOHNSTON

Dan S. Johnston
Corporate Secretary
Mountain View, California
April 2, 2018

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the meeting, please complete,
date, sign and return the enclosed proxy, or vote over the telephone or the Internet as instructed in these materials, as promptly as
possible in order to ensure your representation at the meeting. A return envelope (which is postage prepaid if mailed in the United
States) is enclosed for your convenience. Even if you have voted by proxy, you may still vote in person if you attend the Annual Meeting.
Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you
must obtain a proxy issued in your name from that record holder.
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Omnicell, Inc.
590 E. Middlefield Road
Mountain View, California 94043
PROXY STATEMENT
FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS
MAY 15,2018

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why am I receiving these materials?

The Company has sent you this proxy statement and the enclosed proxy card because the Board of Directors (the "Board") of Omnicell, Inc.
is soliciting your proxy to vote at the 2018 Annual Meeting of Stockholders (the "Annual Meeting"). You are invited to attend the Annual
Meeting to vote on the proposals described in this proxy statement. However, you do not need to attend the meeting to vote your shares. Instead,
you may simply complete, sign and return the enclosed proxy card, or follow the instructions below to submit your proxy over the telephone or
over the Internet.

The Company intends to mail this proxy statement and accompanying proxy card on or about April 2, 2018 to all stockholders of record
entitled to vote at the Annual Meeting.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on March 20, 2018 will be entitled to vote at the Annual Meeting. On the record date,
there were 38,857,695 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on March 20, 2018 your shares were registered directly in your name with Omnicell's transfer agent, Computershare Trust Company,
N.A., then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or vote by proxy. Whether or not
you plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the Internet
as instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on March 20, 2018 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer, or other similar
organization, then you are the beneficial owner of shares held in "street name" and these proxy materials are being forwarded to you by that
organization. The organization holding your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting.
As a beneficial owner, you have the right to direct your broker or other agent regarding how to vote the shares in your account. You are also
invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the
meeting unless you request and obtain a valid proxy from your broker or other agent.

Directions to the Annual Meeting

The Annual Meeting will be held at the Company's headquarters located at 590 E. Middlefield Road, Mountain View, California 94043.

If you need directions to the meeting, please visit https://goo.gl/maps/pbCcc.
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What am I voting on?

There are four (4) matters scheduled for a vote:

The election of three (3) Class II directors to hold office until the 2021 Annual Meeting of Stockholders;

The approval of our 2009 Equity Incentive Plan, as amended, to, among other items, add an additional 2,700,000 shares to
the number of shares of common stock authorized for issuance under the plan;

An advisory vote to approve named executive officer compensation; and

The ratification of the selection by the Audit Committee of the Board of Deloitte & Touche LLP as the independent
registered public accounting firm of the Company for the year ending December 31, 2018.

What if another matter is properly brought before the meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly
brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on those matters in accordance with their
best judgment.

How do I vote?

You may either vote "For" all the nominees to the Board or you may "Withhold" your vote for any nominee you specify. For each of the
other matters to be voted on, you may vote "For" or "Against" or abstain from voting. The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy using the enclosed proxy card, vote by
proxy over the telephone, or vote by proxy over the Internet. Whether or not you plan to attend the meeting, we urge you to vote by proxy to
ensure your vote is counted. You may still attend the meeting and vote in person even if you have already voted by proxy.

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the envelope
provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares as you direct.

To vote over the telephone, dial toll-free 1-800-652-VOTE (1-800-652-8683) using a touch-tone phone and follow the
recorded instructions. You will be asked to provide the control number from the enclosed proxy card. Your vote must be

received by 11:59 p.m. Pacific Time, on May 14, 2018 to be counted.

To vote over the Internet, go to http://www.investorvote.com/OMCL and follow the steps outlined to complete an electronic
proxy card. You will be asked to provide the company number and control number from the enclosed proxy card. Your vote
must be received by 11:59 p.m. Pacific Time, on May 14, 2018 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a proxy card
and voting instructions with these proxy materials from
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that organization rather than from Omnicell. Simply complete and mail the proxy card to ensure that your vote is counted. Alternatively, you
may vote by telephone or over the Internet as instructed by your broker or bank. To vote in person at the Annual Meeting, you must obtain a
valid proxy from your broker, bank, or other agent. Follow the instructions from your broker or bank included with these proxy materials, or
contact your broker or bank to request a proxy form.

We provide Internet proxy voting to allow you to vote your shares on-line, with procedures designed to ensure the authenticity and
correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet access,
such as usage charges from Internet access providers and telephone companies.

How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you owned as of March 20, 2018.
What happens if I do not vote?
Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the internet or in person at the
Annual Meeting, your shares will not be voted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the question of whether your
broker or nominee will still be able to vote your shares depends on whether the New York Stock Exchange ("NYSE") deems the particular
proposal to be a "routine" matter. Brokers and nominees can use their discretion to vote "uninstructed" shares with respect to matters that are
considered to be "routine," but not with respect to "non-routine" matters. Under the rules and interpretations of the NYSE, "non-routine" matters
are matters that may substantially affect the rights or privileges of shareholders, such as mergers, shareholder proposals, elections of directors
(even if not contested), executive compensation (including any advisory shareholder votes on executive compensation and on the frequency of
shareholder votes on executive compensation), and certain corporate governance proposals, even if management-supported. Accordingly, your
broker or nominee may not vote your shares on Proposals 1, 2 or 3 without your instructions, but may vote your shares on Proposal 4 even in the
absence of your instructions.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted as follows:

"For" the election of all three (3) Class II directors;

"For" the approval of our 2009 Equity Incentive Plan, as amended, to, among other items, add an additional 2,700,000 shares
to the number of shares of common stock authorized for issuance under the plan;

"For" an advisory resolution approving named executive officer compensation; and

"For" the ratification of the selection of Deloitte & Touche LLP as the independent registered public accounting firm of the
Company for the year ending December 31, 2018.
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If any other matter is properly presented at the meeting, your proxy holder (one of the individuals named on your proxy card) will vote your
shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors and employees may also
solicit proxies in person, by telephone, or by other means of communication. Directors and employees will not be paid any additional
compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials
to beneficial owners.

What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials, your shares are registered in more than one name or are registered in different accounts.
Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your shares, you may

revoke your proxy in any one of three ways:

You may submit another properly completed proxy card with a later date.

You may send a timely written notice that you are revoking your proxy to Omnicell's Corporate Secretary at
590 E. Middlefield Road, Mountain View, California 94043.

You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.
Your most current proxy card or telephone or internet proxy is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.
When are stockholder proposals due for next year's Annual Meeting?

Our annual meeting of stockholders generally is held in May of each year. We will consider for inclusion in our proxy materials for the
2019 Annual Meeting of Stockholders, stockholder proposals that are received at our executive offices no later than December 3, 2018 and that
comply with all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange
Act"). However, if our 2019 Annual Meeting of Stockholders is not held between April 15, 2019 and June 14, 2019, then the deadline will be a
reasonable time prior to the time we begin to print and send our proxy materials. Proposals must be sent to our Corporate Secretary at
Omnicell, Inc., 590 E. Middlefield Road, Mountain View, California 94043.

Pursuant to Omnicell's bylaws, stockholders wishing to submit proposals or director nominations that are not to be included in our proxy
materials must have given timely notice thereof in writing to our Corporate Secretary. To be timely for the 2019 Annual Meeting of
Stockholders, you must notify our Corporate Secretary, in writing, not later than the close of business on February 14, 2019, nor earlier than the
close of business on January 15, 2019. We also advise you to review Omnicell's bylaws, which contain additional requirements about advance
notice of stockholder proposals and director
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nominations, including the different notice submission date requirements in the event that we do not hold our 2019 Annual Meeting of
Stockholders between April 15, 2019 and June 14, 2019. A stockholder's notice to our Corporate Secretary must set forth the information
required by Omnicell's bylaws with respect to each matter the stockholder proposes to bring before the annual meeting.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for the proposal to elect
directors, votes "For," "Withheld," and broker non-votes; and, with respect to the other proposals, votes "For" and "Against," abstentions and
broker non-votes. Abstentions on Proposal Nos. 2, 3 and 4 will be counted towards the vote and will have the same effect as "Against" votes.
Broker non-votes have no effect on the outcome of the vote for any proposal.

What are '""broker non-votes''?

As discussed above, when a beneficial owner of shares held in "street name" does not give instructions to the broker or nominee holding the
shares as to how to vote on matters deemed by the NYSE to be "non-routine," the broker or nominee cannot vote the shares. These unvoted
shares are counted as "broker non-votes."

How many votes are needed to approve each proposal?

For the election of directors, the three (3) nominees receiving the most "For" votes (from the holders of votes of shares
present in person or represented by proxy and entitled to vote on the election of directors) will be elected. Only votes "For"

will affect the outcome. Broker non-votes and "Withheld" votes will have no effect.

For the approval our 2009 Equity Incentive Plan, as amended, to, among other items, add an additional 2,700,000 shares to
the number of shares of common stock authorized for issuance under the plan, Proposal No. 2 must receive a "For" vote

from the majority of the outstanding shares of common stock present in person or represented by proxy and entitled to vote
at the Annual Meeting. If you abstain from voting, it will have the same effect as an "Against" vote. Broker non-votes will

have no effect.

For the approval of the advisory vote to approve named executive officer compensation, Proposal No. 3 must receive a "For"
vote from the majority of the outstanding shares of common stock present in person or represented by proxy and entitled to
vote at the Annual Meeting. If you abstain from voting, it will have the same effect as an "Against" vote. Broker non-votes

will have no effect.

For the ratification of the selection of Deloitte & Touche LLP as the independent registered public accounting firm of the
Company for its fiscal year ending December 31, 2018, Proposal No. 4 must receive a "For" vote from the majority of shares
present in person or represented by proxy and entitled to vote either in person or by proxy. If you abstain from voting, it will
have the same effect as an "Against" vote. Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the outstanding shares are
represented by stockholders present at the meeting or represented by proxy. On the record date, there were 38,857,695 shares outstanding and
entitled to vote. Thus, the holders of 19,428,848 shares must be present in person or represented by proxy at the meeting or by proxy to have a
quorum.

