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We have identified the following risks and uncertainties that may have a material adverse effect on our business, operating
results, cash flow, or financial condition. Our business faces significant risks and the risks described below may not be the only
risks we face. Additional risks not presently known to us or that we currently believe are not material may also significantly
impair our business operations. If any of these risks occur, our business, operating results, cash flow, or financial condition
could suffer and the market price of our common stock could decline. In assessing these risks, you should also refer to other
information contained in this Annual Report on Form 10- K, including the section entitled “ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations ” and our Consolidated Financial Statements and related Notes to
Consolidated Financial Statements. Risk Factors Related to our Business and Industry Unfavorable economic and market
conditions and a decreased demand in the capital equipment market could adversely affect our business, operating results, cash
flow, or financial condition. Customer demand for our products is significantly linked to the strength of the economy. From time
to time, the U. S. and global economy has experienced cyclical downturns impacting economic activity, the results of which
include decreased demand for goods and services, reduced government spending, rising inflation, increasing interest rates,
liquidity or credit constraints, declines in corporate profitability, credit, equity, or foreign exchange market volatility, increased
bankruptcies and general economic uncertainty. If decreases in demand for capital equipment caused by weak or uncertain
economic conditions and decreased Corporate and government spendrng, any effects of ﬁscal budget balancrng at the federal
level or proposed legrslatrve Changes delay 0 0 b p

or generally reduced expendrtures for Caprtal solutions
occur, we will experience decreased revenues and lower revenue growth rates, and our business, operating results, cash flow, or
financial condition could be materially and adversely affected. In addition, within the current macroeconomic environment,
we have seen some customers defer or delay implementation of capital equipment projects, including due to customer
labor shortages and increased healthcare worker turnover, along with longer timeframes both for capital equipment
purchasing decisions and for entering into agreements for our products or solutions due to customer capital budget
constraints or customers seeking to stagger or elongate the timeframes between the adoption of new or updated
technologies, which has resulted in moderated demand, and may lead to decreased revenues and could result in our
business, operating results, cash flow, or financial condition being materially and adversely affected. Furthermore, the
foregoing factors may also impact the willingness or ability of our customers to pay their existing obligations or honor their
contractual commitments, which could result in decreased revenue and negatively impact our business, operating results, cash
flow, or financial condition. The Furthermere;the-broader U. S. and global economy has experienced elevated inflationary
pressures as well as continued supply chain disruptions, labor shortages and geopolitical instability. We are unable to predict
future changes in the state of the U. S. or global economy or whether inflationary pressures will continue to intensify or subside.
If the current inflationary trends continue, or fail to improve, it could adversely affect our profits, margins or operating results as
a result of increasing costs. We may not realize the benefits of our expense containment efforts. In November 2022 and
November 2023 , we announced a-restructuring tnttiative-initiatives through which we expect to achieve certain efficiencies 5
wlﬂeh—was—ftrﬁher—trpd&ted—tn—Febﬁtafy—ZG%— As part of this-these nittative-initiatives , the Company has reduced its
workforce across many of its functions and is in the process of reducing its real estate footprrnt. The estimates of the charges
and costs that the Company expects to incur and the potential benefits that the Company expects to achieve yin connection with
the foregoing, and the timing thereof, are subject to a number of assumptions and actual results may differ materially. In
addition, the Company may incur other charges or cash expenditures not currently contemplated due to unanticipated events that
may occur as a result of or in connection with the implementation of this-these nitiative-initiatives . There can be no assurance
that these initiatives will achieve the expected benefits to our business as intended. The execution and implementation of these
initiatives involve risk, including that significant amounts of management +” s time and resources could be diverted from our
core operations in order to complete such initiatives. In addition, these initiatives could fail to realize expected benefits or
present unforeseen obstacles, lead to operating inefficiencies and negatively disrupt our corporate culture, which could lead to
further employee attrition, any of which would have a material adverse effect on our business, operating results, cash flows and
financial condition. We may fail to develop new solutions or enhance existing solutions to react to changes in technology and
customer requirements in a timely and cost- effective manner, or our new or enhanced solutions may not achieve market
acceptance. We must develop new products and services or enhance existing products to react to evolving technologies and
industry standards and regulatory requirements, and meet changing demands of our customers. This process can be time-
consuming, costly, and complex, and usually requires us to accurately anticipate technological innovations and market trends.
Our ability to fund product development and enhancements partially depends on our ability to generate revenues from our
existing products. If we inaccurately anticipate technological innovations or market trends or fail to generate sufficient revenue
to develop new products, enhance existing products to meet customer needs or technological or regulatory change, or are unable
to fund investment in, or achieve expected return on investment from, future product development vestments-, our ability
to generate future revenues or revenue growth may be negatively impacted, which could have a material adverse effect on our
business, operating results, cash flow, or financial condition. New product and service developments or enhancements may be
delayed, have technical problems (including software defects or errors), fail to meet customer or market specifications ,
regulatory requirements, or industry standards, which could result in increased or unexpected expenses related to further



developments or modifications. In addition, they also may not be competitive with other products using new or alternative
technologies that offer comparable performance and functionality e, may not be accepted in new or existing markets , or may
not achieve expected return on investment . Any of the foregoing could make our existing and future seftware-solutions
obsolete and unmarketable , or result in loss of market share or a determination to exit a particular business or product line ,
damage our reputation or otherwise harm our business, operating results, cash flow, or financial condition. Our ability to execute
successfully on the industry vision of the Autonomous Pharmacy depends on our ability to continue to develop and introduce
new products and services or product and service enhancements, and integrate new products and services with existing
offerings, in furtherance of this vision in a timely manner and on a cost- effective basis. If we fail to do so, we may be unable to
achieve the industry vision of the Autonomous Pharmacy or we may not realize the anticipated benefits of our investments in
support of this vision, either of which could have a material adverse effect on our business, operating results, cash flow, or
financial condition. Any reduction in the demand for or adoption of our medication management solutions, medication
packaging systems, or related services would reduce our revenues. A significant portion of domestic and international healthcare
facilities still use traditional approaches to medication and / or supply management in some form that do not include fully
automated methods of medication management. As a result, we must continuously educate existing and prospective customers
about the potential advantages of our medication management solutions and medication packaging systems, which requires
significant sales efforts and can cause longer sales cycles. Despite our significant efforts and extensive time commitments
targeting sales to healthcare facilities, we cannot be assured that our efforts will result in sales to these customers. In addition,
our medication management solutions and our more complex automated packaging systems typically represent a sizable initial
capital expenditure and potential time and labor commitment to implement for healthcare organizations. Changes in the
budgets of these organizations and the timing of spending under these budgets , as well as customer labor shortages, can have
a significant effect on the demand for our medication management solutions, medication packaging systems, and related
services. These-Customer budgets are often supported by cash flows that can be negatively affected by declining investment
income and influenced by limited resources, increased operational and financing costs, macroeconomic conditions, and
conflicting spending priorities among different departments. Any decrease in expenditures or change in spending priorities by
healthcare facilities or increased financing costs, including as a result of the impacts of public health crises such as the engeing
COVID- 19 pandemic, could decrease demand for our medication management solutions, medication packaging systems, and
related services, and reduce our revenues. Also, the continuing gradual transition to a value- based care healthcare delivery
model could shift more of the burden of financial risk onto healthcare provider organizations and could decrease utilization of
healthcare per patient. Value- based care could also cause a shift in sites of care from traditional venues, such as hospitals and
clinics, to the home, and could impact our revenues. Delays in 1nstallat10ns of our medrcatlon management solutions , including
or-our central pharmacy automation solutions, o ; AEHESY ould harm our competitive
position, operating results, and financial condition. The purchase of our medlcatron management solutions , including et-our
central pharmacy automation solutions, agg-systems-is often part of a customer’ s larger
initiative to re- engineer its pharmacy and distribution and materials management systems The purchase of our systems often
entails larger strategic purchases by customers that generally require more complex and stringent contractual requirements,
involve a significant commitment of management attention and resources by prospective customers, and require the input and
approval of many decision- makers. In addition, new product announcements can cause a delay in our customers’ decisions to
purchase our products or convert pending orders for our older products to those of our newer products. For these and other
reasons, the sales cycle associated with sales of our systems is often lengthy and subject to a number of delays over which we
have little or no control. A delay in, or loss of, sales of these systems (including as a result of the impacts of public health crises
such as the engetng-COVID- 19 pandemic or due to customer labor shortages , increased healthcare worker turnover, or
customer budgetary constraints) could have an adverse effect upon our business, operating results and could harm our business,
cash flow, or financial condition. In addition, and in part as a result of the complexities inherent in larger transactions, the time
between the purchase and installation of our systems can generally range fremup two— to 24 months weeks-to-more-thatrone
year-. Delays in installation can occur for reasons that are often outside of our control, such as customer labor shortages or
increased healthcare worker turnover, as well as customers seeking to stagger or elongate the timeframes between the
adoption of new or updated technologies . We have also experienced fluctuations in our customer and transaction size mix,
which makes our ability to forecast our bookings more difficult. Because we recognize revenues for our medication
management solutions and our more complex medication packaging systems only upon installation at a customer” s site, any
delay in installation (including as a result of the impacts of public health crises such as the engeing-COVID- 19 pandemic or due
to customer labor shortages or healthcare worker turnover ) will also cause a delay in the recognition of the revenues for
those systems. The transition to selling more Advanced Services , which include a software as a service or solution as a service
subscription , presents a number of risks. We currently offer Advanced Services, which often contain a combination of
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These offerings include, but are not hmlted to, Central Pharmacy Dlspensmg Servrce and, IV Compoundmg Servrce and
Point of Care Service . We also offer our Inventory Optimization Service, certain patient engagement , clinical and ﬁnanc1al
products and services under EnlivenHealth, Specialty Pharmacy Services, and 340B solutions, as a subscription. As we continue
to execute on the industry vision of the Autonomous Pharmacy and grow subscription and cloud- based offerings, we may offer
additional products and services on a subscription basis. The transition to selling more products and services on a subscription
basis presents a number of risks. The shift requires an investment of technical, financial, compliance, and sales resources, and
we cannot guarantee that we will recoup the costs of such investments, or that these investments will improve our long- term
growth and operating results. Although we work to anticipate the rate of transition, if adoption of subscription solutions takes




place faster than anticipated, the shift to subscription revenues will change the timing of revenue recognition and we may
experience a temporary reduction of revenues and revenue growth rate. In addition, our cash flows may be impacted by the
timing of invoicing of our subscription solutions. If any of our subscription solutions do not substantially meet customer
requirements, contracts may be modified, causing a decline in revenue. Customers may elect not to renew their subscriptions
upon expiration, or they may attempt to renegotiate pricing or other contractual terms at or prior to renewal en-te terms that are
less favorable to us. In addition, since revenues are generally recognized over the term of the subscription, any decrease in
customer purchases of our subscription- based products and services will not be fully reflected in our operating results until
future periods, which may result in inflated revenue growth rates that do not reflect such decreases initially. Similarly, any
additional subscription sales would not be fully reflected in our operating results until future periods. If errors occur during the
provision of certain of our Advanced Services, or if we fail to maintain expected service levels, we may be liable to our
customers or third parties which may result in a decline in our Advanced Services offerings revenue. Certain of our Advanced
Services offerings are highly complex and may be susceptible to errors, including as-aresait-ef-human or technological error.
We may be required to bear the cost of correcting any errors and the cost of such corrections may be significant, which could
adversely affect our business, operating results, cash flow, or financial condition. In addition, our customers, or third parties such
as our customers’ patients, may assert claims that they suffered damages due to our errors. These claims could result in litigation
and substantial costs, including legal defense costs. Although we believe our aggregate insurance policy limits are sufficient to
cover reasonably expected claims, there can be no assurance that any liability insurance we purchase will be adequate to cover
claims asserted against us. We could also be subject to adverse publicity as a result of such claims, regardless of the merits or
eventual outcome, which may negatively impact our ability to attract and retain customers. Furthermore, if we cannot maintain
the expected level of service or if our customers fail to achieve agreed upon milestone improvements in financial or operating
metrics, payments to us from such customers may be lower than anticipated. We may not be able to retain our Advanced
Services customers. An increasing percentage of our revenue is derived from our subscription- based Advanced Services
offerings. In connection with those offerings, our customers, generally, have no obligation to renew their subscriptions. If our
Advanced Services customers decline to renew their subscriptions or decide to terminate their agreements early for-anyreason-,
we would not derive the expected financial benefits from that customer, which could have a material adverse effect on our
business, operating results, cash flow, or financial condition. In addition, some of our Advanced Services agreements require us
to adhere to additional data, security, network access, and other institutional procedures and requirements of our customers, and
in certain cases may obligate us to agreed upon services levels. If we do not meet our obligations under any such Advanced
Services agreement, we could be liable for damages. In addition, should a customer undergo a change in control or ownership, it
may cause us or the customer to seek to modify or terminate an Advanced Services agreement. If we are unable to maintain our
relationships with group purchasing organizations (“ GPOs ) or other similar organizations, we may have difficulty selling our
products and services to customers represented by these organizations. A number of GPOs have negotiated standard contracts
for our products on behalf of their member healthcare organizations. Members of these GPOs may purchase under the terms of
these contracts, which obligate us to pay the GPO a fee. We also have a Federal Supply Schedule contract with the Department
of Veterans Affairs, allowing the Department of Veterans Affairs, the Department of Defense, and other Federal-federal
government customers to purchase our products. These contracts enable us to sell our products and services more readily to
customers represented by these organizations. Some of our contracts with these organizations are terminable at the convenience
of eitherparty-the applicable customer . The loss of any of these relationships could impact the breadth of our customer base
and could impair our ability to meet our revenue or revenue growth rate targets or our ability to increase our revenues. The
GPOs may increase the fees we pay or These-these organizations may not renew our contracts on similar terms, if at all, and
they may choose to terminate our contracts before they expire, any of which could cause our revenues to decline. If we are
unable to meet the demands of, or maintain our relationships with, our institutional and retail pharmacy customers, our revenue
from sales of medication packages, other consumables, or our Advanced Services may decline. Approximately 6-7 % of our
revenues during the year ended December 31, 2822-2023 were generated from the sale of consumable medication packages,
most of which are produced in our St. Petersburg, Florida facility on a continuous basis and are shipped out to fulfill the
demands of our institutional and retail pharmacy customers domestically and abroad. The demands placed on institutional and
retail pharmacies by their customers represent real time requirements of those customers. Our customer agreements for the sale
of consumable medication packages are typically short- term in nature and typically do not impose volume commitments on the
customer. If we are unable to supply quality packaging to our customers in a timely manner, they may use alternative methods
of distributing medications to their customers, including consumable medication packaging sold by our competitors, and our
revenues will decline. Any disruption in the production capabilities of our St. Petersburg facilities, including as a result of
extreme weather conditions or natural disasters, which may be-become more frequent as a result of climate change, will
adversely affect our ability to ship our consumable medication packages globally and would reduce our revenues. In addition,
the institutional pharmacy market consists of significant national suppliers of medications to non- acute care facilities, smaller
regional suppliers, and very small local suppliers. If we are unable to maintain our relationships with the major institutional
pharmacies we do business with, they may purchase consumable blister card components from alternative sources, or choose to
use alternatives to blister cards for medication control, and our revenues would decline. Similarly, our EnlivenHealth brand
offers a portfolio of web- based, mobile, and telephonic patient engagement, medication management, financial management ,
clinical , analytics, and population health solutions to pharmacies, which is designed to support improvement in health outcomes
related to medication use. The success of these offerings depends on the trust our customers place in us and our reputation and
ability to provide high- quality service. If we are unable to maintain the satisfaction or meet the expectations of our customers,
our reputation with current and potential customers could be harmed, which could have a material adverse effect on our
business, operating results, cash flow, or financial condition. In addition, if we fail to maintain our relationships with existing