10
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Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank
or other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If
there is no quorum, the holders of a majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to
another date.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a current report on Form 8-K
that we expect to file within four business days of the Annual Meeting. If final voting results are not available to us in time to file a current
report on Form 8-K within four business days after the Annual Meeting, we intend to file a current report on Form 8-K to publish preliminary
results and, within four business days after the final results are known to us, file an additional current report on Form 8-K to publish the final
results.

What proxy materials are available on the internet?
The proxy statement and Annual Report on Form 10-K are available at http.//ir.omnicell.com/financials-filings/annual-reports-and-proxies.

6
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Omnicell's Board presently has eight members and is divided into three classes, each with a three-year term, currently Class II, with a term
expiring in 2018, Class III, with a term expiring in 2019 and Class I, with a term expiring in 2020.

The three directors currently serving in Class II, the class whose term of office expires in 2018, have each been nominated for re-election at
the Annual Meeting: Randall A. Lipps, Vance B. Moore and Mark W. Parrish. Mr. Lipps, Mr. Moore and Mr. Parrish were previously elected by
our stockholders. If elected at the Annual Meeting, each of these nominees would serve until the 2021 Annual Meeting of Stockholders and until
his successor is elected and has qualified, or, if sooner, until the director's death, resignation or removal.

Although directors are elected by a plurality of votes, it is our policy that any nominee for director in an uncontested election who receives
a greater number of votes "withheld" from his or her election than votes "for" such election shall submit his or her offer of resignation for
consideration by our Corporate Governance Committee, which will then consider all of the relevant facts and circumstances and recommend to
our Board the action to be taken with respect to such offer of resignation. Our Board will then act on our Corporate Governance Committee's
recommendation within ninety (90) days following certification of the stockholder vote. Promptly following our Board's decision, we will
disclose that decision and an explanation of such decision in a filing with the Securities and Exchange Commission or a press release.

Vacancies on the Board may be filled only by persons elected by a majority of the remaining directors. A director elected by the Board to
fill a vacancy in a class, including a vacancy created by an increase in the number of directors, shall serve for the remainder of the full term of
that class and until the director's successor is elected and qualified. It is the Company's policy to encourage directors and nominees for director
to attend the Company's Annual Meeting of Stockholders. Five of the eight then-current directors attended our 2017 Annual Meeting of
Stockholders.

Our Corporate Governance Committee seeks to assemble a board of directors that, as a whole, possesses the appropriate balance of
professional and industry knowledge, financial expertise and management experience necessary to oversee and direct the Company's business.
To that end, the Corporate Governance Committee has evaluated the Board's current members in the broader context of the Board's overall
composition. The Corporate Governance Committee maintains a goal of recruiting members who complement and strengthen the skills of other
members and who also exhibit integrity, collegiality, sound business judgment and other qualities that the Corporate Governance Committee
views as critical to effective functioning of the Board.

The brief biographies below include information, as of the date of this proxy statement, regarding the specific and particular experience,
qualifications, attributes or skills of each nominee for director that led the Corporate Governance Committee to believe that such nominee should
continue to serve on the Board. In addition, following the biographies of the nominees are the biographies of directors not currently up for
re-election containing information as to why the Corporate Governance Committee believes that such director should continue serving on the
Board.

Class II Nominees for Election for a Three-Year Term Expiring at the 2021 Annual Meeting
Randall A. Lipps

Randall A. Lipps, age 60, has served as Chairman of the Board and a director of Omnicell since founding Omnicell in September 1992 and
as its President and Chief Executive Officer since October 2002. From 1989 to 1992, Mr. Lipps served as Senior Vice President of ST.
Holdings, Inc., a travel and
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marketing company. From 1987 to 1989, he served as Assistant Vice President of Sales and Operations for a subsidiary of AMR, the parent
company of American Airlines, Inc. Mr. Lipps received both a B.S. in economics and a B.B.A. from Southern Methodist University. Mr. Lipps
is also a director of Invuity, Inc., a medical device company.

The Corporate Governance Committee believes Mr. Lipps' extensive knowledge of the Company, including his founding of the Company
and his more than two decades of leading the Company as the President and Chief Executive Officer, provide the Board with invaluable current
knowledge of the Company and extensive knowledge of the industry's needs for improvements in healthcare economics and patient safety. In
addition, his role in the operations of the Company provides the Board with the practical understanding of the issues and opportunities that face
the Company.

Vance B. Moore

Vance B. Moore, age 57, has served as a director of Omnicell since May 2012. Since February 2016, Mr. Moore has served as President,
Business Integration of Mercy Health, a national healthcare system. From April 2011 to February 2016, Mr. Moore served as Senior Vice
President, Operations of Mercy Health. From July 2006 to April 2011, Mr. Moore served as the President and Chief Executive Officer of
Resource Optimization & Innovation (ROi), the supply chain operating division of Mercy Health. From August 1998 to March 2007, Mr. Moore
served in various capacities at ROi, including Chief Operating Officer. From March 1999 to March 2002, Mr. Moore served as the Vice
President, Sales and Marketing of the Healthcare Services Division of UPS Logistics Group, a global supply chain management services
company. Mr. Moore also serves as chairman of the board of ROi; a director of Ascension Ventures, a strategic healthcare venture fund; and a
governing committee member of the Coordinating Center for the National Evaluation System for health Technology, a voluntary network of data
partners focused on medical device performance. Mr. Moore received a B.S. in industrial management from the University of Arkansas.

The Corporate Governance Committee believes Mr. Moore's extensive supply chain management expertise and his leadership abilities
developed during his service in the chief executive role at a large, national healthcare system's supply chain organization allow him to bring
important operations and management skills to the Board.

Mark W. Parrish

Mark W. Parrish, age 62, has served as a director of Omnicell since January 2013. Since 2008, Mr. Parrish has served as Chief Executive
Officer of TridentUSA Health Services, a provider of mobile X-ray and laboratory services to the long-term care industry. Earlier, commencing
in 2001, he held management roles of increasing significance with Cardinal Health Inc. and its affiliates, including Chief Executive Officer of
Healthcare Supply Chain Services for Cardinal Health from 2006 to 2007. Mr. Parrish also serves as a director of Mylan Inc., a global
pharmaceutical company; President of the International Federation of Pharmaceutical Wholesalers, an association of pharmaceutical wholesalers
and pharmaceutical supply chain service companies; and senior adviser to Frazier Healthcare Ventures, a health-care oriented growth equity
firm. Mr. Parrish received a B.A. from the University of California, Berkeley.

The Corporate Governance Committee believes Mr. Parrish's extensive leadership experience in the healthcare industry, including serving
as the chairman and chief executive officer of a multi-service provider in the long-term care market and various other management roles provide
the Board with valuable insight regarding the healthcare industry and, specifically, the long-term care market.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE "FOR" EACH NAMED NOMINEE.

13
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Class III Directors Continuing in Office until the 2019 Annual Meeting
James T. Judson

James T. Judson, age 63, has served as a director of Omnicell since April 2006. From March 2006 to December 2016, Mr. Judson served as
a financial executive advisor to small and mid-sized companies. Mr. Judson served as interim Chief Financial Officer of Extreme
Networks, Inc., a technology company from March 2011 to July 2012. From April 2005 to March 2006, Mr. Judson was Omnicell's Interim
Chief Financial Officer. From February 2005 to April 2005, Mr. Judson was Omnicell's Vice President of Finance. From 1998 until his
retirement in January 2002, Mr. Judson served as Vice President of Finance and Planning for the Worldwide Operations group of Sun
Microsystems, Inc., a computer systems company. Mr. Judson received a B.S. in industrial management from Purdue University and an M.B.A.
from Indiana University.

The Corporate Governance Committee believes that Mr. Judson's financial and operational expertise in executive level financial positions
at a rapidly growing, global, publicly-traded company provides the Board with valuable insights into the financial operations of the Company
and financial matters generally. The Corporate Governance Committee believes that Mr. Judson's knowledge of the Company and its accounting
practices as Omnicell's former Interim Chief Financial Officer is especially valuable as Chairman of the Audit Committee.

Gary S. Petersmeyer

Gary S. Petersmeyer, age 71, has served as a director of Omnicell since January 2007. From December 2004 to December 2010,
Mr. Petersmeyer served as the Chairman and Chief Executive Officer of Aesthetic Sciences Corporation, a research-based medical device
company focusing on elective surgery applications. From November 2001 to November 2004, Mr. Petersmeyer provided consulting and
executive coaching services to senior executives in high growth and research-based organizations. From 2000 to 2001, Mr. Petersmeyer was
President and a director of Pherin Pharmaceuticals, Inc., a pharmaceutical development and discovery company. From 1995 to 2000, he was
President, Chief Executive Officer and a director of Collagen Corporation, a medical technology company focused on worldwide collagen
research. Mr. Petersmeyer received a B.A. in political science from Stanford University, an M.A.T. in teaching from the Harvard Graduate
School of Education and an M.B.A. from Harvard University. Mr. Petersmeyer is also a director of The Cooper Companies, Inc., a global
medical device company.

The Corporate Governance Committee believes Mr. Petersmeyer's leadership experience as the chief executive officer of several
publicly-traded and privately-held global companies focused on the healthcare markets positions him to contribute effectively to the industry and
operational understanding of the Board. Mr. Petersmeyer's experience in executive compensation matters, developed in his tenures as chief
executive officer, is valuable as Chairman of the Compensation Committee.

Bruce D. Smith

Bruce D. Smith, age 70, has served as a director of Omnicell since May 2014. From 1995 to July 2017, Mr. Smith served as Senior Vice
President and Chief Information Officer of Advocate Health and Hospitals Corporation, an integrated health care system. Mr. Smith received a
Bachelor of Business degree from Western Illinois University and an M.B.A. from Loyola University Chicago.

The Corporate Governance Committee believes Mr. Smith's experience as the chief information officer of a large health care system
positions him to contribute effectively to the information technology understanding of the Board.
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Class I Directors Continuing in Office until the 2020 Annual Meeting
Sara J. White

Sara J. White, age 72, has served as a director of Omnicell since April 2003. Since April 2004, Ms. White has served as a pharmacy
leadership coach. From 1992 to March 2004, Ms. White was a clinical professor at the School of Pharmacy at the University of California, San
Francisco. From 1995 to March 2004, Ms. White was an adjunct professor at the University of the Pacific, School of Pharmacy. From 1992 to
2003, Ms. White was the Director of Pharmacy at Stanford Hospital and Clinics. Ms. White received a B.S. in pharmacy from Oregon State
University and an M.S. and Residency in hospital pharmacy management from Ohio State University.

The Corporate Governance Committee believes Ms. White's leadership and clinical pharmacy expertise proven as the director of pharmacy
for more than a decade at one of the top acute-care hospitals in the United States provides valuable scientific and medical knowledge regarding
the internal operations and clinical needs of our customers. Further, Ms. White's experience as a clinical professor for two nationally-respected
university pharmacy programs offers an important understanding of the future direction of the industry that will help us anticipate the needs and
demands of our customers' clinical pharmacy decision-makers.

Joanne B. Bauer

Joanne B. Bauer, age 62, has served as a director of Omnicell since January 2014. Since October 2013, Ms. Bauer has served as a Director
of Aurora Health Care, an integrated, not-for-profit, health care provider serving communities throughout eastern Wisconsin and northern
Illinois. From October 2001 until June 2014, Ms. Bauer served as President of Global Health Care at Kimberly-Clark Corporation, a global
consumer packaged goods company. Ms. Bauer joined Kimberly-Clark in 1981 and held various marketing and management positions within its
adult care and health care businesses. Ms. Bauer received a B.A. degree from Lawrence University and an M.B.A. from the University of
Wisconsin, Oshkosh.

The Corporate Governance Committee believes Ms. Bauer's leadership and management in the healthcare industry, including serving as the
president of the healthcare segment of a large multinational corporation and various management and marketing roles provide the Board with
valuable insight regarding the healthcare industry.

Current Executive Officers

The information required by Item 7 of Schedule 14A may be found under the heading "Executive Officers of the Registrant" in Part I,
Item 1 of the Company's Annual Report on Form 10-K. Such information is incorporated herein by reference.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Board Leadership Structure

The Board is currently chaired by the President and Chief Executive Officer of the Company, Mr. Lipps. The Board has also appointed
Mr. Judson as lead independent director.

The Company believes that combining the positions of Chief Executive Officer and Board Chair helps to ensure that the Board and
management act with a common purpose. In the Company's view, separating the positions of Chief Executive Officer and Board Chair has the
potential to give rise to divided leadership, which could interfere with good decision making or weaken the Company's ability to develop and
implement strategy. Instead, the Company believes that combining the positions of Chief Executive Officer and Board Chair provides a single,
clear chain of command to execute the
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Company's strategic initiatives and business plans. In addition, the Company believes that a combined Chief Executive Officer/Board Chair is
better positioned to act as a bridge between management and the Board, facilitating the regular flow of information. The Company also believes
that it is advantageous to have a Board Chair with an extensive history with, and knowledge of, the Company (as is the case with the Company's
Chief Executive Officer) as compared to a relatively less informed independent Board Chair.

The Board appointed Mr. Judson as the lead independent director to help reinforce the independence of the Board as a whole. The position
of lead independent director has been structured to serve as an effective balance to a combined Chief Executive Officer/Board Chair. The lead
independent director is empowered to, among other duties and responsibilities, provide general leadership of the affairs of the independent
directors, including leadership in anticipating and responding to crisis, discuss and collaborate with the Board Chair to set appropriate meeting
agendas and meeting schedules, recommend to the Board Chair the retention of outside advisors and consultants who report directly to the
Board, preside over Board meetings in the absence of the Board Chair and during independent director closed session portions of the meetings,
preside over and establish the agendas for meetings of the independent directors, consult with and coordinate with the committee chairs
regarding meeting agendas and informational requirements, act as liaison between the Board Chair and the independent directors, provide advice
and consultation to the Board Chair and other senior executives of the Company, monitor information delivered by the management team to the
Board and provide input on such information, and, as appropriate upon request, act as a liaison to stockholders, customers and other key
constituents of the Company. In addition, it is the responsibility of the lead independent director to coordinate the Board appointment of an
Interim Chief Executive Officer and/or Board Chair during extended periods of the Board Chair's absence. As a result, the Company believes
that the lead independent director can help ensure the effective independent functioning of the Board in its oversight responsibilities. In addition,
the Company believes that the lead independent director is better positioned to build a consensus among directors and to serve as a conduit
between the other independent directors and the Board Chair, for example, by facilitating the inclusion on meeting agendas of matters of concern
to the independent directors.

Independence of the Board of Directors

As required under The Nasdaq Stock Market, LLC ("Nasdaq") listing standards, a majority of the members of a listed company's board of
directors must qualify as "independent," as affirmatively determined by the board of directors. The Board consults with the Company's counsel
to ensure that the Board's determinations are consistent with relevant securities and other laws and regulations regarding the definition of
"independent," including those set forth in the applicable listing standards of the Nasdaq, as in effect from time to time.

Consistent with these considerations, after review of all relevant transactions or relationships between each director, or any of his or her
family members, and the Company, its senior management and its independent auditors, the Board has affirmatively determined that all of the
Company's directors are independent directors within the meaning of the applicable Nasdaq listing standards, except for Mr. Lipps, the President
and Chief Executive Officer of the Company. In making this determination, the Board found that none of the seven independent directors,
nominees or appointees for director had a material or other disqualifying relationship with the Company. Mr. Lipps, the Company's President
and Chief Executive Officer, is not an independent director by virtue of his employment with the Company.

The Board noted that Mr. Moore, a member of the Board, served as the President and Chief Executive Officer of Resource Optimization &
Innovation, LLC ("ROi"), the supply chain division of Mercy Health ("Mercy"), from July 2006 until April 2011, Senior Vice President,

Operations, of Mercy from April 2011 until February 2016, and has served as President, Business Integration of Mercy since
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February 2016. Effective December 31, 2009, the Company entered into a group purchasing organization (GPO) agreement with ROi, whereby
the Company agreed to provide products and services to ROi's members, including hospitals within Mercy. The Company recorded revenue
from Mercy of approximately $4.1 million, $1.8 million and $4.3 million for the years ended December 31, 2015, 2016 and 2017, respectively.
The Board determined that Mr. Moore did not derive any direct or indirect material benefit from the agreement with ROi and believes that the
agreement is in Omnicell's best interest and on terms no less favorable than could be obtained from other third party group purchasing
organizations.

Role of the Board in Risk Oversight

One of the Board's key functions is informed oversight of the Company's risk management process. The Board administers this oversight
function directly through the Board as a whole, as well as through the Board's standing committees that address risks inherent in their respective
areas of oversight. In particular, our Board is responsible for monitoring and assessing strategic risk exposure, including a determination of the
nature and level of risk appropriate for the Company. Our Audit Committee has the responsibility to consider and discuss our major financial
risk exposures and the steps our management has taken to monitor and control these exposures, including guidelines and policies to govern the
process by which risk assessment and management is undertaken. The Audit Committee also monitors compliance with legal and regulatory
requirements in addition to oversight of the performance of our audit function. Our Corporate Governance Committee monitors the effectiveness
of our corporate governance guidelines, including whether they are successful in preventing illegal or improper liability-creating conduct. Our
Compensation Committee assesses and monitors whether any of our compensation policies and programs has the potential to encourage
excessive risk-taking.

Typically, the Corporate Governance Committee receives and discusses with management a quarterly report regarding risk management
and the areas of risk the Company has addressed in such quarter. The Corporate Governance Committee reports to the entire Board on the risk
management activities of the Company at least annually and the applicable Board committees meet at least annually with the employees
responsible for risk management in such committees' respective areas of oversight. Both the Board as a whole and the various standing
committees receive periodic reports from management, as well as incidental reports as matters may arise. It is the responsibility of the committee
chairs to report findings regarding material risk exposures to the Board as quickly as possible.

Director and Executive Officer Stock Ownership Guidelines

Effective August 5, 2015, we adopted Stock Ownership Guidelines for all Board members and executive officers (designated as such for
purposes of Section 16 of the Exchange Act). Pursuant to the guidelines, each Board member and executive officer should beneficially own not
less than the following amount of our common stock (as a multiple of the designated compensation):

Board Members 3 times annual cash retainer
Chief Executive Officer 3 times annual base salary
Other Section 16 Officers 1 times annual base salary

Individuals who are subject to these guidelines at the time of their adoption have five years from the date of their respective appointments
(or from the date of adoption of the guidelines, whichever is later) to attain the ownership levels. If an individual becomes subject to a greater
ownership amount, due to a promotion or an increase in base salary, the individual is expected to meet such higher ownership amount within the
later of the original period or three years from the effective date of the promotion or base salary change.
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Meetings of the Board of Directors

The Board met five (5) times during 2017. Each Board member attended 75% or more of the aggregate number of the meetings of the
Board and of the committees on which he or she served, as held during the period for which he or she was a director or committee member,
respectively.

Persons interested in communicating with the independent directors with their concerns or issues may address correspondence to a
particular director, or to the independent directors generally, in care of Lead Independent Director, Omnicell, Inc. at 590 E. Middlefield Road,
Mountain View, California 94043. If no particular director is named, letters will be forwarded, depending on the subject matter, to the Chair of
the Audit, Compensation, or Corporate Governance Committee.