customers or are unable to create new relationships with other pharmacies, this could have an adverse effect on our business,
operating results, cash flow, or financial condition. Our inability to secure or maintain access to existing and future specialty
drugs or pharmacy provider networks for our specialty pharmacy customers could have a material adverse effect on our
business. We provide Specialty Pharmacy Services to provider groups, federally qualified health centers, and health systems,
including payer contracting and providing access to limited distribution drugs (“ LDDs ’). We have historically been able to
obtain most of the payer and LDD products through our current network. However, if we are unable to obtain access to new
LDDs or maintain access to current LDDs for our customers, it could have a material adverse effect on our business,
profitability, and operating results. In addition, if we are not able to secure participation in the networks of pharmacy providers
for our customers at acceptable reimbursement rates or if we lose access to current pharmacy networks, this could result in loss
of customers, which could adversely affect our business, operating results, cash flow, or financial condition. We endeavor to
demonstrate continued value and growth for each of our customers during the term of their respective contracts with us.
However, if any of our customers elect to manage their own specialty pharmacy business, such customers could reduce or cease
doing business with us upon the expiration of such customer’ s contract term, which could have a material adverse effect on our
business, operating results, cash flow, or financial condition. We operate in highly competitive markets, and we may be unable
to compete successfully. The markets in which we operate are intensely competitive. We expect continued and increased
competition from current and future competitors, in the medication management automation solutions market and the
medication adherence solutions market, many of which have significantly greater financial, technical, marketing, and other
resources than we do. The competitive challenges we face in the markets in which we operate include, but are not limited to, the
following: * current or future competitors may offer or have the ability to offer a broader range of solutions than us, develop
alternative solutions that provide a better customer outcome or lower cost of operation, develop new features or capabilities for
their products , including artificial intelligence (“ AI ), machine learning, and generative Al capabilities, which are part
of an intensely competitive and rapidly evolving market, that could compete with esrs-- our solutions , respond more
quickly and efficiently to new or changing technologies, standards, or regulations, or devote greater resources to the
development, promotion, and sale of their products than we do; ¢ competitive pressures could result in increased price
competition for our products and services, fewer customer orders, and reduced gross margins; ¢ current and potential
competitors may make strategic acquisitions or establish cooperative relationships among themselves or with third parties,
including larger, more established healthcare supply companies, thereby increasing their ability to develop and offer a broader
suite of products and services; ¢ our industry has recently experienced a significant degree of consolidation which could lead to
competitors developing new business models that require us to adapt how we market, sell, or distribute our products or could
also lead to competitors with greater economies of scale that have lower cost of operations allowing them to sell their products
and services at a lower cost; ¢ certain competitors have greater brand name recognition and a more extensive installed base than
we do, and such advantages could be used to increase their market share;  certain competitors may have existing business
relationships with our current and potential customers, which may cause these customers to purchase competing products and
services from these competitors; and ¢ our competitors may secure products and services from suppliers on more favorable terms
or secure exclusive arrangements with suppliers or buyers that may impede the sales of our products and services. If we fail to
compete successfully against current or future Competltors it could matenally adversely affect our business, opelatlng results,
cash flow, or ﬁnan01a1 Condmon We {2 v g : :




or use our 6Xl€tll’lg ca%h flow for Workmg Capltal capltal expendltures acquisitions, or other general business purposes or may
require us to use a substantial portion of our cash flow for debt service payments; limit our flexibility to plan for, or react to,
changes in our business and industry; place us at a competitive disadvantage compared to our less leveraged competitors; and
increase our vulnerability to the impact of adverse economic and industry conditions. Our ability to make payments of the
principal, to pay interest, or to refinance our indebtedness, including the Notes, depends on our future performance, which is
subject to economic, financial, competitive, and other factors beyond our control. Our business may not continue to, and we
cannot provide assurance that our business will, generate cash flow from operations in the future sufficient to fund our cash
requirements, service our debt or make necessary capital expenditures. Our failure to generate sufficient cash flow to pay our
debts could have a material adverse effect on our business. In addition, if we are unable to generate such cash flow, we may be
required to adopt one or more alternatives, such as borrowing more money, selling assets, restructuring debt, or obtaining
additional equity capital on terms that may be onerous or highly dilutive. Any of these actions still may not be sufficient to
allow us to service our debt obligations, could increase the risks related to our business or our ability to service or repay our
indebtedness or may otherwise have an adverse effect on our business. Our ability to refinance our indebtedness will depend on
the capital markets and our financial condition at the time of any such time-refinancing . We may not be able to engage in any
of these activities or to do so on desirable terms, which could result in a default on our debt obligations. In addition, as more
fully described below in the risk factor captioned “ Covenants in our Second A & R Credit Agreement restrict our business and
operations in many ways, and if we do not effectively manage our compliance with these covenants, our business, operating
results, cash flow, or financial condition could be adversely affected, ”” our second amended and restated agreement with
certain lenders, and Wells Fargo Bank, National Association, as administrative agent ( the “ Second A & R Credit
Agreement ”) includes Cuqtomary reqtrlctlve covenants that i 1mp0§e operating and financial restrictions on us. fradditien;

other legal obhgatlom related to privacy, data protectlon and 1nf0rmat10n security, and the CO%N of comphance with, and
potential liability associated with, our actual or perceived failure to comply with such obligations could harm our business. We
receive, store, and process personal information and other data from and about customers, in addition to our employees and
services providers. In addition, our customers use our solutions to obtain and store personal information, including health
information. For example, our customers use our EnlivenHealth patient-engagementplatform to guide and track patient notes,
interventions, and appointments, which involves the collection of personal health information of patients. Our handling of data
is subject to a variety of laws and regulations by federal, state, local, and foreign agencies, as well as contractual obligations and
industry standards. Regulatory focus on data privacy and security concerns continues to increase globally, and laws and
regulations concerning the collection, use, and disclosure of personal information are expanding and becoming more complex.
In the United States, these include federal health information privacy laws (such as the Health Insurance Portability and
Accountability Act of 1996 (“ HIPAA ), discussed below), security breach notification laws, and consumer protection laws, as
well as state laws addressing privacy and data security (such as the California Consumer Privacy Act of 2018 (“ CCPA ”) and,
as amended by the California Privacy Rights Act of 2020 (“ CPRA ”)). While HIPAA does not create a private right of action,
its standards have been used as the basis for civil suits and HIPAA is enforced by the U. S. Department of Health and Human
Services (“ HHS ) Office for Civil Rights (“ OCR ), which can bring actions against entities for noncompliance, including for
failures to implement security measures sufficient to reduce risks to electronic protected health information or to conduct an
accurate and thorough risk analysis, among other violations. HIPAA enforcement actions may lead to monetary penalties and
costly and burdensome corrective action plans. We are also required to report known breaches of protected health information
consistent with applicable breach reporting requirements set forth in applicable laws and regulations. Additionally, on December
10, 2020, OCR issued proposed revisions to the Privacy Rule aimed at reducing regulatory burdens that may exist in
discouraging coordination of care and patient access to their health information, among other changes. While a final rule has not
yet been issued, if adopted, these proposed changes may require us to update our HIPAA policies and procedures to comply
with the new requirements. Finaly-Additionally , pursuant to legislation passed in 2021, OCR recently issued guidance on
recognized security practices for covered entities and business associates. OCR indicated that recognized security practices will
not be an aggravating factor in OCR investigations, but that implementation of recognized security practices strengthen an
organization’ s cybersecurity and regulatory posture, as well as possibly lessening enforcement penalties in a potential



regulatory enforcement action . Moreover, compliance with state laws related to health privacy may result in additional
compliance costs. We may encounter vendors that engage in information blocking practices that may inhibit our ability
to access the relevant data on behalf of patients or impose new or additional costs. Specifically, the information blocking
rules were implemented as part of the 21st Century Cures Act, and are primarily designed to facilitate technology
interoperability and enable the free flow of healthcare information for healthcare treatment, payment or operation
purposes. HHS- OIG may impose penalties for information blocking that has occurred after September 1, 2023, and
ONC and HHS proposed a rule on November 1, 2023 listing certain disincentives for actors that conduct information
blocking. The impact on the information blocking rules to our business is currently unclear . The CCPA provides for civil
penalties for violations, as well as a private right of action for data breaches which is expected to increase data breach litigation.
Additionally, the CPRA, came into effect in January 2023, and imposes additional data protection obligations on companies
doing business in California, created a new California data protection agency authorized to issue substantive regulations and
could result in increased privacy and information security enforcement. Additional compliance investment and potential
business process changes may be required. Laws similar to those in California have passed in states such as Virginia and
Colorado, and have been proposed in other states and at the federal level that may ultimately have conflicting requirements that
would further complicate compliance. Furthermore, new health information standards, whether implemented pursuant to
HIPAA, Health Information Technology for Economic and Clinical Health (“ HITECH ) Act, congressional action or
otherwise could have a significant effect on the manner in which we handle health- related information, and the cost of
complying with these standards could be significant. If we do not comply with existing or new laws and regulations related to
patient health information, we could be subject to criminal or civil sanctions. Additionally, the Federal Trade Commission (*
FTC ) and many state attorneys general are interpreting existing federal and state consumer protection laws to impose evolving
standards for the collection, use, dissemination and security of health- related and other personal information. Courts may also
adopt the standards for fair information practices promulgated by the FTC, which concern consumer notice, choice, security and
access. Consumer protection laws require us to publish statements that describe how we handle personal information and the
choices individuals may have about the way we handle their personal information. If such information that we publish is
considered untrue, we may be subject to government claims of unfair or deceptive trade practices, which could lead to
significant liabilities and consequences. Furthermore, according to the FTC, violating consumers’ privacy rights or failing to
take appropriate steps to keep consumers’ personal information secure may constitute unfair acts or practices in, or affecting,
commerce in violation of Section 5 of the FTC Act. Additionally, the FTC recently published an advance notice of proposed
rulemaking on commercial surveillance and data security, and is seeking comment on whether it should implement new trade
regulation rules or other regulatory alternatives concerning the ways in which companies (1) collect, aggregate, protect, use,
analyze, and retain consumer data, as well as (2) transfer, share, sell, or otherwise monetize that data in ways that are unfair or
deceptive. Additionally, data and digital services regulation continues to expand, particularly with respect to the artificial
intelligence (“ AI ”) and automated decision making, which may further impact our business and regulatory compliance
strategies. For example, Al regulation or regulatory guidance continues to emerge in response to President Biden’ s
Executive Order on Safe, Secure, and Trustworthy Artificial Intelligence issued on October 30, 2023. [nternationally,
various feretga-jurisdictions outside of the United States in which we operate have established, or are currently developing,
their own data privacy and security legal frameworks with which we or our customers must comply. In certain cases, these
international laws and regulations are more restrictive than many regulations in the United States. For example, within the
European Union (“ EU ), the General Data Protection Regulation 2016 / 679 (*“ EU GDPR ”’) went into effect on May 25, 2018,
and introduced strict requirements for the processing of personal information of individuals. The EU GDPR governs the
collection, use, disclosure, transfer, and other processing of personal information (i. e., data which identifies and-- an
individual or from which an individual is identifiable). The UK has implemented the EU GDPR as the UK GDPR which
sits alongside the UK Data Protection Act 2018 (the UK GDPR, together with the EU GDPR, the “ GDPR ”). The GDPR
has direct effect where an entity is established in alHEU-Member-States;-the European Economic Area (“ EEA ”) or the UK
(as applicable) and has extraterritorial effect , including where an erganizations— organization outside of the European
Eeonomie-Area{-EEA 2-or the UK proeess-processes personal information efindtvidualsinthe-EEA-in relation to the
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ﬂ&e—memteﬂng—tes-t— The -E-U—GDPR 1mposes strlngent obllgatlons d&ta—pfeteeﬁeﬂ—feqﬂﬁemeﬁs—on companies that fall Wlthln its
scope, including inter alia: (1) eentraetual-privaey-accountability and transparency requirements , requiring controllers to
demonstrate and record compllance w1th the GDPR and to prov1de more detailed information to data subjects regarding