Information Regarding Committees of the Board of Directors

The Board has four committees: an Audit Committee, a Compensation Committee, a Corporate Governance Committee and a Mergers &
Acquisitions Committee. The following table provides membership and meeting information for 2017 for each of the Board committees:

Corporate
Name Audit Compensation Governance M&A
Joanne B. Bauer X X
James T. Judson X* X
Vance B. Moore X
Mark W. Parrish X
Gary S. Petersmeyer X X* X
Bruce D. Smith X
Sara J. White X X*
Total meetings in fiscal year 2017 18 11 4 3

Denotes Committee Chairperson

Below is a description of each committee of the Board. The Board has determined that each member of each committee meets the
applicable Nasdaq rules and regulations regarding "independence" and that each member is free of any relationship that would impair his or her
individual exercise of independent judgment with regard to the Company.

Audit Committee

The Audit Committee of the Board is currently composed of three directors: Mr. Judson (Chair), Ms. Bauer and Mr. Petersmeyer.
Following our 2018 Annual Meeting, the Audit Committee will continue to be composed of Mr. Judson (Chair), Ms. Bauer and
Mr. Petersmeyer. The Audit Committee met eighteen (18) times during the fiscal year ended December 31, 2017. The Audit Committee was
established by the Board in accordance with Section 3(a)(58)(A) of the Exchange Act, to oversee the Company's corporate accounting and
financial reporting processes and audits of its financial statements. For this purpose, the Audit Committee performs several functions. The Audit
Committee evaluates the performance of and assesses the qualifications of the independent registered public accounting firm; determines and
approves the engagement of the independent registered public accounting firm; determines whether to retain or terminate the existing
independent registered public accounting firm or to appoint and engage a new independent registered public accounting firm; reviews and
approves the retention of the independent registered public accounting firm to perform any proposed permissible non-audit services; monitors
the rotation of partners of the independent registered public accounting firm on the Company's audit engagement team as required by law;
reviews and approves or rejects transactions between the Company and any related persons; confers with
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management and the independent registered public accounting firm regarding the effectiveness of internal control over financial reporting;
establishes procedures, as required under applicable law, for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting control or auditing matters and the confidential and anonymous submission by employees of concerns
regarding questionable accounting or auditing matters; and meets to review the Company's annual audited financial statements and quarterly
unaudited financial statements with management and the independent registered public accounting firm, including reviewing the Company's
disclosures under "Management's Discussion and Analysis of Financial Condition and Results of Operations" in the Company's Annual Report
on Form 10-K. The Audit Committee has adopted a written Audit Committee Charter that can be found in the "Corporate Governance" section

on Omnicell's corporate website at www.omnicell.com, under "Investor Relations."

The Board reviews the Nasdagq listing standards definition of independence for Audit Committee members on an annual basis and has
determined that all members of the Company's Audit Committee are independent (as independence is currently defined in Rule 5605(c)(2)(A)(i)
of Nasdagq listing standards). The Board has also determined that Mr. Judson, the Audit Committee Chairperson, qualifies as an "audit committee
financial expert," as defined in applicable Securities and Exchange Commission ("SEC") rules. The Board made a qualitative assessment of
Mr. Judson's level of knowledge and experience based on a number of factors, including his formal education and professional experience.
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Report of the Audit Committee of the Board of Directors"

The Audit Committee has prepared the following report on its activities with respect to our audited financial statements for the year ended
December 31, 2017.

Our management is responsible for the preparation, presentation and integrity of our financial statements and is also responsible for
maintaining appropriate accounting and financial reporting practices and policies. Management is also responsible for establishing and
maintaining adequate internal controls and procedures designed to provide reasonable assurance that we are in compliance with accounting
standards and applicable laws and regulations.

Deloitte & Touche LLP, our independent registered public accounting firm for 2017, is responsible for expressing opinions on the
conformity of our audited financial statements with U.S. generally accepted accounting principles and the effectiveness of our internal control
over financial reporting.

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2017 with
management of the Company. The Audit Committee has discussed with the independent registered public accounting firm the matters required
to be discussed pursuant to applicable auditing standards, as adopted by the Public Company Accounting Oversight Board ("PCAOB"). The
Audit Committee has also received the written disclosures and the letter from the independent registered public accounting firm regarding the

independent registered public accounting firm's independence as required by PCAOB Ethics and Independence Rule 3526, Communication with
Audit Committees Concerning Independence and has discussed with the independent registered public accounting firm its independence.

Based on the foregoing, the Audit Committee has recommended to the Board that the audited financial statements be included in the
Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2017.

AUDIT COMMITTEE

James T. Judson, Chair
Joanne B. Bauer
Gary S. Petersmeyer

@
The material in this report is not "soliciting material," is not deemed "filed" with the SEC and is not to be incorporated by reference in
any filing of the Company under the Securities Act of 1933, as amended (the "Securities Act") or the Exchange Act, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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Compensation Committee

The Compensation Committee currently is composed of three directors: Mr. Petersmeyer (Chair), Mr. Moore and Ms. White. Following our
2018 Annual Meeting, the Compensation Committee will continue to be composed of Mr. Petersmeyer (Chair), Mr. Moore and Ms. White. All
members of the Company's Compensation Committee are independent (as independence is currently defined in Rule 5605(a)(2) of the Nasdaq
listing standards). The Compensation Committee met eleven (11) times during the fiscal year ended December 31, 2017. The Compensation

Committee Charter can be found in the "Corporate Governance" section on Omnicell's corporate website at www.omnicell.com, under "Investor
Relations."

The Compensation Committee of the Board acts on behalf of the Board to review, adopt and oversee the Company's compensation strategy,
policies, plans and programs, including:

reviewing and approving the overall compensation philosophy for the Company's executive officers and directors;

overseeing the adoption and administration of, and establishing guidelines relating to, the Company's stock option and
purchase plans, profit sharing plans, stock bonus plans, deferred compensation plans and other similar programs, including
approving and granting options, restricted stock, restricted stock units or other equity awards under such plans to the

Company's executive officers, employees and consultants; and

preparing the Company's Compensation Discussion and Analysis, included in this proxy statement.
Compensation Committee Processes and Procedures

The Compensation Committee generally meets at least monthly, and with greater frequency if necessary. The agenda for each meeting is
usually outlined by the Chair of the Compensation Committee and then more fully developed by the Company's Chief Executive Officer, Chief
Financial Officer, Chief Human Resources Officer and Chief Legal & Administrative Officer. The Compensation Committee meets regularly in
executive session. However, from time to time, various members of management and other employees as well as outside advisors or consultants
may be invited by the Compensation Committee to make presentations, provide financial or other background information or advice or
otherwise participate in Compensation Committee meetings. The Chief Executive Officer may not participate in or be present during any
deliberations or final determinations of the Compensation Committee regarding his compensation. The charter of the Compensation Committee
grants the Compensation Committee full access to all books, records, facilities and personnel of the Company, as well as authority to obtain, at
the expense of the Company, advice and assistance from internal and external legal, accounting or other advisors and consultants and other
external resources that the Compensation Committee considers necessary or appropriate in the performance of its duties. In particular, the
Compensation Committee has the sole authority to retain compensation consultants to assist in its evaluation of executive and director
compensation, including the authority to approve the consultant's reasonable fees and other retention terms.

During the past fiscal year, as in late 2016, the Compensation Committee engaged Radford, an Aon Hewitt company and a subsidiary of
Aon plc, as compensation consultants to assist in its evaluation of executive and director compensation. The Compensation Committee requested
that Radford assist in continuing to refine the Company's executive compensation program. As part of its engagement, Radford was requested by
the Compensation Committee to develop a comparative group of companies and to perform analyses of competitive performance and
compensation levels for that group. At the request of the Compensation Committee, the compensation consultants also conducted individual
interviews with members of the Compensation Committee and senior management to learn
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more about the Company's business operations and strategy, key performance metrics and strategic goals, as well as the labor market in which
the Company competes. Radford ultimately developed recommendations regarding executive compensation levels and types of compensation
elements that were presented to the Compensation Committee for its consideration. Following an active dialogue with Radford and suggesting
modifications, the Compensation Committee approved the modified recommendations. The Compensation Committee also requested that
Radford prepare an updated report and benchmarking analysis of the Company's non-employee director compensation relative to peer group
companies.

The accepted recommendations of Radford and the specific determinations of the Compensation Committee with respect to executive
compensation for 2017 are discussed in the Compensation Discussion and Analysis section of this proxy statement, and the Compensation
Committee's determinations with respect to director compensation are discussed in the section of this proxy statement entitled "Director
Compensation".

The Company paid Radford $68,805 for consulting services provided to the Compensation Committee with respect to 2017 executive and
director compensation. In addition, in 2017 (i) management retained Aon plc or its affiliates for consulting services with respect to employee
health and benefits at an aggregate cost of approximately $474,000 and (ii) the Company participated in various Radford surveys regarding
non-executive employee compensation at an annual cost of $29,565 (which survey data was used for certain analyses presented to the
Compensation Committee). Although the Compensation Committee was aware of the nature of these other services provided by Aon plc or its
affiliates and the Radford survey data, the Compensation Committee did not review and approve such services, as they were reviewed and
approved by management in the ordinary course of business. Based on a consideration of various factors, the Compensation Committee does not
believe that its relationship with Radford and the work of Radford and its affiliates on behalf of the Compensation Committee and management
have raised any conflict of interest. The Compensation Committee reviews these factors and receives written confirmation from Radford stating
its belief that it remains an independent compensation consultant to the Compensation Committee.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee currently consists of three directors: Mr. Petersmeyer (Chair), Mr. Moore and Ms. White. None of these
individuals are or have been officers of Omnicell. None of the Company's executive officers serves as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving as a member of our Board or Compensation Committee.

Corporate Governance Committee

The Corporate Governance Committee of the Board is responsible for identifying, reviewing and evaluating candidates to serve as directors
of the Company (consistent with criteria approved by the Board), reviewing and evaluating incumbent directors and recommending appropriate
nominee slates for the Board to recommend for election to the Board, making recommendations to the Board regarding the membership of the
committees of the Board, assessing the performance of the Board and developing a set of corporate governance principles for the Board and the
Company.

The Corporate Governance Committee currently consists of three directors: Ms. White (Chair), Mr. Parrish and Mr. Smith. Following our
2018 Annual Meeting, the Corporate Governance Committee will continue to be composed of Ms. White (Chair), Mr. Parrish and Mr. Smith.
All members of the Corporate Governance Committee are independent (as independence is currently defined in Rule 5605(a)(2) of the Nasdaq
listing standards). The Corporate Governance Committee met four (4) times during the fiscal year ended December 31, 2017. Our Corporate
Governance Committee Charter
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can be found in the "Corporate Governance" section on the Company's corporate website at www.omnicell.com, under "Investor Relations."

The Corporate Governance Committee believes that candidates for director should have certain minimum qualifications, including being
able to read and understand basic financial statements, being over 21 years of age and having the highest personal integrity and ethics. The
Corporate Governance Committee also intends to consider such factors as possessing relevant expertise upon which to be able to offer advice
and guidance to management, having sufficient time to devote to the affairs of the Company, demonstrated excellence in his or her field, having
the ability to exercise sound business judgment and having the commitment to rigorously represent the long-term interests of the Company's
stockholders. However, the Corporate Governance Committee retains the right to modify these qualifications from time to time. Candidates for
director nominees are reviewed in the context of the current composition of the Board, the operating requirements of the Company and the
long-term interests of stockholders.

In conducting this assessment, the Corporate Governance Committee considers diversity, age, skills, industry and professional background
and such other factors as it deems appropriate given the current needs of the Board and the Company, to maintain a balance of knowledge,
experience and capability. In the case of incumbent directors whose terms of office are set to expire, the Corporate Governance Committee
reviews such directors' overall service to the Company during their term, including the number of meetings attended, level of participation,
quality of performance, and any other relationships and transactions that might impair such directors' independence. In the case of new director
candidates, the Corporate Governance Committee also determines whether the nominee must be independent for Nasdaq purposes, which
determination is based upon applicable Nasdaq listing standards, applicable SEC rules and regulations and the advice of counsel, if necessary.
The Corporate Governance Committee (and the other members of the Board, as needed) then use their network of contacts to compile a list of
potential candidates, but may also engage, if it deems appropriate, a professional search firm. The Corporate Governance Committee conducts
any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after considering the function and needs
of the Board. The Corporate Governance Committee meets to discuss and consider such candidates' qualifications and then selects a nominee for
recommendation to the Board by majority vote.

Our Corporate Governance Guidelines require that any nominee for director in an uncontested election who receives a greater number of
votes "withheld" and/or "against" from his or her election than votes "for" such election shall submit his or her offer of resignation for
consideration by our Corporate Governance Committee, which will then consider all of the relevant facts and circumstances and recommend to
our Board the action to be taken with respect to such offer of resignation. Our Board will then act on our Corporate Governance Committee's
recommendation within ninety (90) days following certification of the stockholder vote. Promptly following our Board's decision, we will
disclose that decision and an explanation of such decision in a filing with the SEC or a press release. Any director who submits his or her offer to
resign from the Board pursuant to this policy shall not participate in deliberations regarding whether to accept the offer of resignation. If a
majority of the members of the Corporate Governance Committee are subject to this evaluation process, then the independent directors on the
Board who are not subject to the evaluation will appoint a special committee of the Board among themselves solely for the purpose of
conducting the required evaluation. This special committee will make the recommendation to the Board otherwise required of the Corporate
Governance Committee.

In addition, the Company's Corporate Governance Guidelines require that each non-employee director submit to the Board a letter of
resignation upon completion of three (3) three-year terms as a member of the Board. The Board is free to accept or reject such letter of
resignation.
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At this time, the Corporate Governance Committee does not consider director candidates recommended by stockholders. The Corporate
Governance Committee believes that it is in the best position to identify, review, evaluate and select qualified candidates for Board membership,
based on the comprehensive criteria for Board membership approved by the Board.

Stockholder Communications with the Board of Directors

The Company's Board has adopted a formal process by which stockholders may communicate with the Board or any of its directors.
Stockholders who wish to communicate with the Board may do so by sending written communications addressed to the Lead Independent
Director of Omnicell, Inc. at 590 E. Middlefield Road, Mountain View, California 94043. These communications will be reviewed by the Lead
Independent Director, who will determine whether they should be presented to the Board. The purpose of this screening is to avoid having the
Board consider irrelevant or inappropriate communications (such as advertisements, solicitations and hostile communications). The screening
procedures have been approved by a majority of the independent members of the Board. All communications directed to the Audit Committee in
accordance with the Company's "Open Door Policy for Reporting Complaints Regarding Accounting and Auditing Matters" (the "Omnicell
Open Door Policy") that relate to questionable accounting or auditing matters involving the Company will be promptly and directly forwarded to
the Audit Committee. The Omnicell Open Door Policy is available in the "Corporate Governance" section on the Company's corporate website

at www.omnicell.com, under "Investor Relations."
Code of Ethics

Omnicell has adopted the Omnicell Code of Conduct, a code of ethics that applies to all officers, directors and employees of the Company.

The Omnicell Code of Conduct is available in the "Corporate Governance" section on the Company's corporate website at www.omnicell.com,
under "Investor Relations." If the Company makes any substantive amendments to its Code of Conduct or grants any waiver from a provision of
the Code to any executive officer or director, it will promptly disclose the nature of the amendment or waiver on our website.

Corporate Governance Guidelines

The Board has reaffirmed the governance practices followed by the Company by readopting the Corporate Governance Guidelines to assure
that the Board will have the necessary authority and practices in place to review and evaluate the Company's business operations as needed and
to make decisions that are independent of the Company's management. The guidelines are also intended to align the interests of directors and
management with those of the Company's stockholders. The Corporate Governance Guidelines set forth the practices the Board intends to follow
with respect to board composition and selection, board meetings and involvement of senior management, Chief Executive Officer performance
evaluation and succession planning, and board committees and compensation. The Corporate Governance Guidelines were adopted by the Board
to, among other things, reflect changes to the Nasdaq listing standards and SEC rules adopted to implement provisions of the Sarbanes-Oxley
Act of 2002. The Corporate Governance Guidelines, as well as the charters for each committee of the Board, are available in the "Corporate

Governance" section on the Company's corporate website at www.omnicell.com, under "Investor Relations."
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PROPOSAL NO. 2
APPROVAL OF 2009 EQUITY INCENTIVE PLAN, AMENDED

Overview

On March 27, our Board of Directors amended the Omnicell, Inc. 2009 Equity Incentive Plan, as amended (the "2009 Plan"), subject to
stockholder approval, to among other things, increase the number of shares of common stock authorized for issuance under the 2009 Plan by
2,700,000 shares. We refer to the 2009 Plan, as amended by the Board of Directors on March 27, 2018 as the "Amended 2009 Plan" throughout
this proxy statement. Awards granted pursuant to the terms of the 2009 Plan prior to this amendment shall continue to be governed by the terms
of the 2009 Plan and not pursuant to this Amended 2009 Plan.

A description of the material terms of the Amended 2009 Plan are summarized below. The key differences between the terms of the 2009
Plan and the Amended 2009 Plan are as follows:

The Amended 2009 Plan provides that an additional 2,700,000 shares may be issued pursuant to stock awards granted under
the Amended 2009 Plan.

On or after March 27, 2018, the number of shares available for issuance under the Amended 2009 Plan will be reduced by
one share for each share subject to a stock option or stock appreciation right and by 2.38 shares for each share subject to any
other type of stock award issued pursuant to the Amended 2009 Plan, and such shares will return to the share reserve at the

same rates upon cancellation or other forfeiture of such awards or shares.

The Amended 2009 Plan provides generally that dividends and dividend equivalents with respect to shares subject to a stock
award will be subject to the same restrictions, including vesting restrictions, as the underlying stock award.

The Amended 2009 Plan eliminates references to Section 162(m) of the Internal Revenue Code of 1986, as amended (the
"Code"), and the Amended 2009 Plan eliminates individual grant limits that applied under the 2009 Plan to awards that were

intended to comply with the exemption for "performance-based compensation" under Code Section 162(m).

The Amended 2009 Plan eliminates references to performance cash awards, because those awards were included in the 2009
Plan in order to allow the Company to comply with the exemption for "performance-based compensation" under
Section 162(m), which has been repealed, effective for taxable years beginning after December 31, 2017.

Our Board of Directors is requesting stockholder approval of the Amended 2009 Plan to increase the number of shares of common stock
authorized for issuance under the 2009 Plan by 2,700,000 shares. Our Board of Directors believes that the Amended 2009 Plan is an integral part
of our long-term compensation philosophy and the Amended 2009 Plan is necessary to continue providing the appropriate levels and types of
equity compensation for our employees.

Why We Are Asking Our Stockholders to Approve the Amended 2009 Plan

As of March 1, 2018, approximately 754,023 shares were available for future issuance under the 2009 Plan, excluding the shares reserved
for issuance upon exercise of outstanding options or vesting of restricted stock units and performance stock units (and without giving effect to
the approval of the Amended 2009 Plan). Without replenishment, we believe such number of shares may be insufficient to meet our anticipated
employee recruiting and retention needs beyond the third quarter of 2018.