processing of p e-their requirementto-tmplementappropriate-teehnieat
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rectification of personal infermatierrdata; (y ) to restriction of processing or to withdraw consent to processing; and (z) to
object to processing or to ask for a copy of personal data to be provided to a third party ; (iii) obligations to consider data
protection as any new products or services are developed and designed (including e. g., to limit the amount of personal
information processed ) ; (iv) addittenal-requirements pertaintng-to sensitive-process personal information {sueh-ashealth-datay
lawfully including specific requirements for obtaining valid consent where consent is the lawful basis for processing ; (v)
an ebligations-- obligation to report eertairpersonal data breaches to: (ax ) the data supervisory authority without undue delay
(and no later than 72 hours after discovering the personal data breach, where feasible) aﬁd—/—effb)—unless the personal data
breach is unlikely to result in a risk to the data subjects > rights and freedoms ; and ( ¥ty ) affected enhaneed-requirements




for-obtaining-valid-eonsentfrom-data subjects , where the personal data breach is likely to result in a high risk to their
rights and freedoms . The EU GDPR also provides that EU Member States may introduce further laws and regulations limiting
the processing of genetic, biometric, or health data, which could limit our ability to collect, use, and share EU personal
information, cause our compliance costs to increase, require us to change our practices, adversely impact our business, and harm
our financial condition. In addition, the EU GDPR prohibits the international transfer of personal information from the EEA to
the United States and other jurisdictions that the European Commission does not 1ecognlze as having

plotectlon laws unl css a data t-he—par&es—te—t-he—tl ansfer mechanlsm hary

113

adequate ” data

fr&mewer}&respeetﬁfe}y—l-l-ewe’v‘er—m—lulv 2020, the C omt of lustlce of the EU (“ CJEU ”) in t-he—lts SC hrems Il deets-teﬁ
judgement limited how organizations could lawfully transfer personal infoermatien-data from the EEA to the US United-States

by inv alldatmg the EU- US U—S—Prl\ acy Shield for pulposes of mtemdtlonal tlansfels —Simitarly-the-Swiss—U—SPrivaey
d W W ] ettorrand imposing further restrictions on
the Sehrems—H—dee&sreﬂ—”Phe—Sehrerns—H—deets&err&}se%ed—te-use of standard contractual
clauses (“ EU SCCs ), including a requirement for companies to carry out a transfer privacy impact assessment (“ TIAs ”). A
TIA | swvhieh-among other things, assesses laws governing access to personal infermatten-data in the recipient country and
considers whether supplementary measures that provide privacy protections additional to those provided under EU Standard
Geﬂ-t-raetua-l-@laﬁses—(iS( Cs Z-will need to be 1mplemented to ensure an “ essentmlly eqm\ alent ” le\ el of data plotectlon to

-F&ﬁhermere—eﬁ—()etobel 7, 2()22 US t-he—U—S—Pleudent Blden mtloduced an exeeut—rve—Executlve erdefOrder to dellltdte a

new Trans- Atlantic Data Privacy Framework (“ DPF ”) and on 10 July ;-whieh-is-the-newEU-—U—S—adeguaey-meehanism
feHewmg—Prﬁfaey—S%ne}d—efrBeeeﬁx-ber—B%OQQ—2023 the European Commission adopted a}se-pub-l-tshed—lts d-ra-ft—Flnal

for EU- US transfers ts-app

flow-of personal 1 i t t grards-to-data traﬂsfer—meeh&msms—éme}ud-mg—for entltles self-
certified to the DPF. Entltles relymg on EU S( ( s aﬂd—Bmd-mg—Gefper&te—Rt&es)—tor eompantes-transferring-transfers
personatinformation-from-the-EU-to the U. S. are also able to However,before-partiesean-rcly on the newTFrans—Atlantie

-Ba-ta—Pmmey—Fr&meweﬁeanalysm in the Adequacy Decision as support for there-- their TIA regarding arestiHegistative
3 both-the equivalence of Eb-and-the-U. S. national security safeguards and
redress A&mtmstf&ﬁve—ﬁﬁes—Thls may have 1mp11cat10ns for nen-our Cross - border data ﬂows and has and may in the

U-Iéas—t-he—U—IéGBPR— The UK G DPR srts—aw}eﬁgstde-also lmposes s1mllar restrlctlons on transfers of personal data from
the UK to jurisdictions that the UK Government does not consider adequate, including the United States. The UK
Government has published its own form of the EU SCCs, known as the International Data Proteetion-Aet2648-Transfer
Agreement and and» an fmp-}emeﬁts-eeft&r&&efegaﬁeﬂs—m-lnternatmnal Data Transfer Addendum to t ic new EU SCCs

has dlSO publlshed its version of the TIA tr&ﬂsfeﬁm-paet—aﬁsessmeﬁt—and Umddnce on mtematlonal tmnsters (—, altl 10uLh entmes
may choose to adopt either the EU or UK style TIA. Further, on September 21, 2023, the UK Secretary of State for Science,
Innovation and Technology established a UK- U. S. data bridge (i. e., a UK adequacy decision) and adopted UK
regulations to implement the UK- U. S. data bridge (“ UK Adequacy Regulations ). The UK Adequacy Regulations have
now been passed in the UK Parliament, and personal data may be transfer-transferred from the UK under the UK- U. S.
data bridge through the UK extension to the DPF, from October 12, 2023, to organizations self- certified under the DPF.
The GDPR imposes fines for serious breaches of up to the higher of 4 % of the organization’ s annual worldwide



turnover or € 20m (under the EU GDPR) or £ 17. Sm (under the UK GDPR). The GDPR identifies a list of points to
consider when determining the level of fines for data supervisory authorities to impose (including the nature, gravity and
duration of the infringement). Data subjects also have a right to compensation, as a result of an organization’ s breach of
the GDPR which has affected them, for financial or non- financial losses (e. g., distress). In the EU a number of new laws
related to digital data and AI have recently entered into force, or are expected to enter into force in the foreseeable
future. We are still assessing the scope of application, impact , and risk of these recent EU laws on our business, and will
continue to assessment—--- assess this moving forward, including for example: (i ) —rterms-the EU’ s Data Act, which was
adopted on November 27, 2023 and seeks to, among other things regulate the use of internatienial, and access to, data
transfers-generated through connected (or Internet- of- Things) devices and introduces a new means for public sector
bodies to access, use and re- use private sector data; and (ii) the proposed European Health Data Space Regulation
which is expected to be agreed in Q3 2024 and seeks to, among other things, provide individuals with more control over
thelr electromc health data (“ EHD ”), enable Cross- border sharlng of EHD between national EU healthcare systems the
0 : g-anand adequacy-agreementfacilitate the sharing
of EHD for secondary research purposes In addltlon to government regulatlon privacy advocates and industry groups may
propose new and different self- regulatory standards that may legally or contractually apply to us, and other regulatory
protections may lose their applicability to our business as regulations and legal proceedings continue to evolve globally. We also
expect that there will continue to be new proposed laws, regulations, and industry standards relating to privacy, data protection,
and information security, including in the UK (see above), where we have business operations. We cannot predict the scope of
any such future laws, regulations, and standards that may be applicable to us, or how courts, agencies, or data protection
authorities might interpret current ones. It is possible that these laws and other obligations may be interpreted and applied in a
manner that is inconsistent with our existing data management practices or the functionality of our solutions. Compliance with
privacy, data protection, and information security laws, regulations, and other obligations is costly, and we may encounter
difficulties, delays, or significant expenses in connection with our compliance, or because of our customers’ need to comply or
our customers’ interpretation of their own legal requirements. For example, as previously disclosed nthe-CurrentRepeort-otn
Form-8-—K—we-filed-with-the-SEC-onAugast4;2022-1n connection with the cybersecurity event we experienced on May 4,
2022, we prov1ded breach notlﬁcatlon to fewel than 350 1nd1V1duals as requlred by apphcable law Addltlonally, as—d-tsetts‘sed

class action lawsults asserting, among other allegatlons claims of violation of the Illinois Biometric Informatlon Privacy Act. In
addition, any future event that results in the failure or perceived failure by us to comply with laws, regulations, policies, legal or
contractual obligations, industry standards, or regulatory guidance relating to privacy or data security could result in
governmental investigations and enforcement actions, litigation, fines and penalties, exposure to indemnification obligations or
other liabilities, and adverse publicity, all of which could have an adverse effect on our reputation, as well as our business,
financial condition, and operating results. Significant disruptions in our information technology systems, breaches of data
security, or cyber- attacks on our systems or solutions, could adversely impact our business. We rely on information technology
(“IT ) systems to keep financial records and corporate records, communicate with staff and external parties, and operate other
critical functions, including sales and manufacturing processes. As our business needs change, we may need to expand or update
our IT systems. We also utilize third- party cloud services in connection with our operations, which also may need to be
expanded or updated as our business needs change. Our IT systems and third- party cloud services are potentially vulnerable to
disruption due to breakdown, malicious intrusion and computer viruses, public health crises such as the engeing-COVID- 19
pandemic, other catastrophic events or environmental impact, as well as due to system upgrades and / or new system
implementations. Our systems may also experience vulnerabilities from third- party or open source software code that may be
incorporated into our own or our vendors’ systems. Any prolonged system disruption in our IT systems or third- party services
could negatively impact the coordination of our sales, planning, and manufacturing activities, which could harm our business. In
addition, in order to maximize our information technology efficiency, we have physically consolidated our primary corporate
data and computer operations. This concentration, however, exposes us to a greater risk of disruption to our internal IT systems.
Although we maintain offsite back- ups of our data, a disruption of operations at our facilities could materially disrupt our
business if we are not capable of restoring function within an acceptable time frame. Our IT systems and third- party cloud
services are potentially vulnerable to cyber- attacks, including ransomware, or other data security incidents, by employees or
others, which may expose sensitive data to unauthorized persons. In addition, we have a large number of employees working
remotely, which number may continue to grow, and such arrangements may involve increased use of office equipment off
premises, which may make our systems more susceptible to security breaches or breach attempts. As previously disclosed, on
May 4, 2022, we determined that certain of our information technology systems were affected by ransomware impacting certain
internal systems. Upon detecting the security event, we took immediate steps designed to contain the incident and implement its
business continuity plans to restore and support continued operations. We contained the incident and restored substantially all of
its critical information technology systems. We do not believe the security event will have a material adverse effect on its
business, operating results, cash flow or financial condition. We may also be subject to various cybersecurity laws in the EU
and the UK, including the UK Network and Information Systems Regulation 2018 (“ NIS Regulations ), and the EU
Network and Information Systems Security 1 Directive (“ NISD1 ) as implemented into EU Member State law (and as
updated by the EU Network and Information Systems Security 2 Directive (“ NISD2 *)) which apply to certain operators
of “ essential services ” and digital service providers, such as cloud providers, and medical device manufacturers. In
addition, the EU Critical Entities Resilience Directive entered into force on January 17, 2023 which applies to, among
other things, “ essential services ” including manufacturers of medical devices, imposes stringent cybersecurity and



resilience requirements in particular in relation to incidents significantly impacting the continuation of the critical
infrastructure service offering in the EU. Future data security incidents could lead to the loss of trade secrets or other
intellectual property, or to the public exposure of sensitive and confidential information of our employees, customers, suppliers,
and others, any of which could have a material adverse effect on our business, operating results, cash flow, or financial
condition. Moreover, the current and / or a future security breach or privacy violation that leads to disclosure or modification of,
or prevents access to, patient information, including personally identifiable information or protected health information, could
harm our reputation, result in litigation, compel us to comply with federal and / or state breach notification laws, subject us to
mandatory corrective action, require us to verify the correctness of database contents, and otherwise subject us to liability under
laws and regulations that protect personal information, resulting in increased costs or loss of revenues. For additional
information, see the risk factor captioned “ We are subject to laws, regulations, and other legal obligations related to privacy,
data protection, and information security, and the costs of compliance with, and potential liability associated with, our actual or
perceived failure to comply with such obligations could harm our business  above for additional information. We sell certain
solutions that receive, store, and process our customers’ data. For example, our Inventory Optimization Service solution
combines a cloud- based predictive intelligence platform with expert services designed to monitor pharmacy operations and
recommend opportunities to help improve efficiency, regulatory compliance, and patient outcomes. As another example, our
EnlivenHealth Pattent-patient Engagement-engagement platform is a private cloud- based solution that supports improving
patient adherence goals through a single web- based platform that hosts functionality to guide and track patient notes,
interventions, and appointments. These solutions require that we maintain an information technology infrastructure that is robust
and reliable within competitive and regulatory constraints that continue to evolve. Operational malfunctions, including loss of
customer data or power or telecommunications infrastructure outages, or an effective attack on our solutions could disrupt the
proper functioning of our solutions, allow unauthorized access to sensitive and confidential information of our customers
(including protected health information), and disrupt our customers’ operations, which could result in reduced quality of services
and contract liability or claims by customers and other third parties. In addition to the risks and impacts noted above, any of
these events could damage our reputation or cause our solutions to be perceived as having security vulnerabilities and reduce
demand, which could have a material adverse effect on our business, operating results, cash flow, or financial condition. These
risks are likely to increase as we continue to grow our cloud- based offerings, including in support of the industry vision of the
Autonomous Pharmacy, and as we receive, store, and process more of our customers’ data. While we have implemented a
number of security measures designed to protect our systems and data, including firewalls, antivirus and malware detection
tools, patches, log monitors, routine back- ups, system audits, routine password modifications, and disaster recovery procedures,
and have designed certain security features into our solutions, we and our third party service providers regularly defend against
and respond to data security incidents and such measures may not be adequate or implemented properly to prevent or fully
address the adverse effect of such events. In some cases, we may be unaware of an incident or its magnitude and effects as
breaches and other inappropriate access can be difficult to detect, and any delay in identifying them may lead to increased harm.
In addition, while we possess insurance that currently includes coverage for cyber- attacks, we have seen a trend where the
amount of coverage being offered by insurance providers for such cyber- attacks is decreasing while the cost of obtaining such
coverage is increasing. If this trend continues, the insurance coverage we possess may not be adequate or the cost to obtain such
coverage may become prohibitive. We use third- party cloud providers in connection with certain of our cloud- based offerings
or third- party providers to host our own data, in which case we rely on the processes, controls, and security such third parties
have in place to protect the infrastructure. We also may acquire companies, products, services, and technologies and inherit such
risks when we integrate these acquisitions within Omnicell. Any failure to prevent such security breaches or privacy violations,
or implement satisfactory remedial measures, could require us to expend significant resources to investigate security breaches
and notify affected individuals, remediate any damage, disrupt our operations or the operations of our customers, damage our
reputation or cause us incur costs to manage public relations issues, damage our relationships with our customers, or expose us
to a risk of financial loss, litigation, regulatory penalties, contractual indemnification obligations, or other liability. We may fail
to realize the potential benefits of acquired businesses, which could negatively affect our business, operating results, cash flow,
or financial condition. We have in the past acquired businesses, and expect to continue to seek to acquire businesses,
technologies, or products in the future. For example, we acquired FDS Amplicare in September 2021, Omnicell Specialty
Pharmacy Services (formerly, ReCept ) and MarkeTouch Media, each in December 2021, respectively, and Hub and Spoke
Innovations in January 2022. We cannot provide assurance that any acquisition or future transaction we complete will result in
long- term benefits to us or our stockholders, or that we will be able to effectively integrate or manage the acquired businesses,
including FDS Amplicare, Re€ept-Omnicell Specialty Pharmacy Services , MarkeTouch Media, or Hub and Spoke
Innovations. These transactions may involve significant challenges, uncertainties, and risks, including: * difficulties in
combining previously separate businesses into a single unit and the complexity of managing a more dispersed organization as
sites are acquired; ¢ difficulties in right- sizing organizations and gaining synergies across acquired operations; * complying with
regulatory requirements, such as those of the U. S. Food and Drug Administration (“ FDA ”), the U. S. Drug Enforcement
Administration (“ DEA ™), or state boards of pharmacy, that we were not previously subject to; « failure to understand and
compete effectively in markets in which we have limited previous experience; * substantial costs and diversion of management’
s attention when evaluating and negotiating such transactions and then integrating an acquired business, including any
unforeseen delays and expenditures that may result; ¢ incurring additional debt in connection with the financing of an
acquisition; ¢ discovery, after completion of the acquisition, of liabilities assumed or internal control, regulatory or compliance
issues in acquisitions that are broader in scope and magnitude or are more difficult to manage than originally assumed or
identified; « difficulties assimilating and retaining key personnel of an acquired business; ¢ failure to achieve anticipated benefits
such as revenue enhancements and operational and cost efficiencies; ¢ difficulties in integrating newly acquired products and