Our Amended 2009 Plan permits for a variety of equity awards, including stock options, stock appreciation rights and "Full Value Awards",
which consist of restricted stock, restricted stock units, performance stock awards and other stock awards. We believe that Full Value Awards
help us remain
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competitive with the peer group of companies with which we compete for talent and this element of compensation is part of our competitive
compensation package. In addition, we believe that Full Value Awards encourage employee retention during economic or market cycles when
our stock price declines, because such awards retain a large portion of their value even if the stock price declines after the date of grant. An
approval of an additional 2,700,000 shares to our 2009 Plan does not provide us with the right to issue an additional 2,700,000 Full Value
Awards. As originally adopted, the 2009 Plan provided that the issuance of one share issued under a Full Value Award would reduce or deplete
the number of shares of common stock available for future equity awards under the 2009 Plan by 1.4 shares. When we amended the 2009 Plan in
December 2010, in order to balance our request for additional shares at that time with potential stockholder dilution concerns, we amended the
2009 Plan to provide for a depletion of the share reserve more rapidly that is, at 1.8 shares for each share of common stock issued pursuant to a
Full Value Award granted on and after October 1, 2010. Then again when we amended the 2009 Plan in 2015, we amended the 2009 Plan to
provide for a depletion of the share reserve even more rapidly that is, at 2.15 shares for each share of common stock issued pursuant to a Full
Value Award granted on and after December 31, 2014. In order to balance this most recent request for additional shares with potential
stockholder dilution concerns, we yet again amended the 2009 Plan to provide for a depletion of the share reserve even more rapidly that is, at
2.38 shares for each share of common stock issued pursuant to a Full Value Award granted on and after March 27, 2018. Awards granted as
stock options and stock appreciation rights would continue to reduce the number of shares available for issuance under the Amended 2009 Plan
on a one-for-one basis because stock options and stock appreciation rights are viewed as transferring less value from the stockholders to our
employees, directors and consultants. We expect to grant both stock options and Full Value Awards in the future.

In connection with our stock-based compensation programs, we seek to balance the need to maintain a talented resource pool in a highly
competitive business with efforts to closely monitor our stock award "burn rate," which we define as the number of shares subject to stock
awards granted in a fiscal year divided by the weighted average common shares outstanding for that fiscal year.

Equity Awards Are an Integral Component of Our Compensation Program

Equity awards have been historically and, we believe, will continue to be an integral component of our overall compensation program for
all of our employees, officers and directors. Approval of the Amended 2009 Plan will allow us to continue to grant stock options and other
equity awards at levels our Compensation Committee determines to be appropriate in order to attract new employees and directors, retain our
existing employees and to provide incentives for such persons to exert maximum efforts for the Company's success and ultimately increase
stockholder value. In addition, to the extent that we expand our business or product lines through the acquisition of other businesses, we
anticipate that we would need to provide competitive equity compensation packages to any newly acquired employees. The Amended 2009 Plan
allows the Company to continue to utilize a broad array of equity incentives with flexibility in designing such incentives, including traditional
option grants, stock appreciation rights, restricted stock awards, restricted stock unit awards and performance stock awards.

At March 1, 2018, stock awards covering an aggregate of 4,505,784 shares were outstanding under our 2009 Plan. In addition, 754,023
shares remained available for future grant under the 2009 Plan as of such date.
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The following table provides certain additional information regarding our equity incentive program, excluding our employee stock purchase
plan.

As of March 1,

2018
Total number of shares of common stock subject to outstanding stock options 3,662,692
Weighted-average exercise price of outstanding stock options $ 34.33
Weighted-average remaining term of outstanding stock options 7.85 years
Total number of shares of common stock subject to outstanding Full Value Awards 879,153
Total number of shares of common stock available for grant under the 2009 Plan 754,023
Total number of shares of common stock available for grant under other equity incentive plans 0
Total number of shares of common stock outstanding 38,800,091
Per-share closing price of common stock as reported on NASDAQ Global Select Market $ 42.45

The Size of Our Share Reserve Increase Request Is Reasonable

If our request to increase the share reserve of the Amended 2009 Plan by 2,700,000 shares is approved, we expect to have approximately
3,454,023 shares available for grant after our Annual Meeting (based on shares available as of March 1, 2018), which we anticipate being a
sufficient amount of equity for attracting, retaining, and motivating employees through the end of 2019. We anticipate seeking approval from
our stockholders in 2019 of an additional increase to the share reserve under the Amended 2009 Plan.

The size of our request is also reasonable in light of the equity granted to our employees and directors over the last three years.
We Manage Our Equity Incentive Award Use Carefully, and Dilution Is Reasonable

We continue to believe that equity awards such as stock options and other types of stock awards are a vital part of our overall compensation
program. Our compensation philosophy reflects broad-based eligibility for equity incentive awards, and we grant awards to a large portion of our
employees. However, we recognize that equity awards dilute existing stockholders, and, therefore, we must responsibly manage the growth of
our equity compensation program. We are committed to effectively monitoring our equity compensation share reserve, including our "burn rate,"
to ensure that we maximize stockholders' value by granting the appropriate number of equity incentive awards necessary to attract, reward, and
retain employees.

The following table shows our historical dilution and burn rate percentages for fiscal years 2015, 2016 and 2017.

As of December 31 2017 2016 2015
Full Dilution® 124% 16.1% 16.5%
Gross Burn Rate® 39%  42%  3.0%

@
Full dilution is calculated as (shares available for grant + shares subject to outstanding equity incentive awards)/(common stock
outstanding + shares available for grant + shares subject to outstanding equity incentive awards).

2)

Gross Burn Rate is calculated as (shares subject to options granted + shares subject to other equity incentive awards granted)/weighted
average common shares outstanding.
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Burn Rate

The following table provides detailed information regarding the activity related to our equity incentive plans for fiscal years 2015, 2016 and
2017.

Fiscal Year 2017 2016 2015

Total number of shares of common stock subject to stock options granted 1,044,680 1,054,735 728,160
Total number of shares of common stock subject to Full Value Awards granted 415,987 446,443 345,858
Weighted-average number of shares of common stock outstanding 37,483,000 36,156,000 35,857,000
Gross Burn Rate 3.9% 4.2% 3.0%

The approval of the Amended 2009 Plan will allow us to continue to grant stock options and Full Value Awards, and would allow us to
grant other awards described below, at levels determined appropriate by our Board of Directors or its delegate. The Amended 2009 Plan will
continue to provide us with flexibility in designing equity incentives in an environment where a number of companies have moved from
traditional option grants to other stock-based awards, including stock appreciation rights, restricted stock awards, restricted stock unit awards,
and performance stock awards. The Amended 2009 Plan allows us to utilize multiple types of equity incentives in order to secure and retain the
services of our employees, consultants and directors, and to provide long-term incentives that align the interests of our employees, consultants
and directors with the interests of our stockholders.

Important Aspects of Our Amended 2009 Plan Designed to Protect Our Stockholders' Interests

The Amended 2009 Plan includes certain provisions that are designed to protect our stockholders' interests and to reflect corporate
governance best practices including:

Stockholder approval is required for additional shares. The Amended 2009 Plan does not contain an annual "evergreen"
provision. Thus, stockholder approval is required each time we need to increase the share reserve allowing our stockholders

the ability to have a say on our equity compensation programs.

Repricing is not allowed. The Amended 2009 Plan prohibits the repricing of outstanding equity awards and the cancellation
of any outstanding equity awards that have an exercise price or strike price greater than the current fair market value of our

common stock in exchange for cash or other stock awards under the Amended 2009 Plan.

Share counting provisions. The share reserve under the Amended 2009 Plan is reduced one share for each share of common
stock issued pursuant to an option or stock appreciation right and 2.38 shares for each share of common stock issued
pursuant to a Full Value Award granted on and after March 27, 2018. This helps to ensure that management and our

Compensation Committee are using the share reserve effectively and with regard to the value of each type of equity award.

Submission of amendments to Amended 2009 Plan to stockholders. The Amended 2009 Plan requires stockholder approval
for material amendments to the Amended 2009 Plan, including as noted above, any increase in the number of shares

reserved for issuance under the Amended 2009 Plan.

Flexibility in designing equity compensation scheme. The Amended 2009 Plan allows us to provide a broad array of equity
incentives, including traditional option grants, stock appreciation rights, restricted stock awards, restricted stock unit awards,
performance stock awards and other stock awards. By providing this flexibility we can quickly and effectively react to trends
in
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compensation practices and continue to offer competitive compensation arrangements to attract and retain the talent
necessary for the success of our business.

Broad-based eligibility for equity awards. We grant equity awards to a large portion of our employees. By doing so, we tie
our employees' interests with stockholder interests and motivate our employees to act as owners of the business.

General 2009 Plan Information

The 2009 Plan was the successor to and continuation of the 1999 Equity Incentive Plan, 2003 Equity Incentive Plan and 2004 Equity
Incentive Plan (together the "Prior Plans"). All outstanding stock awards granted under the Prior Plans continue to be subject to the terms and
conditions as set forth in the agreements evidencing such stock awards and the terms of the Prior Plans, but no additional awards have been
granted under the Prior Plans since May 19, 2009.

As of March 1, 2018, the total number of shares of the Company's common stock reserved for issuance under the 2009 Plan is 10,400,000

shares plus the number of shares subject to stock awards outstanding under the Prior Plans that terminate prior to exercise and would otherwise
be returned to the share reserves under the Prior Plans. Of this number, approximately 754,023 shares remained available for future issuance
under the 2009 Plan as of March 1, 2018. As of March 1, 2018, stock options to purchase approximately 3,662,692 shares were outstanding and
Full Value Awards covering an aggregate of 879,153 were outstanding under the 2009 Plan and the Prior Plans. The weighted-average exercise
price of all stock options outstanding as of March 1, 2018 was $34.33, and the weighted-average remaining term of such stock options was

7.85 years. A total of 38,800,091 shares of our common stock were outstanding as of March 1, 2018. As of March 1, 2018, the closing price of
our common stock as reported on the NASDAQ Global Select Market was $42.45 per share.

Description of the Amended 2009 Plan

The material features of the Amended 2009 Plan are outlined below. This summary is qualified in its entirety by reference to the complete
text of the Amended 2009 Plan. Stockholders are urged to read the actual text of the Amended 2009 Plan in its entirety, which is appended to

this proxy statement as Appendix A and may be accessed from the SEC's website at www.sec.gov.
Background and Purpose

The Amended 2009 Plan provides for the grant of stock options, restricted stock, restricted stock units, stock appreciation rights, other stock
awards, and performance awards that may be settled in cash, stock or other property.