solutions in our offerings, or inability or failure to provide high quality service, expand bookings and sales, or effectively
coordinate sales and marketing efforts after the acquisition; * inability to maintain business relationships with customers and
suppliers of newly acquired companies due to post- acquisition disruption; ¢ inability or failure to successfully integrate financial
reporting and information technology systems; and ¢ other additional risks relating to legal, regulatory or tax matters. If we are
not able to successfully integrate or manage the acquired businesses and their operations, or if there are delays in combining the
businesses, the anticipated benefits of the acquisition may not be realized fully or at all or may take longer to realize than
expected and our business, operating results, cash flow, or financial condition may be negatively impacted. If goodwill or other
intangible assets that we recorded in connection with our prior acquisitions become impaired, we could be required to take
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we must assess, at least annually and potentrally more frequently, whether the Value of goodwrll and other 1ndeﬁn1te lived
intangible assets has been impaired. Intangible assets subject to amortization will be assessed for impairment in the event of an
impairment indicator. As of December 31, 2023, we had recorded approximately $ 946. 0 million net of accumulated
amortization, in goodwill and intangible assets, in connection with past acquisitions. Any future reduction or impairment
of the value of goodwill or other intangible assets will result in a charge against earnings, which could materially adversely
affect our operating results and shareholders’ equity in future periods. The healthcare industry is subject to legislative and
regulatory changes, as well as financial constraints and consolidation, which could adversely affect the demand for our products
and services. The healthcare industry has faced, and will likely continue to face, significant financial constraints. U. S.
government legislation and program rulemaking may cause customers to postpone purchases of our products due to reductions
in federal healthcare program reimbursement rates and / or needed changes to their operations in order to meet the requirements
of legislation or in anticipation of future rulemaking. For example, the Budget Control Act of 2011, among other things, resulted
in reductions in payments to Medicare providers of 2 % per fiscal year, which went into effect on April 1, 2013 and, following a
temporary suspension during the COVID- 19 pandemic that expired on July 1, 2022, will remain in effect into-through the first
six months of the fiscal year 2631+ 2023 sequestration order unless additional Congressional action is taken. Additionally,
the American Taxpayer Relief Act of 2012, among other things, reduced Centers for Medicare & Medicaid Services (“ CMS ”)
payments to several types of providers, including hospitals, and increased the statute of limitations period for the government to
recover Medicare overpayments to providers from three to five years. Our automation solutions often involve a significant
financial commitment from our customers and, as a result, our ability to grow our business is largely dependent on our
customers’ capital and operating budgets. To the extent current or proposed legislation and program rules promote spending on
other initiatives or healthcare providers’ spending declines or increases more slowly than we anticipate, demand for our
products and services could decline. In addition, certain healthcare legislation and regulations may be challenged from time to
time, in an effort to modify or repeal that legislation or those regulations. For example, the Patient Protection and Affordable
Care Act, as amended by the Health Care and Education Reconciliation Act of 2010 (collectively, the “ ACA ), which was
passed in March 2010 and substantially changed the way healthcare is financed by both governmental and private insurers, has
been subject to numerous judicial, legislative, and regulatory efforts to replace it or to alter its interpretation or implementation.
On June 17, 2021, the U. S. Supreme Court dismissed the most recent judicial challenge to the ACA brought by several states
without specifically ruling on the constitutionality of the law. It is unclear how this decision, and other efforts to challenge,
repeal, replace, or otherwise modify, or alter the implementation or interpretation of the ACA will affect our business, operating
results, cash flow, or financial condition. We cannot predict the success of our business with respect to any such challenges or
the effect that subsequent changes or new resulting legislation or regulations would have on our business or the healthcare
industry in general. Furthermore, many existing healthcare laws and regulations, when enacted, did not anticipate the services
we may provide. Any future actions or developments could adversely impact the healthcare industry, including with respect to
the cost of prescription drugs, regulation of pharmacy services, the administration of the federal 340B BrugPrieing-Program,
changes to pharmacy reimbursement rates, or could challenge or change the way we do business, which could have an adverse
impact on our business. Healthcare providers have consolidated to create larger healthcare delivery organizations in order to
achieve economies of scale and / or greater market power. If this consolidation continues, it would increase the size of certain
target customers, which could increase the cost, effort, and difficulty in selling our products to such customers, or could cause
our existing or potential customers to begin utilizing our competitors’ products if such customers are acquired by healthcare
providers that prefer our competitors’ products to ours. In addition, the resulting organizations could have greater bargaining
power, which may lead to price erosion. This consolidation could also result in new entrants in the markets in which we operate,
which presents additional risk and could result in adverse impacts on our business, see “ We operate in highly competitive
markets, and we may be unable to compete successfully ” above for additional information. Government regulation of the
healthcare 1ndustry could reduce demand for our products or services, or substantially increase the cost to produce our products
or deliver our services. The manufacture and sale of most of our current medication management solutions preduets-and-serviees
are not directly regulated by the FDA or the DEA, although such products and services are used by other persons (our
customers) whose pharmacy, dispensing, and compounding activities may be subject to regulation by those agencies and by
state boards of pharmacy. However, we manufacture and develop specifications for products classified as Class I and Class II
medical devices, which are subject to FDA regulation and require compliance with the FDA Quality System Regulation as well



as medical device reporting, including a sterile disposable product that required FDA 510 (k) review and clearance prior to
marketing and distribution. Medical devices are also subject to various other regulatory requirements, including as applicable,
premarket clearance or approval, ehmea-l—tﬂa-l—reqmremeﬂfs—estabhshment registration and device listing, complaint handling,
notification and repair, replace, refund, mandatory recalls, unique device identifier (“ UDI ™) requirements, reports of removals
and corrections, cybersecurlty requirements and post- marketing surveillance ;and-devieetraeking- Additional products and
services may require us to observe HHS regulations for credentialing of providers (pharmacists) or be subject to DEA
regulations concerning the management, storing, dispensing, and disposal of, and accounting for, controlled substances, and may
be regulated in the future by the FDA, DEA, or other federal agencies due to future legislative and regulatory initiatives or
reforms. In addition, certain provisions of the Federal Food, Drug and Cosmetic Act (“ FDCA ”) related to the handling,
distribution and compounding of pharmaceuticals, govern all parts of the drug distribution chain, which our customers may be
required to comply with and which may influence customer demand for our products. Direct regulation of our business and
products by the FDA, DEA, CMS, or other federal agencies could substantially increase the cost to produce our products or
deliver our services and increase the time required to bring those products and services to market, reduce the demand for our
products and services, and reduce our revenues. In addition, our customers include healthcare providers and facilities subject to
regulation by the DEA, pharmacies subject to regulation by the FDA and individual state boards of pharmacy and hospitals
subject to accreditation by accrediting organizations approved by the CMS, such as the Joint Commission, and the rules,
regulations, and standards of such regulators and accrediting organizations. Any failure of our customers to comply with the
applicable rules, regulations, and standards could reduce demand for our products or services and harm our business,
competitive position, operating results, cash flow, or financial condition. Given our customers, products, services, and industry
relationships, we may also be subject to rules, regulations, standards, and civil or eriminal enforcement imposed by HHS, the
U. S. Department of Justice, the HHS Office of Inspector General, CMS, the Health Resources and Services Administration,
and state attorneys general , including with respect to state and federal False Claims Act statutes, federal Anti- Kickback
Statute, and federal Physician Payments Sunshine Act , among others. As such, from time to time, we may be subject to
various state or federal governmental inspections, reviews, audits and investigations to verify our compliance with governmental
rules and regulations to the extent governing our products and services. The costs to respond to or defend any such reviews,
audits and investigations can be significant and are likely to increase in the current enforcement environment. These audits and
investigations may result in other adverse consequences, particularly if the underlying conduct is found to be pervasive or
systemic. These consequences may include, but are not limited to: (1) refunding or retroactively adjusting amounts that have
been paid under the relevant government program or from other payers; (2) state or federal agencies imposing significant fines,
penalties and other sanctions on us; (3) losing our right to participate in certain governmental programs; and (4) damaging our
reputation in various markets, which could adversely affect our ability to attract customers and employees. If these were to
occur, the consequences could have a material adverse effect on our business, operating results, cash flow, or financial
condition. While we have implemented a Privacy and Use of Information Policy and adhere to established privacy principles,
use of customer information guidelines, and related federal and state statutes, we cannot assure you that we will be in
compliance with all international, federal and state healthcare information privacy and security laws that we are directly or
indirectly subject to, including, without limitation, HIPAA. Under HIPAA, we are considered a * business associate ” in relation
to many of our customers that are covered entities, and, as such, most of these customers have required that we enter into written
agreements governing the way we handle and safeguard certain patient health information we may encounter in providing our
products and services, and may impose liability on us for failure to meet our contractual obligations. Furthermore, pursuant to
changes in HIPAA under the American Recovery and Reinvestment Act of 2009, we are covered under HIPAA similar to other
covered entities and, in some cases, subject to the same civil and criminal penalties as a covered entity. A number of states and
countries have also enacted privacy and security statutes and regulations that, in some cases, are more stringent than HIPAA
and may also apply directly to us. If our past or present operations are found to violate any of these laws, we may be subject to
fines, penalties, and other sanctions. In addition, we cannot predict the potential impact of future privacy standards and other
federal, state, and international privacy and security laws that may be enacted at any time on our customers or on Omnicell.
These laws could restrict the ability of Omnicell and / or our customers to obtain, use, or disseminate patient information, which
could reduce the demand for our products or services or force us to redesign our products or services in order to meet regulatory
requirements. For more information, you should also refer to the risk factor above captioned “ We are subject to laws,
regulations, and other legal obligations related to privacy, data protection, and information security, and the costs of compliance
with, and potential liability associated with, our actual or perceived failure to comply with such obligations could harm our
business ”. Changes to the 340B Program could negatively impact our 340B Program- related services. Any changes to the
340B Drug Pricing Program, such as changes to the scope of, or requirements for participation in, the 340B Program, could
negatively impact our 340B Program- related services. Current litigation brought by multiple manufacturers is challenging the
Health Resources and Services Administration” s requirement to offer the 340B ceiling price on drugs dispensed at contract
pharmacies. The decisions that have been issued to date have been narrowly tailored and appeals have been filed in some of the
cases. While the litigation is ongoing, a number of manufacturers have restricted access to the 340B ceiling price for drugs
dispensed at contract pharmacies. It is not yet clear how the litigation will resolve. If 340B ceiling prices are not required to be
offered for drugs dispensed at contract pharmacies or the requirements for participation by 340B covered entities make
participation in the program less beneficial, our 340B Program- related offerings may become less useful to 340B covered
entities, and our 340B Program- related businesses could decline, which could materially adversely affect our business,
operating results, cash flow, or financial condition. Furthermore, uncertainty around the 340B Program could lead to lower
levels of participation by 340B covered entities, which could reduce demand for our 340B Program- related businesses and
could adversely affect our business. In addition, Congress has considered legislative changes to the 340B Program. Any



legislative changes to the 340B Program could also affect our 340B Program- related services. We must comply with anti-
kickback, fraud and abuse, false claims, transparency, and other healthcare laws and regulations. Our current and future
operations are subject to various federal and state healthcare laws and regulations that affect our sales, marketing, and other
promotional activities by limiting the kinds of financial arrangements we can enter into with respect to our products and services
and / or requiring disclosure of certain of our financial arrangements to government agencies . They also impose
additional administrative and compliance burdens on us. These laws include, but are not limited to, the healthcare fraud and
abuse laws described in the section titled “ Business- Government Regulation ” above. The scope and enforcement of each of
these laws is uncertain and subject to rapid change in the current environment of healthcare reform, and it is possible that some
of our business activities could be subject to challenge under one or more of such laws or that such laws could be applied to our
business in ways we did not anticipate. Ensuring that our business arrangements with third parties comply with applicable
healthcare laws, as well as responding to investigations by government authorities (which have increased in recent years as the
healthcare industry has come under greater scrutiny) can be time and resource consuming and can divert management’ s
attention from the business. If our operations are found to be in violation of any of the laws described above or any other
government regulations that apply to us, we may be subject to significant financial penalties and possible exclusion from
participation in federal and state funded healthcare programs, and the curtailment or restricting of our operations, as well as
additional reporting obligations and oversight if we become subject to a corporate integrity agreement or other agreement to
resolve allegations of non- compliance with these laws. This could harm our ability to operate our business and our financial
results. Our international operations may subject us to additional risks that can adversely affect our business, operating results,
cash flow, or financial condition. We currently have operations outside of the United States, including sales efforts centered in
Canada, Europe, the Middle East, and the Asia- Pacific regions, and supply chain efforts in Asia. We intend to continue to
expand our international operations, particularly in certain markets that we view as strategic, including the Middle East. Our
international operations subject us to a variety of risks, including: ¢ our reliance on distributors for the sale of our medication
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the drfﬁculty of managing an organization operating
in various countrres . reduced protectlon for 1nte11ectual property rrghts in certain jurisdictions; ¢ the imposition of, or adverse
changes in, international laws and regulations, including privacy and security, labor, import, export, trade, environmental
standards, product compliance, tax, anti- bribery, and employment laws; ¢ fluctuations in currency exchange rates and
difficulties in repatriating funds from certain countries; * additional investment, coordination, and lead- time necessary to
successfully interface our automation solutions with the existing information systems of our customers or potential customers
outside of the United States; * political unrest, terrorism, and other potential hostilities (such as the ongoing conflicts between
Russia and Ukraine or Israel and Hamas), including in areas in which we have facilities or operations; and ¢ epidemics,
pandemics, or other major public health crises, such as the engeing-COVID- 19 pandemic. If we are unable to anticipate and
address these risks properly our business, operating results, cash flow, or financial condition could be harmed. Furthermore,
changes in export or import regulation and other trade barriers and uncertainties may have an adverse effect on our business. For
example, in recent years, the U. S. government advocated greater restrictions on trade generally and tariff increases on certain
goods imported into the United States, particularly from China. We cannot predict what actions may ultimately be taken with
respect to tariffs or trade relations between the United States and other countries (including China), what products may be
subject to such actions, or what actions may be taken by the other countries in retaliation. The adoption and expansion of trade
restrictions, the occurrence of a trade war, other governmental action related to tariffs or trade agreements or policies, or the
related uncertainties, has the potential to adversely impact our ability to do business outside of the United States as well as our
supply chain and costs, which could, in turn, adversely affect our business, operating results, cash flow, or financial condition.
Covenants in our Second A & R Credit Agreement restrict our business and operations in many ways, and if we do not
effectively manage our compliance with these covenants, our financial conditions and operating results could be adversely
affected. The Second A & R Credit Agreement contains various customary covenants that require us to provide financial and
other information reporting as well as notice upon certain events and limit or restrict our ability and / or our subsidiaries’ ability
to, among other things, incur or assume liens or additional debt or provide guarantees in respect of obligations of other persons;
issue redeemable preferred stock; pay dividends or distributions or redeem or repurchase capital stock; prepay, redeem, or
repurchase certain debt; make loans, investments, acquisitions, and capital expenditures; enter into agreements that restrict
distributions from our subsidiaries; sell assets and capital stock of our subsidiaries; enter into certain transactions with affiliates;
and consolidate or merge with or into, or sell substantially all of our assets to, another person. The Second A & R Credit
Agreement also includes financial covenants requiring us (i) not to exceed a maximum consolidated secured net leverage ratio of
3. 00: 1 and (ii) to maintain a minimum consolidated interest coverage ratio of 3. 00: 1. Our ability to comply with these
financial covenants may be affected by events beyond our control. Our failure to comply with any of the covenants under the
Second A & R Credit Agreement could result in a default under the terms of the Second A & R Credit Agreement, which could
permit the administrative agent or the lenders to declare all or part of any outstanding borrowings to be immediately due and
payable or foreclose on our assets, or to refuse to permit additional borrowings under the revolving credit facility, which could
restrict our operations, particularly our ability to respond to changes in our business or to take specified actions to take
advantage of certain business opportunities that may be presented to us. In addition, if we are unable to repay those amounts, the
administrative agent and the lenders under the Second A & R Credit Agreement could proceed against the collateral granted to
them to secure that debt and foreclose on our assets, which would seriously harm our business. Climate change, legal, regulatory
or market measures to address climate change and related emphasis on environmental, social and corporate governance (“ ESG
””) matters by various stakeholders may negatively affect our business and operating results. Climate changes, such as extreme



weather conditions and natural disasters or the occurrence of extreme weather conditions and natural disasters with increased
frequency and severity, resulting from increased concentrations of greenhouse gases in the atmosphere, could present risks to
our operations by decreasing the availability or increasing cost of materials needed for manufacturing, or increasing insurance
and other operating costs. Natural disasters and extreme weather conditions, such as hurricanes, tornadoes, earthquakes,
wildfires, or flooding, may also pose physical risks to our facilities and disrupt the operation of our supply chain. In addition,
increased awareness and concern over climate change may result in new or additional regional and / or federal legal or
regulatory requirements designed to reduce greenhouse gas emissions and / or mitigate the effects of climate change on the
environment. Currently, there continues to be a lack of consistent climate legislation, which creates economic and regulatory
uncertainty. If such laws or regulations are more stringent than current legal or regulatory obligations, we may experience
disruption in, or an increase in the costs associated with sourcing, manufacturing and distribution of our products, which may
adversely affect our business, operating results, cash flow or financial condition. Furthermore, regulators’, customers’,
investors’, and employees’ expectations for ESG matters have been rapidly evolving and increasing. The enhanced stakeholder
focus on these issues requires continuous monitoring of various and evolving standards and the associated reporting
requirements. A failure to adequately meet stakeholder expectations, combined with inconsistent standards by which to measure
ESG performance, may result in the loss of business, diluted market valuation, an inability to attract customers or an inability to
attract and retain top talent. Catastrophic events may disrupt our business and harm our operating results. We rely on our
network infrastructure, data centers, enterprise applications, and technology systems for the development, marketing, support,
and sales of our products, and for the internal operation of our business. These systems are susceptible to disruption or failure in
the event of an extreme weather condition, including earthquake, fire, flood, ice and snowstorms or other natural disasters, as
well as cyber- attack, terrorist attack, telecommunications failure, health emergencies, including epidemte-epidemics or
pandemte-pandemics (such as the engeing-COVID- 19 pandemic), or other catastrophic event. Many of these systems are
housed or supported in or around our corporate headguarters-facility located in Northern California, near major earthquake faults
and which may be vulnerable to climate change effects, and where a significant portion of our research and development
activities and other critical business operations take place. Other critical systems are housed in communities that have been
subject to significant tropical storms such St. Petersburg, Florida, which is the location of our manufacturing facilities for our
consumable medication packages ;-and-Raletgh; Nerth-Carelina-. [n the future, tropical storms may be intensified or occur with
increasing frequency as a result of climate change. Disruptions to, or the failure of any of these systems, and the resulting loss of
critical data, which is not quickly recoverable by the effective execution of disaster recovery plans designed to reduce such
disruption, could cause delays in our product development, prevent us from fulfilling our customers’ orders, and could severely
affect our ability to conduct normal business operations, the result of which would adversely affect our operating results. Our
success is dependent on our ability to recruit and retain skilled and motivated personnel. Our success is highly dependent upon
the continuing contributions of our key management, sales, technical, and engineering staff, and on our ability to attract, train,
and retain highly skilled and motivated personnel. As more of our products are installed in increasingly complex environments,
greater technical expertise will be required. As our installed base of customers increases, we will require additional resources to
meet increased demands on our customer service and support personnel. Furthermore, as we execute on the industry vision of
the Autonomous Pharmacy and grow and develop our cloud- based software as a service and solution as a service offerings,
more specialized expertise will be required. This growth and shift in products and offerings could lead to increased labor costs,
and thereby increased costs of our products and offerings, which could result reduced customer demand and our business,
operating results, cash flow, or financial condition could be materially and adversely affected. Additionally, competition for
specialized and technical personnel can be intense, and the pool of suitable candidates may be limited. We may not be successful
in attracting and retaining qualified personnel. If we lose the services of one or more of our key personnel, we may not be able to
find a suitable replacement and our business could be materially adversely affected. Furthermore, external and-internal-factors
(such as the COVID- 19 pandemlc) and internal (such as our contmued growth or mternal restructuring initiatives )

re-ev ; 0 § v virs)-may result in greater workloads for
our employees compared to those at companies Wlth which we compete for personnel which may lead to higher levels of
employee burnout and turnover. Competitors have in the past attempted, and may in the future attempt, to recruit our employees.
In addition, since equity compensation is a key component of our employee compensation program, any further decrease in
our stock price or failure to receive stockholder approval for future proposed increases to the number of shares reserved for
issuance under our equity incentive plans could prevent us from granting equity compensation at competitive levels and make it
more difficult to attract, retain, and motivate employees, including key employees of acquired businesses. Failure to attract and
retain key personnel could harm our competitive position, operating results, and financial condition. Our failure to protect our
intellectual property rights could negatively affect our ability to compete. Our success depends in part on our ability to obtain
patent protection for technology and processes, and our ability to preserve our trademarks, copyrights, and trade secrets. We
have pursued patent protection in the United States and foreign jurisdictions for technology that we believe to be proprietary and
for technology that we find offers us a potential competitive advantage for our products. We intend to continue to pursue such
protection in the future. Our issued patents relate to various features of our medication management solutions and medication
packaging systems. We cannot assure you that we will file any patent applications in the future and that any of our patent
applications will result in issued patents, or that, if issued, such patents will provide significant protection for our technology and
processes or a competitive advantage. Furthermore, we cannot assure you that such patents will not be challenged or invalidated
or that others will not design around the patents we own. All of our system software is copyrighted and subject to the protection
of applicable copyright laws; however, the laws of certain foreign countries do not protect our proprietary rights as effectively as
they do in the U. S. Despite our efforts to protect our proprietary rights, there can be no assurance that our efforts to protect our
proprietary rights are or will be adequate. that competitors will not independently develop similar technology, and that




unauthorized parties will not attempt to copy aspects of our products or obtain and use information that we regard as proprietary,
which could harm our competitive position. Our products use raw materials and components that may be subject to price
fluctuations, shortages, or interruptions of supply, and if we are unable to maintain supply sources for such raw materials and
components, or if such sources fail to satisfy our supply requirements, in particular with regard to semiconductor chips, we may
experience a loss of sales, increased component costs, and reduced profitability. Factors that are largely beyond our control, such
as the cost, quality, and availability of the raw materials and components utilized in the manufacture of our products, may affect
the cost of such products, and we may not be able to pass those costs on to our customers. Our products use raw materials and
components that may be subject to price fluctuations, shortages, or other disruptions of supply for many reasons outside of our
control rineludingas-atresttt-of the-COVAID-—9pandemie-. [n addition, we may be dependent upon a limited number of
suppliers for certain components which may be unduly affected by supply chain disruptions. The cost, quality, and availability
of these raw materials and components are essential to the successful manufacture and sale of our products. If we are unable to
maintain supply sources of these raw materials and components, or if such sources fail to satisfy our supply requirements, we
may lose sales and experience increased component costs. We have developed and implemented strategies in an effort to
mitigate the impact of price fluctuations, shortages, or other disruptions of supply, but these strategies, particularly in a
prolonged inflationary environment, may only offset a portion of the adverse impact. We carry some inventory of critical
components and are otherwise working to secure supplies necessary to ensure fulfillment of customer demand, but global
shortages could result i in our need to secure supphes at hlgher costs as well as manufacturlng delays Supply lnterruptlons may
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the production
of our products may be 11npacted If we or our supphers are unable to obtaln Components from third partles in the quantities and
of the quality that we require, on a timely basis and at acceptable prices, we may not be able to deliver our products on a timely
or cost- effective basis to our customers, or it may lead to us delivering products that are of a lower quality that may result in
increased repair and replacement costs, which could harm our business and reputation, operating results, cash flow, and financial
condition. We have also seen a period of sustained price increases for commodities used in the manufacture of our products that
may continue as demand increases and supply remains constrained, which has resulted in, and may continue to result in,
increased costs for Omnicell and thereby potentially lower profit margins. If the costs of these commodities increase or remain
elevated, it could adversely affect our Smnteel—s-business, operating results, cash flow, or financial condition. We depend on a
limited number of suppliers for our products, and our business may suffer if we were required to change suppliers to obtain an
adequate supply of components, equipment, and raw materials on a timely basis. Although we generally use parts and
components for our products with a high degree of modularity, certain components are presently available only from a single
source or limited sources. We rely on a limited number of suppliers for the raw materials necessary to produce our consumable
medication packages. While we have generally been able to obtain adequate supplies of all components and raw materials in a
timely manner from existing sources, or where necessary, from alternative sources, we entered into relationships with new
suppliers in connection with the launch of our XT Series products. We engage multiple single source third- party manufacturers
to build several of our sub- assemblies. The risks associated with changing to alternative vendors, if necessary, for any of the
numerous components used to manufacture our products could limit our ability to manufacture our products or result in the use
of substitute components in our products that could lead to additional complexity or cost in maintaining our products and thereby
harm our business. Due to our reliance on a few single source partners to build our hardware sub- assemblies and on a limited
number of suppliers for the raw materials that are necessary in the production of our consumable medication packages, a
reduction or interruption in supply from our partners or suppliers, or a significant increase in the price of one or more
components could have an adverse impact on our business, operating results, cash flow, or financial condition. In certain
circumstances, the failure of any of our suppliers or us to perform adequately could result in quality control issues affecting end
users’ acceptance of our products, which could damage customer relationships and harm our business. Our U. S. government
lease agreements are subject to annual budget funding cycles and mandated changes, which may affect our ability to recognize
revenues and sell receivables based on such leases. Prior to September 2021, U. S. government customers that leased our
equipment typically signed contracts with five- year payment terms that are subject to one- year government budget funding
cycles. Effective September 2021, the government has mandated changes in its Federal Supply Services contract that has
resulted in our determination not to enter into future leases with U. S. government customers. Our existing leases with U. S.
government customers are unaffected by this change. As a result, our volume of U. S. government customer leases will decline
over time and cease in the future. Fhe-In addition, under the terms of the Federal Supply Schedule contract, certain of our
U. S. government customer contracts are terminable at the convenience of the applicable U. S. government customer. If
any of our government- owned or government- run hospital customers decide to terminate their agreements early for
any reason, we would not derive the expected financial benefits from any such customer which could result in lower than
expected revenue and adversely affect our business, operating results, cash flow, or financial condition. In addition, the
failure of any of our U. S. government customers to receive their annual funding, or the government mandating changes to the
Federal Supply Services contract, could impair our ability to sell equipment to these customers or to sell our U. S. government
receivables to third- party leasing companies. In addition, the ability to collect payments on unsold receivables could be
impaired and may result in a write- down of our unsold receivables from U. S. government customers. The balance of our
unsold leases to U. S. government customers was $ 49-10 . 8-6 million as of December 31, 2622-2023 . If we fail to manage our