The purpose of the Amended 2009 Plan is to secure and retain the services of employees, directors, and consultants, to provide a means by
which such persons may be given an opportunity to benefit from increases in the value of the Company's common stock, to assist the Company
in recruiting new employees and directors, retaining the services of current employees and directors, and to provide incentives for such persons
to exert maximum efforts for the Company's success.

Shares Available for Awards

After giving effect to the approval of Proposal No. 2, the total number of shares of the Company's common stock reserved for issuance
under the Amended 2009 Plan would be 13,100,000 as of March 1, 2018. This share reserve consists of (a) 10,400,000 shares currently reserved
for issuance under the Amended 2009 Plan, plus (b) an additional 2,700,000 shares subject to approval of the stockholders at the Annual
Meeting. In addition, the share reserve will be increased by the number of shares subject to stock awards outstanding under the Prior Plans that
terminate prior to exercise and would otherwise be
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returned to the share reserves under the Prior Plans less one share for each share of common stock issued pursuant to an option or stock
appreciation right granted after December 31, 2008 under the Prior Plans with respect to which the strike price is at least 100% of the fair market
value of the underlying common stock on the date of grant and 1.4 shares for each share of stock issued pursuant to an award other than an
option or stock appreciation right granted after December 31, 2008 under the Prior Plans.

This aggregate number is referred to as the "Share Reserve." The number of shares available for issuance under the Amended 2009 Plan is
reduced by (i) one share for each share of common stock issued pursuant to an option or stock appreciation right with a strike price of at least
100% of the fair market value of the underlying common stock on the date of grant; (ii) prior to October 1, 2010, 1.4 shares for each share of
common stock issued pursuant to restricted stock, restricted stock units, performance stock awards, or other stock awards granted under the 2009
Plan; (iii) on or after October 1, 2010 but prior to December 31, 2014, 1.8 shares for each share of common stock issued pursuant to restricted
stock, restricted stock units, performance stock awards, or other stock awards granted under the 2009 Plan; (iv) on or after December 31, 2014
but prior to March 27, 2018, 2.15 shares for each share of common stock issued pursuant to restricted stock, restricted stock units, performance
stock awards, or other stock awards granted under the 2009 Plan; and (v) on or after March 27, 2018, 2.38 shares for each share of common
stock issued pursuant to restricted stock, restricted stock units, performance stock awards, or other stock awards granted under the Amended
2009 Plan.

If a stock award expires or otherwise terminates without having been exercised in full or is settled in cash, such expiration, termination or
settlement will not reduce (or otherwise offset) the number of shares of the common stock that may be issued pursuant to the Amended 2009
Plan. If any shares of common stock issued pursuant to a stock award are forfeited back to the Company because of the failure to meet a
contingency or condition required to vest such shares in the participant, then the shares which are forfeited will revert to and again become
available for issuance under the Amended 2009 Plan. Any shares withheld or reacquired by the Company pursuant to the exercise of an option or
stock appreciation right under its withholding obligations or as consideration for the exercise of an option or stock appreciation right will not
again become available for issuance under the Amended 2009 Plan. In addition, if the exercise price of any award is satisfied by the tender of
shares of common stock to us (whether by actual delivery or attestation), the shares tendered will not again be available for issuance under the
Amended 2009 Plan.

To the extent there is a share of common stock issued pursuant to (i) a stock award granted under the 2009 Plan or the Amended 2009 Plan
or (ii) an award other than an option or stock appreciation right granted under the Prior Plans, and such share of common stock again becomes
available for issuance under the Amended 2009 Plan, then on or after March 27, 2018, the number of shares of common stock available for
issuance under the Amended 2009 Plan will increase by 2.38 shares.

Eligibility

Incentive stock options may be granted under the Amended 2009 Plan only to the Company's employees and employees of Omnicell's
affiliates. The Company's employees, consultants and directors and employees and consultants of Omnicell's affiliates are eligible to receive all
other types of awards under the Amended 2009 Plan. As of March 1, 2018, approximately 2,350 employees, directors and consultants were
eligible to participate in the Amended 2009 Plan.

Administration

The Amended 2009 Plan is administered by our Board of Directors, which may in turn delegate authority to administer the plan to a
committee. Our Board of Directors has delegated administration
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of the Amended 2009 Plan to the Compensation Committee. Subject to the terms of the Amended 2009 Plan, the Compensation Committee
determines recipients, the numbers and types of stock awards to be granted, the terms and conditions of the stock awards, including the period of
their exercisability and vesting. Subject to the limitations set forth below, the Compensation Committee also determines the fair market value
applicable to a stock award and the exercise price of options granted under the Amended 2009 Plan.

Repricing

The Amended 2009 Plan expressly provides that, without the approval of the stockholders within 12 months prior to such event, the
Compensation Committee shall not have the authority to reduce the exercise price of any outstanding stock awards under the plan or cancel any
outstanding stock awards that have an exercise price or strike price greater than the current fair market value of the common stock in exchange
for cash or other stock awards under the Amended 2009 Plan.

Vesting
Shares subject to awards under the Amended 2009 Plan generally vest in accordance with the stock award agreement for such stock award.
Stock Options

If stock options are granted, they are granted pursuant to stock option agreements. The Amended 2009 Plan permits the grant of options that
qualify as incentive stock options, or ISOs, and nonstatutory stock options, or NSOs. Generally, the exercise price for an option cannot be less
than 100% of the fair market value of the common stock subject to the option on the date of grant. Options granted under the Amended 2009
Plan will vest at the rate specified in the option agreement.

In general, the term of stock options granted under the Amended 2009 Plan may not exceed ten years. Except as explicitly provided
otherwise in an optionholder's award agreement, options granted under the Amended 2009 Plan generally terminate three months after
termination of the participant's service unless (i) termination is due to the participant's disability, in which case the option may be exercised (to
the extent the option was exercisable at the time of the termination of service) at any time within 12 months following termination; (ii) the
participant dies before the participant's service has terminated, or within the period (if any) specified in the stock option agreement after
termination of service for a reason other than death, in which case the option may be exercised (to the extent the option was exercisable at the
time of the participant's death) within 18 months following the participant's death by the person or persons to whom the rights to such option
have passed; (iii) the participant is terminated for cause in which case the option will cease to be exercisable immediately upon the participant's
termination, or (iv) the option by its terms specifically provides otherwise. An option term may be extended in the event that exercise of the
option following termination of service is prohibited by applicable securities laws. The amount of time allowable after termination to exercise an
option may be extended if a sale of the shares received by the participant upon exercise would be in violation of the registration requirements
under the Securities Act or Omnicell's insider trading policy. In such cases, the applicable period within which a participant may exercise an
option after termination is extended to the time in which the exercise of the option would not be in violation of such laws or policies. In no event
may an option be exercised after its expiration date.

Acceptable forms of consideration for the purchase of Omnicell common stock issued under the Amended 2009 Plan will be determined by
the Compensation Committee and may include cash, check, bank draft or money order made payable to the Company, common stock previously
owned by the optionholder, payment through a broker assisted exercise or, for NSOs only, a net exercise feature, or other legal consideration
approved by the Compensation Committee.
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Generally, an optionholder may not transfer a stock option other than by will or the laws of descent and distribution or a domestic relations
order. However, to the extent permitted under the terms of the applicable stock option agreement, an optionholder may designate a beneficiary
who may exercise the option following the optionholder's death.

Limitations

The aggregate fair market value, determined at the time of grant, of shares of Omnicell common stock with respect to ISOs that are
exercisable for the first time by an optionholder during any calendar year under all of the Company's equity compensation plans may not exceed
$100,000. The options or portions of options that exceed this limit are treated as NSOs. No ISO may be granted to any person who, at the time of
the grant, owns or is deemed to own stock possessing more than 10% of the Company's total combined voting power or that of any affiliate
unless the following conditions are satisfied:

the option exercise price must be at least 110% of the fair market value of the stock subject to the option on the date of
grant; and

the term of any ISO award must not exceed five years from the date of grant.

The aggregate maximum number of shares of common stock that may be issued pursuant to the exercise of ISOs will be the number of
shares of common stock in the Share Reserve.

Restricted Stock Awards

If restricted stock awards are granted, they are granted pursuant to restricted stock award agreements. A restricted stock award may be
granted in consideration for cash, check, bank draft or money order payable to the Company, the recipient's past or future services performed for
the Company or an affiliate of the Company, or any other form of legal consideration acceptable to the Compensation Committee. Shares of
Omnicell common stock acquired under a restricted stock award may be subject to forfeiture to us in accordance with a vesting schedule to be
determined by the Compensation Committee. Rights to acquire shares of Omnicell common stock under a restricted stock award may be
transferred only upon such terms and conditions as are set forth in the restricted stock award agreement.

Restricted Stock Unit Awards

If restricted stock unit awards are granted, they are granted pursuant to restricted stock unit award agreements. Payment of any purchase
price may be made in any legal form acceptable to the Compensation Committee. The Company will settle a payment due to a recipient of a
restricted stock unit award by delivery of shares of our common stock, by cash, by a combination of cash and stock as deemed appropriate by
our Compensation Committee, or in any other form of consideration determined by the Compensation Committee and set forth in the restricted
stock unit award agreement. Dividend equivalents may be credited in respect of shares of Omnicell common stock covered by a restricted stock
unit award. Restricted stock unit awards may be subject to vesting in accordance with a vesting schedule to be determined by the Compensation
Committee. Except as otherwise provided in the applicable restricted stock unit award agreement, restricted stock units that have not vested will
be forfeited upon the participant's termination of continuous service for any reason.

Stock Appreciation Rights

If stock appreciation rights are granted, they are granted pursuant to a stock appreciation rights agreement. Each stock appreciation right is
denominated in common stock share equivalents. The
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strike price of each stock appreciation right is determined by the Compensation Committee, and will in no event be less than 100% of the fair
market value of the stock subject to the stock appreciation right at the time of grant. In general, the term of the stock appreciation rights granted
under the Amended 2009 Plan may not exceed ten years. The Compensation Committee may also impose restrictions or conditions upon the
vesting of stock appreciation rights that it deems appropriate. Stock appreciation rights may be paid in Omnicell common stock, in cash, in any
combination of the two, or any other form of legal consideration approved by the Compensation Committee and contained in the stock
appreciation right agreement. Stock appreciation rights will be subject to the same conditions upon termination and restrictions on transfer as
stock options under the Amended 2009 Plan.