inventory properly, our revenue, gross margin, and profitability could suffer. Managing our inventory of components and
finished products is a complex task. A number of factors, 1nclud1ng, but not limited to, the need to mamtam a 51gn1ﬁcant
inventory of certain components that are in short supply 5 i : 0
that must be purchased in bulk to obtain favorable pricing, the general unpredlctablhty of demand for specific products and
customer requests for quick delivery schedules, may result in us maintaining large amounts of inventory. Other factors,
including changes in market demand, customer requirements, and technology, may cause our inventory to become obsolete. Any
excess or obsolete inventory could result in inventory write- downs, which in turn could harm our business, operating results,
cash flow, or financial condition. Intellectual property claims against us could harm our competitive position, operating results,
and financial condition. We expect that developers of medication management solutions and medication packaging systems will
be increasingly subject to infringement claims as the number of products and competitors in our industry grows and the
functionality of products in different industry segments overlaps. In the future, third parties may claim that we have infringed
upon, misappropriated, or otherwise violated their intellectual property rights with respect to current or future products. We do
not carry special insurance that covers intellectual property infringement claims, however, such claims may be covered under
our traditional insurance policies. These policies contain terms, conditions, and exclusions that make recovery for intellectual
property infringement claims difficult to guarantee. Any infringement claims, with or without merit, could be time- consuming
to defend, result in costly litigation, divert management’ s attention and resources, cause product shipment delays, or require us
to enter into royalty or licensing agreements. These royalty or licensing agreements, if required, may not be available on terms
acceptable to us, or at all, which could harm our competitive position, operating results, and financial condition. Product liability
claims against us could harm our competitive position, operating results, and financial condition. Our products include
medication management solutions and medication adherence products and services for healthcare systems and pharmacies.
Despite the presence of healthcare and pharmacy professionals as intermediaries between our products and patients, if our
products fail to provide accurate and timely information or operate as designed, customers, patients, or their family members
could assert claims against us for product liability. Moreover, failure of health care facility and pharmacy employees to use our
products properly or for their intended purposes could result in product liability claims against us. Litigation with respect to
product liability claims, regardless of any outcome, could result in substantial cost to us, divert management’ s attention from
operations, and decrease market acceptance of our products. We possess a variety of insurance policies that include coverage for
general commercial liability and technology errors and omissions liability. We attempt to mitigate these risks through
contractual terms negotiated with our customers. However, these policies and protective contractual terms may not be adequate
against product liability claims and in the past we have been subject to certain lawsuits asserting, among other allegations,
claims of product liability. A successful claim brought against us, or any claim or product recall that results in negative publicity
about us, could harm our competitive position, operating results, and financial condition. Also, in the event that any of our
products is defective, we may be required to recall or redesign those products, which could result in increased costs and have an
adverse impact on our results of operation. We are dependent on technologies provided by third- party vendors, the loss of
which could negatively and materially affect our ability to market, sell, or distribute our products. Some of our products
incorporate technologies owned by third parties that are licensed to us for use, modification, and distribution. If we lose access
to third- party technologies or we lose the ongoing rights to modify and distribute these technologies with our products, we will
have to devote resources to independently develop, maintain, and support the technologies ourselves, pay increased license
costs, or transition to another vendor. Any independent development, maintenance, or support of these technologies by us or the
transition to alternative technologies could be costly, time consuming, and could delay our product releases and upgrade
schedules. These factors could negatively and materially affect our ability to market, sell, or distribute our products. Investment
in new business strategies aneh, initiatives , products or solutions could disrupt ongoing business and present risks not
originally contemplated. We have invested, and in the future may invest, in new business strategies ot initiatives , products or
solutions , including with respect to our software as a service or solution as a service subscription products and services or other
subscription and cloud- based offerings. Such endeavors may involve significant risks and uncertainties, including distraction of
management from current operations, lack of expertise to effectively execute such strategies or initiatives or to develop such
products or solutions, delays, technical problems (including software defects or errors) or unexpected expenses related to
the entry into new business strategies or initiatives or development of new products or solutions , insufficient revenue to
offset liabilities assumed and expenses associated with a strategy er-, initiative , product or selution , inadequate return of
capital or return on investment , and unidentified issues not discovered in our due diligence. These new ventures may be
inherently risky and may not be successful. Even if successful, they may not have the projected or actual impact that we initially
expected or that recoups our initial investment and we may make a determination to exit a particular business strategy,
initiative, product line or solution . As a result, such initiatives may materially adversely affect our business, operating results,
cash flow, or financial condition. Risks Related to Ownership of Our Common Stock The market price of our common stock
may continue to be highly volatile. Our common stock traded between $ 482=77 . 14 and $ 46-28 . +4+-72 per share during the
year ended December 31, 2622-2023 . The market price of our common stock has been and may continue to be highly volatile in
response to various factors discussed in this *“ Risk Factors ” section, many of which are beyond our control, including: * actual
or anticipated changes in our operating results or forecasts, and whether our operating results meet our publicly announced
guidance or expectations of securities analysts or investors; * changes in the ratings of our common stock by securities analysts
or changes in their earnings estimates; ¢ changes in our business model and initiatives, such as our ongoing transition to focus on
a subscription- based business model or a decision to exit a particular business or product line, and our ongoing restructuring
ittative-initiatives to contain costs; * developments in our customer relationships; ¢ changes in our Board of Directors, senior
management, or key personnel; * announcements by us or our competitors of technological innovations or new products; ¢
mergers, acquisitions, combinations, and other significant transactions involving us or our competitors; ¢ our sale of our common




stock or other securities; ¢ level of demand for our common stock, and actions by stockholders or short sellers of our common
stock; ¢ changes in laws or regulations applicable to our products or services; ¢ our involvement in any litigation or
investigations by government authorities, including litigation judgments, settlements, or other litigation- related costs; ¢ cyber
events, such as the ransomware incident we experienced in May 2022; « epidemics, pandemics, or other major public health
crises, such as the engeing-COVID- 19 pandemic; or * general economic, regulatory, political and market conditions.
Furthermore, the stock market in general, and the market for technology companies in particular, have experienced extreme
price and volume fluctuations. These broad market fluctuations may cause the market price of our common stock to decline
irrespective of our performance. In addition, sales of substantial amounts of our common stock in the public market, or the
perception that such sales could occur, could lower the market price of our common stock. In addition, stockholders have
initiated class action lawsuits against companies following periods of volatility in the market prices of these companies’ stock.
For example, in July 2019, a putative class action lawsuit was filed against Omnicell and certain of our officers alleging that the
defendants violated federal securities laws by making certain materially false and misleading statements. While this action was
concluded in December 2019 following the lead plaintiff - s voluntary dismissal as to all defendants, we may in the future be
subject to other class action lawsuits, especially following periods of volatility in our stock price. Our quarterly and annual
operating results may fluctuate, which makes our future operating results difficult to predict, and may cause our stock price to
decline. Our quarterly and annual operating results have varied and may vary in the future. In addition to other factors discussed
in this “ Risk Factors ” section, factors, many of which are outside of our control and are difficult to predict, that may cause our
quarterly or annual operating results to fluctuate include, but are not limited to, the following: * the size, product mix, and
timing of orders for our products, and their installation and integration and whether our estimates for the same were proper; ¢ our
ability to successfully install our products on a timely basis and meet other contractual obligations necessary to recognize
revenue; ¢ fluctuations in customer demand for our products, including due to changes in our customers’ budgets, healthcare
worker turnover rates and labor shortages and whether customer demand was properly estimated; * our ability to control
costs, including operating expenses, and continue cost reduction efforts, such as our restructuring initiative; ¢ changes in pricing
policies by us or our competitors; ¢ the number, timing, and significance of product enhancements and new product
announcements by us or our competitors; ¢ the timing and significance of any acquisition or business development transactions
that we may consider or negotiate and the revenues, costs, and earnings that may be associated with these transactions; ¢ the
relative proportions of revenues we derive from products and services; ¢ our ability to generate cash from our accounts
receivable on a timely basis; * changes in, and our ability to successfully execute on, our business strategy; and *
macroeconomic and political conditions, including fluctuations in interest rates, tax increases, availability of credit markets, and
trade and tariff actions. Due to all of these factors, our quarterly or annual revenues and operating results are difficult to predict
and may fluctuate, which in turn may cause the market price of our stock to decline. If financial or industry analysts have
difficulty understanding the changes to our business model, or we fail to meet (or significantly exceed) our publicly announced
financial guidance, our stock price and trading volume could decline. We are transitioning to focus on a subscription- based
business model, which industry or financial analysts that publish reports about our business, may not have historically reflected,
or may not accurately reflect in the future. As a result, analysts’ ability to accurately forecast our results may be negatively
impacted and it may be more likely that we fail to meet their estimates. As a result, if our financial results fail to meet (or
significantly exceed) our publicly announced financial guidance or the expectations of analysts or investors, analysts could
downgrade our common stock or publish unfavorable research that could cause our stock price or trading volume to decline,
potentially significantly. Raising additional capital may cause dilution to our existing stockholders, restrict our operations or
harm our business, operating results, cash flow, or financial condition. We may seek additional capital through a variety of
means, including through private and public equity offerings and debt financings. To the extent that we raise additional capital
through the sale of equity or convertible debt securities , or the refinancing of our existing convertible notes , the ownership
interest will be diluted, and the terms may include liquidation or other preferences that adversely affect the rights of our
stockholders. Debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to
take certain actions, such as incurring additional debt, making capital expenditures, entering into licensing arrangements, or
declaring dividends. If we raise additional funds from third parties, we may have to relinquish valuable rights to our
technologies, or grant licenses on terms that are not favorable to us. If we are unable to raise additional funds through equity or
debt financing when needed, our ability to market, sell, or distribute our products and / or fund our operations may be negatively
impacted and could harm our business, operating results, cash flow, or financial condition. Certain provisions in our charter
documents and under Delaware law may discourage, delay, or prevent an acquisition of us and limit our stockholders’ ability to
obtain a favorable judicial forum for certain disputes. Certain anti- takeover provisions of Delaware law and our charter
documents may make a change in control of our Company more difficult, even if a change in control would be beneficial to the
stockholders. Our certificate of incorporation provides that stockholders’ meetings may only be called by our Board of
Directors. Our bylaws provide that stockholders may not take action by written consent, and require that stockholders comply
with advance notice procedures to nominate director candidates for election or to propose matters to be acted upon at a meeting
of our stockholders. Delaware law also prohibits corporations from engaging in a business combination with any holders of 15
% or more of their capital stock until the holder has held the stock for three years unless, among other possibilities, our Board of
Directors approves the transaction. Our Board of Directors may use these provisions to prevent changes in the management and
control of our Company. Also, under applicable Delaware law, our Board of Directors may adopt additional anti- takeover
measures in the future including, without limitation, a stockholder rights plan. In addition, our bylaws also establish the
Delaware Court of Chancery as the exclusive forum for certain legal actions, including certain stockholder disputes, and
establish the federal district courts of the United States of America as the exclusive forum for any action asserting a cause of
action arising under the Securities Act of 1933, as amended, which exclusive forum provisions may limit the ability of our



stockholders to bring a claim in a judicial forum that such stockholders find favorable for disputes with us or our directors,
officers, or other employees. Risk Factors Related to Our Notes Conversion of the Notes may dilute the ownership interest of
our stockholders, depress the price of our common stock or, if the conditional conversion feature of the Notes is triggered,
adversely affect our business, operating results, cash flow, or financial condition. The Notes are convertible at the option of the
holders on or after May 15, 2025 and, in certain circumstances, prior to May 15, 2025. The initial conversion rate for the Notes
is 10. 2751 shares of our common stock per $ 1, 000 principal amount of Notes, subject to adjustment under certain
circumstances in accordance with the terms of the Indenture. On December 13, 2021, we made an irrevocable election under the
Indenture to require the principal portion of our Notes to be settled in cash (up to $ 1, 000 in cash per $ 1, 000 principal amount
of Notes) and any conversion consideration in excess of $ 1, 000, in cash and / or shares of our common stock, at our option,
upon conversion. The conversion of some or all of the Notes may dilute the ownership interests of our stockholders. As we have
the option to settle the excess of the principal amount in shares of our common stock, any sales in the public market of our
common stock issuable upon such conversion could adversely affect prevailing market prices of our common stock. In addition,
the existence of the Notes may encourage short selling of our common stock by market participants because the conversion of
the Notes could be used to satisfy short positions, or the anticipated conversion of the Notes into shares of our common stock
could depress the price of our common stock. Following our irrevocable election, only the shares of common stock expected to
be settled in excess of the principal amount are considered dilutive for calculating earnings per share under the if- converted
method. Accordingly, as the price of our common stock increases, our diluted earnings per share could be adversely affected.
Prior to May 15, 2025, if a circumstance that permits early conversron occurs, holders of the Notes will be entitled to convert
therr Notes at any t1rne durmg specrﬁed perrods at therr optron During ee-onth ded-Deeember31;2022,none ofthe

their Notes we will be requrred to settle at least the prrncrpal arnount of our conversion obligation through the payment of cash
(up to $ 1, 000 in cash per $ 1, 000 principal amount of Notes), which could adversely affect our liquidity. In addition, as a result
of the irrevocable election, in periods when the conditional conversion feature of the Notes is triggered, we must reclassify all of
the outstanding principal of the Notes as a current rather than long- term liability, which could result in a material reduction of
our net working capital during those periods. The convertible note hedge and warrant transactions may affect the value of our
common stock. In connection with the offering of the Notes, we entered into convertible note hedge transactions with an
affiliate of one of the initial purchasers of the Notes and certain other financial institutions (the “ option counterparties ). We
also entered into warrant transactions with the option counterparties. The convertible note hedge transactions are expected
generally to reduce the potential dilution to our common stock upon any conversion of Notes and / or offset any cash payments
we are required to make in excess of the principal amount of converted Notes, as the case may be. However, the warrant
transactions separately have, and could continue to have a dilutive effect on our common stock to the extent that the market
price per share of our common stock exceeds the strike price of the warrants. In addition, the option counterparties or their
respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to our
common stock and / or purchasing or selling our common stock or other securities of ours in secondary market transactions prior
to the maturity of the Notes (and are likely to do so in connection with any conversion of the Notes or redemption or repurchase
of the Notes), which could cause or avoid an increase or a decrease in the market price of our common stock. Changes in the
credit quality of the option counterparties may affect the efficacy of our hedge and warrant transactions. By entering into the
hedge and warrant transactions, we are subject to the risk that the option counterparties may incur significant financial
hardships, potentially resulting in their default under the convertible note hedge transactions. Our exposure to the credit risk of
the option counterparties will not be secured by any collateral. If an option counterparty becomes subject to insolvency
proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time under
the convertible note hedge transactions with such option counterparty. Our exposure will depend on many factors but, generally,
an increase in our exposure will be correlated to an increase in the market price and in the volatility of our common stock. In
addition, upon a default by an option counterparty, we may suffer adverse tax consequences and more dilution than we currently
anticipate with respect to our common stock. We can provide no assurances that the hedge or warrant transactions will have the
intended effects or as to the financial stability or viability of the option counterparties. General Risk Factors Changes in our tax
rates, exposure to additional tax liabilities, or the adoption of new tax legislation could adversely affect our business, operating
results, cash flow, or financial condition. We are subject to taxes in the United States and foreign jurisdictions in which we
operate. Our future effective tax rates could be affected by several factors, many of which are outside of our control, including:
changes in the mix of earnings with differing statutory tax rates, changes in the valuation of deferred tax assets and liabilities,
changes in federal, state, and international tax laws or their interpretation, adjustments to income tax expense upon the
finalization of tax returns, changes in tax attributes, or changes in accounting principles. We regularly assess the likelihood of
adverse outcomes to determine the adequacy of our provision for taxes. We are also subject to examination of our income tax
returns by the Internal Revenue Service and other tax authorities. There can be no assurance that the outcomes from these
examinations will not materially adversely affect our business, operating results, cash flow, or financial condition. Forecasting
our estimated annual effective tax rate is complex and subject to uncertalnty, and there may be a rnaterral drfference between the
forecasted and the accrued effective tax rates
resulting-fromthe-COVID-—19-pandemie-. Any increase in our effectrve tax rate Would reduce our proﬁtabrhty Farlure to
maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes- Oxley Act of 2002
could cause our stock price to decline. Section 404 of the Sarbanes- Oxley Act of 2002 and the related rules and regulations of
the United States Securities and Exchange Commission (“ SEC ) require annual management assessments of the effectiveness
of our internal control over financial reporting, and a report by our independent registered public accounting firm attesting to the




effectiveness of internal control. If we fail to maintain effective internal control over financial reporting, as such standards are
modified, supplemented, or amended from time to time, we may not be able to ensure that we can conclude on an ongoing basis
that we have effective internal control over financial reporting. Should that occur, we may not be able to accurately report our
financial results, prevent fraud, or file our periodic reports in a timely manner, which may cause investors to lose confidence in
our reported financial information and may lead to a decline in our stock price. In addition, our failure to timely file our periodic
reports could eventually result in the delisting of our common stock, regulatory sanctions from the SEC, and / or the breach of
the terms contained in our credit facility, or any preferred equity or debt securities we may issue in the future, any of which
could have a material adverse impact on our operations and your investment in our common stock. ITEM 1B. UNRESOLVED
STAFF COMMENTS There are currently no unresolved issues with respect to any SEC staff’ s written comments. ITEM 1C.
CYBERSECURITY In general, the Company addresses cybersecurity risks through a comprehensive approach that is
focused on preserving the security of its information and by identifying, preventing and mitigating cybersecurity threats,
as well as effectively responding to cybersecurity incidents when they occur. The Company believes that this
comprehensive approach helps to ensure that the highest levels of oversight is provided to its cybersecurity risk
management activities and fosters collaborative consultation between management and the Board. Board Oversight As
part of its risk oversight function, the Audit Committee of the Company’ s Board of Directors is primarily responsible
for overseeing and reviewing the Company’ s information security and technology risks, including cybersecurity. In this
role, the Audit Committee monitors the prevention, detection, mitigation and remediation of cybersecurity incidents
through the regular receipt of reports from management on the effectiveness of its cybersecurity programs. These
reports include semi- annual cybersecurity updates from the Company’ s Chief Information Officer and quarterly
reports from the Company’ s risk management personnel on the progress of the Company’ s broader Enterprise Risk
Management (“ ERM ”) risk mitigation activities. As part of the ERM process, the Audit Committee provides input on
key risks for the Company to consider. In addition, the Board also provides quarterly input on its views regarding
potential emerging risk areas for the Company. The Audit Committee then reports to the full Board on a quarterly basis
regarding its oversight activities and the risk management activities of the Company. In addition, the full Board receives
periodic presentations from management on emerging information security and cybersecurity risks, as well as incident
reports as significant matters may arise. Omnicell utilizes a structured, biannual ERM process to identify, assess, and
address material risks facing the Company, including cybersecurity risks, during which business leaders across the
Company are surveyed about current and emerging risk areas. After the ERM survey is completed and risk areas are
identified, the results are discussed with the relevant management personnel across the organization in the key risk
areas, root causes are analyzed and risk mitigation plans are developed. The Chief Information Officer works closely
with Omnicell’ s management team in all facets of its ERM risk mitigation activities related to cybersecurity and
information security risks. Ongoing Mitigation Efforts The Company has implemented a number of security measures
designed to protect its systems and data, including firewalls, antivirus and malware detection tools, patches, log
monitors, routine back- ups, system audits, system hardening, penetration testing and privileged access session
management. In addition, the Company has continued its efforts to migrate its platforms to cloud- based computing,
which is designed to further strengthen its security posture. The Company has focused on its incident response
procedures and retained a leading incident response provider. The Company has also recently strengthened its disaster
recovery procedures. The Company’ s solutions incorporate cybersecurity features that are routinely analyzed. In
addition, the Company maintains insurance that includes coverage for cyber- attacks, which coverage is discussed and
reviewed with the Audit Committee annually. The Company has what it believes are appropriate physical, technical, and
administrative controls in place that are designed to protect customers’ data. However, as previously disclosed, on May
4,2022, the Company determined that certain of its information technology systems were affected by ransomware
impacting certain internal systems. Upon detecting the security event, the Company took immediate steps designed to
contain the incident and implement its business continuity plans to restore and support continued operations.
Subsequently, the Company contained the incident and restored substantially all of its critical information technology
systems. Following this cybersecurity event, the Company immediately implemented several key learnings from the
incident, including using a three- pronged approach focused on further reducing exposure, raising greater security
awareness, and further strengthening the Company’ s cybersecurity defenses. This approach resulted in the Company
further hardening its identity computing environments as part of its progress to a zero trust environment, heightened
cybersecurity awareness efforts through increased comprehensive information security awareness training for employees
on a quarterly basis, and the strengthening of the Company’ s cybersecurity defenses through implementation of
multifactor authentication for Privileged Access Management and Endpoint Detection and Response solutions across the
Company’ s computing environment. Incident Response In the event of a cybersecurity incident, dependent upon the
nature of the incident, the Company has a Security Incident Response Team (“ SIRT ”) that is comprised of employees
who have responsibility and authority to act during a cyber incident without delay, including, dependent upon the nature
of the incident, the Company’ s Chief Legal Officer, Chief Information Security Officer and Chief Information Officer.
The SIRT includes individuals responsible for assessing, containing, and responding to incidents, as well as those
responsible for assessing the business and legal impacts, reporting incidents as appropriate, communicating to internal
and external stakeholders, and engaging with industry and government response partners to coordinate information and
resource sharing when needed. During a cybersecurity incident, as warranted, the SIRT keeps the Company’ s senior
leadership and Board apprised of the response to the incident, any operational or business impacts, and any internal or
external communications regarding the incident. The SIRT will also seek the input of the Company’ s senior leadership
and Board, as needed, when addressing a cybersecurity incident. Upon resolution of a cybersecurity incident, generally,



the Audit Committee will review the incident, the impact and the mitigation efforts and remediation actions the
Company will implement. The Audit Committee then monitors the completion of the remediation actions and mitigation
efforts. Cybersecurity Leaders in Management The Company’ s IT strategy and implementation is overseen by a
dedicated Chief Information Officer with over 20 years of experience in the field, including previously serving a 17- year
tenure, most recently as Vice President of Global IT, with a global technology leader of fiber optic subsystems and
components. He holds a Bachelor of Science in Computer Science and Engineering from Andhra University in India and
an MBA from the Indian School of Business. In addition, the Company has recently engaged a Chief Information
Security Officer (“ CISO ”). The Company’ s CISO has built and managed world- class information security programs
and technology teams for industry leading global companies. She has deep experience securing healthcare- focused
companies in both the provider and supplier space. She holds a Bachelor of Science from the University of Redlands and
an MBA from Notre Dame De Namur University along with holding certified information systems security professional
(“ CISSP ”) and certified information security manager (“ CISM ) certifications. Third Parties The Company utilizes
third- party service providers, such as cloud services, in connection with its operations, and its information security
department implements a third- party risk assessment and review process in connection with those services to evaluate
security posture and risk. The Company also engages third parties to assist in its cybersecurity management efforts, such
as the leading incident response provider mentioned above and another provider to perform continuous monitoring and
regular penetration testing of its information security systems and environment. The Company and its personnel also
actively engage with a number of other key vendors, industry participants and intelligence and law enforcement
communities as part of its information security and cybersecurity efforts. Impact of Recent Cyber Incident While the
previously disclosed ransomware incident led to (i) temporarily delayed invoicing that impacted the timing of cash
collections and free cash flow in 2022 and (ii) customer implementation delays in 2022, as the Company recovered from
the impacts of the ransomware incident, substantially all delayed implementations due to the ransomware incident were
completed as of the end 2022. Furthermore, any delayed or impacted processes have returned to normal operations. To
date, the Company does not believe the ransomware incident, or other identified cyber risks, have had, or will have, a
material adverse effect on its business, operating results, cash flow, or financial condition. ITEM 2. PROPERTIES Our
headquarters are located in a leased facility in Santa-Clara-Fort Worth , €alifernia-Texas . The following is a list of our
material leased facilities and their primary functions: SiteMajor ActivityApproximate Square FootageSt. Petersburg,
FloridaAdministration, marketing, research and development, sales, and manufacturing167, 700Warrendale, Pennsylvania

Manufacturing and research and development107, 400Cranberry Township, PennsylvaniaAdministration, marketing, research
and development, sales, technical support, and training89- trainingS8 , 556ktam-400Irlam , United KingdomAdministration,
sales, marketing, and distribution center61, 000Milpitas, CaltforntaManufactaring46-CaliforniaAdministration,
manufacturing, and research and development46 , 300 Waukegan, IllinoisTechnical services, support, training, and repair
centeﬂ8 SOOFort Worth TexasAdmmlstldtlon sales, deketmg and rese"lrch and development34, 406Santa-Clara;

aAd S S d velopts ehttr400Bochum , GermanyAdministration,

sales marketlng dlstrlbutlon and mdnufdctunng center 19 0()0 We dlSO hdve smaller rented facilities in Besten; Massachusetts:
Strongsville, Ohio +AustimFexas-HoustenTFexas—; Grapevine, Texas; New York, New York; Germany; France ; India ; Italy;
the People’ s Republic of China; the United Arab Emirates; Australia; and the United Kingdom. We believe that these facilities
are sufficient for our current operational needs and that suitable additional space will be available on commercially reasonable
terms to accommodate expansion of our operations, if necessary. For additional information regarding our obligations pursuant
to operating leases, refer to Note 13, Lessee Leases, of the Notes to Consolidated Financial Statements in this Annual Report on
Form 10- K. ITEM 3. LEGAL PROCEEDINGS Refer to the information set forth under *“ Legal Proceedings ” in Note 14,
Commitments and Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on Form
10- K. ITEM 4. MINE SAFETY DISCLOSURES Not applicable. PART II ITEM 5. MARKET FOR REGISTRANT” S
COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES
Market for Our Common Stock Our common stock is traded on the NASDAQ Global Select Market under the symbol “ OMCL.
”” Stockholders There were 76 registered stockholders of record as of February 22-21 , 2623-2024 . A substantially greater
number of stockholders are beneficial holders, whose shares of record are held by banks, brokers, and other financial
institutions. Dividend Policy We have never declared or paid any cash dividends on our common stock. We currently expect to
retain any future earnings for use in the operation and expansion of our business and do not anticipate paying any cash dividends
on our common stock in the foreseeable future. Performance Graph The following graph compares total stockholder returns for
Omnicell” s common stock for the past five years to three-two indexes: the NASDAQ Composite Index ;-and the NASDAQ
Health Care Indexand-the NASDAQ-Health-Servtees-Index. The graph assumes $ 100 was invested in each of Omnicell” s
common stock, the NASDAQ Composite Index, and the NASDAQ Health Care Index-and-the NASDAQ-Health-Serviees