Performance Awards

The Amended 2009 Plan provides for the grant of performance stock awards. If performance awards are granted, they will vest or be
exercised based upon the attainment during a certain period of time of certain performance goals. The length of any performance period, the
performance goals to be achieved during the performance period, and the measure of whether and to what degree such performance goals have
been attained will be determined by the Compensation Committee.

Performance goals under the Amended 2009 Plan are determined by our Board of Directors or the Compensation Committee, based on any
one or more of the following performance criteria: (i) earnings (including earnings per share and net earnings); (ii) earnings before interest, taxes
and depreciation; (iii) earnings before interest, taxes, depreciation and amortization; (iv) total stockholder return; (v) return on equity or average
stockholder's equity; (vi) return on assets, investment, or capital employed; (vii) stock price; (viii) margin (including gross margin); (ix) income
(before or after taxes); (x) operating income; (xi) operating income after taxes; (xii) pre-tax profit; (xiii) operating cash flow; (xiv) sales, backlog
or revenue targets; (xv) increases in revenue or product revenue; (xvi) expenses and cost reduction, or other budgetary goals; (xvii) improvement
in or attainment of working capital levels; (xviii) economic value added (or an equivalent metric); (xix) market share; (xx) cash flow; (xxi) cash
flow per share; (xxii) share price performance; (xxiii) debt reduction; (xxiv) implementation or completion of projects or processes;

(xxv) customer satisfaction, service, or personal visitations; (xxvi) stockholders' equity; (xxvii) capital expenditures; (xxviii) debt levels;
(xxix) operating profit or net operating profit; (xxx) workforce diversity; (xxxi) growth of net income or operating income; (xxxii) billings;
(xxxiii) completion of strategic, business, development, financial, employee or integration plan (or equivalent type of plan);

(xxxiv) manufacturing, production, research and development, product launch or product objective goals; (xxxv) litigation, arbitration or other
conflict achievements or resolutions; (xxxvi) hiring or reduction in headcount; (xxxvii) timely completion of internal and external analysis, or
audits; (xxxviii) completion of performance goals by direct reports; and (xxxix) other measures of performance selected by our Board of
Directors.

Performance goals may be based on a company-wide basis, with respect to one or more business units, divisions, affiliates, or business
segments, and in either absolute terms or relative to the performance of one or more comparable companies or the performance of one or more
relevant indices. In establishing a performance goal, our compensation committee may provide that performance will be appropriately adjusted
as follows: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as applicable, for non-U.S. dollar
denominated net sales and operating earnings; (iii) to exclude the effects of changes to generally accepted accounting principles; (iv) to exclude
the effects of any statutory adjustments to corporate tax rates; and (v) to exclude the effects of any items that are "unusual” in nature or occur
"infrequently" as determined under generally accepted accounting principles. In addition, our Board of Directors retains the discretion to reduce
or eliminate the compensation or economic benefit due upon attainment of performance goals and to define the manner of calculating the
performance criteria it selects to use for a performance period.
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Other Stock Awards

Other forms of stock awards valued in whole or in part with reference to Omnicell common stock may be granted either alone or in addition
to other stock awards under the Amended 2009 Plan. The Compensation Committee has sole and complete authority to determine the persons to
whom and the time or times at which such other stock awards will be granted, the number of shares of Omnicell common stock to be granted
and all other conditions of such other stock awards. Other forms of stock awards may be subject to vesting in accordance with a vesting schedule
to be determined by the Compensation Committee.

Clawback/Recovery

Stock awards granted under the Amended 2009 Plan will be subject to recoupment in accordance with any clawback policy that we may be
required to adopt pursuant to applicable law and listing requirements. In addition, the Board of Directors may impose such other clawback,
recovery or recoupment provisions in any stock award agreement as it determines necessary or appropriate.

Changes to Capital Structure

In the event that there is a specified type of change in our capital structure not involving the receipt of consideration by the Company, such
as a stock split or stock dividend, the class and number of shares reserved under the Amended 2009 Plan (including share limits) and the class
and number of shares and exercise price or strike price, if applicable, of all outstanding stock awards will be appropriately adjusted.

Corporate Transactions

In the event of a corporate transaction, unless otherwise provided in a written agreement between the Company or any of its affiliates and
the holder of the stock award, or expressly provided by the Board or the Compensation Committee at the time of grant of a stock award, in the
event of a corporate transaction (as specified in the Amended 2009 Plan and described below), all outstanding stock awards under the Amended
2009 Plan shall be assumed, continued or substituted for by any surviving or acquiring entity (or its parent company). If the surviving or
acquiring entity (or its parent company) elects not to assume, continue or substitute for such stock awards, then (i) with respect to any such stock
awards that are held by individuals whose continuous service with us or an affiliate has not terminated prior to the effective date of the corporate
transaction, the vesting and exercisability provisions of such stock awards will be accelerated in full and such awards will terminate if not
exercised prior to the effective date of the corporate transaction, and (ii) with respect to any stock awards that are held by individuals whose
continuous service with the Company or an affiliate of the Company has terminated prior to the effective date of the corporate transaction, the
vesting and exercisability provisions of such stock awards will not be accelerated and such awards will terminate if not exercised prior to the
effective date of the corporate transaction (except that any reacquisition or repurchase rights held by the Company with respect to such stock
awards shall not terminate and may continue to be exercised notwithstanding the corporate transaction).

A stock award may be subject to additional acceleration of vesting and exercisability upon or after a change in control, as provided in the
stock award agreement or in any other written agreement between the Company or any affiliate of the Company and the participant, but in the
absence of such provision, no acceleration shall occur.

Plan Amendments/ Plan Termination

The Compensation Committee has the authority to amend or terminate the Amended 2009 Plan at any time. However, no amendment or
termination of the Amended 2009 Plan will adversely affect any
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rights under awards already granted to a participant unless agreed to by the affected participant. The Company will obtain stockholder approval
of any amendment to the Amended 2009 Plan as required by applicable law. No ISOs will be granted after March 27, 2028.

U.S. Federal Income Tax Consequences

The information set forth below is a summary only and does not purport to be complete. The information is based upon current federal
income tax rules and therefore is subject to change when those rules change. Because the tax consequences to any recipient may depend on his
or her particular situation, each recipient should consult the recipient's tax adviser regarding the federal, state, local, and other tax consequences
of the grant or exercise of an award or the disposition of stock acquired as a result of an award. The Amended 2009 Plan is not qualified under
the provisions of Section 401(a) of the Code, and is not subject to any of the provisions of the Employee Retirement Income Security Act of
1974. The Company's ability to realize the benefit of any tax deductions described below depends on its generation of taxable income.

Nonstatutory Stock Options

Generally, there is no taxation upon the grant of a NSO where the option is granted with an exercise price equal to the fair market value of
the underlying stock on the grant date. On exercise, an optionholder will recognize ordinary income equal to the excess, if any, of the fair market
value on the date of exercise of the stock over the exercise price. If the optionholder is employed by us or one of our affiliates, that income will
be subject to withholding tax. The optionholder's tax basis in those shares will be equal to their fair market value on the date of exercise of the
option, and the optionholder's capital gain holding period for those shares will begin on that date.

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting
obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the optionholder.

Incentive Stock Options

The Amended 2009 Plan provides for the grant of stock options that qualify as "incentive stock options," as defined in Section 422 of the
Code. Under the Code, an optionholder generally is not subject to ordinary income tax upon the grant or exercise of an ISO. If the optionholder
holds a share received on exercise of an ISO for more than two years from the date the option was granted and more than one year from the date
the option was exercised, which is referred to as the required holding period, the difference, if any, between the amount realized on a sale or
other taxable disposition of that share and the holder's tax basis in that share will be long-term capital gain or loss.

If, however, an optionholder disposes of a share acquired on exercise of an ISO before the end of the required holding period, which is
referred to as a disqualifying disposition, the optionholder generally will recognize ordinary income in the year of the disqualifying disposition
equal to the excess, if any, of the fair market value of the share on the date the ISO was exercised over the exercise price. However, if the sales
proceeds are less than the fair market value of the share on the date of exercise of the option, the amount of ordinary income recognized by the
optionholder will not exceed the gain, if any, realized on the sale. If the amount realized on a disqualifying disposition exceeds the fair market
value of the share on the date of exercise of the option, that excess will be short-term or long-term capital gain, depending on whether the
holding period for the share exceeds one year.

For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired on exercise of an ISO
exceeds the exercise price of that option generally will be an adjustment included in the optionholder's alternative minimum taxable income for

the year in which the option is exercised. In computing alternative minimum taxable income, the tax basis of a share
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acquired on exercise of an ISO is increased by the amount of the adjustment taken into account with respect to that share for alternative
minimum tax purposes in the year the option is exercised.

Omnicell is not allowed an income tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired on
exercise of an ISO after the required holding period. If there is a disqualifying disposition of a share, however, Omnicell is allowed a deduction
in an amount equal to the ordinary income includible in income by the optionholder, subject to Section 162(m) of the Code and provided that
amount constitutes an ordinary and necessary business expense for the Company and is reasonable in amount, and either the employee includes
that amount in income or the Company timely satisfies its reporting requirements with respect to that amount.

Restricted Stock Awards

Generally, the recipient of a restricted stock award will recognize ordinary compensation income at the time the stock is received equal to
the excess, if any, of the fair market value of the stock received over any amount paid by the recipient in exchange for the stock. If, however, the
stock is not vested when it is received (for example, if the employee is required to work for a period of time in order to have the right to sell the
stock), the recipient generally will not recognize income until the stock becomes vested, at which time the recipient will recognize ordinary
compensation in