Index as of the market close on December 31, 26472018 . The total return for Omnicell’ s common stock and for each index
assumes the reinvestment of all dividends, although cash dividends have never been declared on Omnicell” s common stock, and
is based on the returns of the component companies weighted according to their capitalization as of the end of each annual
period. The NASDAQ Composite Index tracks the aggregate price performance of equity securities traded on the NASDAQ
Stock Market. The NASDAQ Health Care Index andINASDAQ-Health-ServieesIndex-tracks the aggregate price performance of
healthcare and health services equity securities. Omnicell’ s common stock is traded on the NASDAQ Global Select Market and
is a component of both indexes. The stock price performance shown on the graph is based on historical results and should not be
relied upon as an indication of future price performance. COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN (1)
(2) Among Omnicell, Inc., the NASDAQ Composite Index, and the NASDAQ Health Care Index ;and

(1) $ 100 invested on December 31, 26472018 in stock or index,




including reinvestment of dividends. (2) This section is not deemed “ soliciting material ” or to be * filed ” with the SEC and is
not to be incorporated by reference into any filing of Omnicell, Inc. under 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. Year Ended December
31, 2647204820192020202120220mnteel-—--- 2018201920202021202220230mnicell , [nc. $ 100. 00 $ 426-133 . 2744 $ 168
195 . 49-98 $ 247294 . 46-64 & 372-82 . 84-33 $ 183-61 . 9645 NASDAQ Composite100. 00 9736-136 +32- 8319269 198 .
4723510 242 . -15—158—03 163 65—28 236 17 NASDAQ Health CarelOO OO 83—110 86—92—75 140 . 85 88H8—+12-126 . 71 95.
S S 66-30-Stock Repurchase

Plogram We dld not repurchase any shares of our common stock Bﬁﬂﬁg—durmg the year ended December 31, %92—2—2023 7

Plograms of the Notes to Consohdated F 1nanc1a1 Statements in thls Annual Report on Form 10- K for additional mformatlon
ITEM 6. [ Reserved | ITEM 7. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS The following discussion and analysis should be read in conjunction with our Consolidated
Financial Statements and related Notes to Consolidated Financial Statements in this Annual Report on Form 10- K. This
discussion and analysis may contain forward- looking statements based upon our current expectations and assumptions that
involve risks and uncertainties. Our actual results and the timing of selected events could differ materially from those
anticipated in these forward- looking statements as a result of several factors, including those set forth under Item 1A, “ Risk
Factors, ”” and elsewhere in this Annual Report on Form 10- K. Unless otherwise stated, references in this Annual Report to
particular years or quarters refer to our fiscal year and the associated quarters of those fiscal years. We have elected to omit
discussion of the earliest of the three years covered by the Consolidated Financial Statements presented. Such omitted
discussion can be found under Item 7, * Management’ s Discussion and Analysis of Financial Condition and Results of
Operations, ” located in our Annual Report on Form 10- K for the fiscal year ended December 31, 26242022 , filed with the
SEC on Febraary25-March 1 , 2022-2023 | for reference to discussion of the fiscal year ended December 31, 2628-2021 , the
earliest of the three fiscal years presented. OVERVIEW Our Business Omnicell, a leader in transforming the pharmacy care
delivery model, is committed to solving the critical challenges inherent in medication management and elevating the role of
clinicians within healthcare as an essential component of care delivery. Omnicell is focused on setenty-helping its customers

optimize-to define and deliver a cost effective medication management strategy that meaeh—seﬁ-mg—ef—eare—bttt—a}se—p-}aeﬁtg
t-he—pattent—at—t-he—eenteeand—hehﬁng—rts» is de51gned eHs
tpatt 0 i HE56 dus e-to equlp and

empower pharmamsts and nurses phaﬂﬁﬂetes—v&&t-h—t-he—abﬁ-rw—to focus on el-l-mea-l—patlent care rather than admmlstratlve tasks ,
and to drive improved clinical, operational, and financial outcomes across all care settings. We are doing this with an
industry- leading medication management infrastructure which includes robotics, smart devices, intelligent software,
and expert services . This tntel-l-rgent—m-frastrueture—comprehenswe set of solutions provides the critical foundation for
customers to realize the industry vision of the Autonomous Pharmacy, a vision defined by pharmacy leaders for improving
operational efficiencies and ultimately targeting zero- error medication management. Omnicell solutions are helping

healthcare Faeilittes-facilities worldwide use-enrantomation-and-analytiesselutions-to nerease-operattonat-reduce costs,
improve labor efﬁmency, feduee—medtea&en—eﬁefs—estabhsh new revenue streams dehveeaeﬁenab}e—mtel-l-rgenee—enhance

hel-pi-ng—and move closer to feduee—eesﬂ-y—hespﬁawl—feadmtwens-the

mdustry vision of the Autonomous Pharmacy We sell our product and consumable solutions together with related service
offerings. Revenues generated in the United States represented 96-88 % of our total revenues for the year ended December 31,
2622-2023 . Over the past several years, our business has expanded from a single- point solution to a platform of products and
services that will help to further advance the industry vision of the Autonomous Pharmacy. This expansion has resulted in larger
deal sizes across multiple products, services, and implementations for customers and, we believe, more comprehensive,
valuable, and enduring relationships. As our business evolves, we continue to evaluate the metrics and methods we use to
measure the success of our business. We utilize bookings as an indicator of the success of our business. We define bookings
generally as: (i) the value of non- cancelable contracts for our connected devices, software products, and Advanced Services
(although, for those Advanced Services contracts without a minimum commitment, bookings only include the amount of
revenue that has been recognized once the services have been provided); and (ii) for our consumables, the value of orders placed
through our Omnicell Storefront online platform or through written or telephonic orders. We typically exclude technical services
and other less significant items ancillary to our products and services, such as freight revenue from bookings. In addition,
dependent upon counterparty or credit risk, which is evaluated at the time of contract signing, for a given multi- year
subscription contract we may reduce the portion of the contractual commitment booked at a given time. As noted, the
portfolio of products, solutions and services we offer has evolved. As a result, the ordering process for certain of our solutions
has also evolved. For example, orders for certain efeursolutions may not include a purchase order. Connected devices and
software license bookings are recorded as revenue upon customer acceptance of the installation or receipt of goods. Revenues
from Advanced Services bookings are recorded over the contractual term. Bookings decreased by 43-19 %, from $ 1. 247 bithen
#202+t0-$1-054 billion in 2022 to $ 854 mllhon in 2023 primarily driven by redueed-demand-lower- than- expected
orders for our v or-Advanced Services efferings-, particularly our
technology- enabled services, which mclude Central Pharmacy Dispensing Service and IV Compounding Service the
mpaet-ofaequisittons-. We generally provide installation planning and consulting as part of most connected device product
sales, which is typically included in the initial price of the solution. To help ensure the maximum availability of our systems,




our customers typically purchase technical services contracts (maintenance and support) in increments of one to five years. In
addition to connected device product sales, we provide a range of services to our customers. We also provide Advanced Services
such as Central Pharmacy Dispensing Service (service portion), [V Compounding Service (service portion), EnlivenHealth,
Specialty Pharmacy Services, 340B solutions, Inventory Optimization Service, and other software solutions, which typically are
provided over 2- 7 years. The following table summarizes each revenue category: Revenue CategoryRevenue Typelncome
Statement ClassificationIncluded in BookingsConnected devices, software licenses, and otherNonrecurringProductYes (1)
ConsumablesRecurringProductYesTechnical servicesRecurringServiceNoAdvanced Services (2) (3) RecurringServiceYes

(1) Certain other insignificant revenue streams ancillary to our
products and services, such as freight revenue, are not included in bookings. (2) Includes Central Pharmacy Dispensing Service
(service portion), IV Compounding Service (service portion), EnlivenHealth, Specialty Pharmacy Services, 340B solutions,
Inventory Optimization Service, and other software solutions. (3) For those Advanced Services contracts without a minimum
commitment, bookings only include the amount of revenue that has been recognized once the services have been provided. Our
full- time employee headcount was approximately 4-3 , 236-650 on December 31, 2022-2023 , an-a inerease-decrease of
approximately 436-580 employees since December 31, 26242022 . #n-The decrease in employee headcount reflects the
1mpact of restructurmg initiatives announced in N ovember 2022 and November —we—a-nneuneed—a—restruett&mg—p}aﬁ

dates—m—e&rl-y—2023 Operatrng Segments We manage our operations as a srngle segment for the purposes ot assessing
performance and making operating decisions. Our Chief Operating Decision Maker (“ CODM ”) is our Chief Executive Officer.
The CODM allocates resources and evaluates the performance of Omnicell at the consolidated level using information about our
revenues, gross profit, income from operations, and other key financial data. All significant operating decisions are based upon
an analysis of Omnicell as one operating segment, which is the same as our reporting segment. Business Strategy The U. S.

spent a total of § 547634 billion on prescription drugs that-aeeounted-for+4-in 2022, an increase of 9 %, compared to of

Nattonal-Health-Expenditaresin-202 1, and prescription drugs impact the vast majority of patients in virtually all settings of care.
We believe there are srgnlhcant challenges facing the practrce of pharmacy today 1nclud1ng, but not hmrted to, -}abeﬁs-heﬁ&ges

worker turnover rates affee&ng—tent&e—and—expefﬁse— hes*mta-l-rz&ﬁens—frem—labor shortages, drug shortages, drug diversion,

manual and error- prone processes, complex compliance requirements, and limited inventory visibility. Each of these
challenges may lead to poor medication management outcomes including, but not limited to, medication errors, adverse

drug events i1, lack of eutpatient—-- patient settings-adherence , high-variability-irouteomes;-and medication waste timited

iventory-visibility- Eaeh-of We also recognize that these challenges may ean-translate-inte-a-major-eeonomte-impact the
timing of contracting for hespitals-and-health-systems-, or implementing, our products, solutions, or services . We-However,

we believe that over time these significant challenges to the practice of pharmacy will drive demand for increased digttization
automation , visibility, and-insights , and improved medication management outcomes that our solutions are designed to
enable . Because of this , and-we believe that our solutions are well- positioned to address the evolving needs of healthcare
institutions and therefore present farge-opportunities for long- term growth . In an effort to address these challenges and
deliver solutions to help drive positive medication management outcomes, we continue to make significant investments in
our research and development efforts to further advance the industry vision of the Autonomous Pharmacy.
Furthermore, we belicve a combination of teehnology-robeotics , expertise-and-smart devices, ntetigenee-intelligent
software, and expert services is needed in eaeh-every care setting where medications and-aeross-the-entire-eontinwunrofeare
- are managed . We are focused on delivering solutions to help our customers realize the industry vision of the Autonomous
Pharmacy and drive these-positive medication management outcomes with outstanding customer experience through a mature
channel in four market categories: ¢ Point of Care. As a market leader, we expect to continue expansion into this product market
as customers increase the use of our dispensing systems in more areas within their hospitals and increasingly in ambulatory
care settings . Shewld-However, we recognize that the current macroeconomic environment, with significant labor
shortages-eontinte-to-challenge-constraints, may 1mpact our customers cons1deratlons in the near term when t-he—they are
determining whether to implement new dehvery v
that may affect those same stressed labor pools. As we arc largely i
than-halfway—through the replacement ;upgrade;-and-expansten—cycle of e-}deﬁmede}s-our prevnous generatlon of automated
dispensing systems with-eurXT-Sertes-within-otr-, we are seeing demand moderate. We continue to invest in next-
generation point of care enhancements and solutions and believe that eustomer-customers will upgrade their current
1nstalled base —W%neh—over time as we beheve—rem&ms—a—s&g&rﬁeant—dehver these new solutlons to market oppoftuﬂrty—We

v W . We also
beheve there is an opportunrty for us to expand t-he—thls oﬁerrng and dehne a new standard for drspensrng systems in
pertoperative-ambulatory settings. We believe our current solutions within the Point of Care market and new innovation and
services will continue to help customers drive improved clinical and financial outcomes. ¢ Central Pharmacy and IV
Compounding. This market represents the beginning of the medication management process in acute care settings, and ywe
believe it is a significant automation opportunity for high volumes of manual, repetitive, and error- prone processes that are
often common in pharmacies today. Manual medication dispensing processes are usually labor intensive, error- prone, and may
lead to excess medication waste and expirations for our healthcare partners. Automating the central pharmacy dispensing
process should enable customers to reallocate pharmacy labor, enhance dispensing accuracy and patient safety, and reduce
medication waste and expirations. Likewise, the manual compounding of sterile IV preparations can be error- prone and create




significant patient safety risks, and outsourcing sterile IV compounding could lead to increased medication costs and lack of
access to needed medications as a result of being unable to source medications when they are required . As a result, we
believe IV automation pr0v1de§ a s1gmf1cant opportumty to enhance pat1ent safety and reduce COStS Beeause-adoption-of-our

- We antlclpate that these buﬁd-}ed-se-l-tttteﬁs—technology- enabled
serv1ces W111 become more C11tlcd1 as health systems continue to face labor shortages, increased financial pressure, and supply
chain disruptions. ¢ Specialty Pharmacy and 340B Program. We believe that health systems will continue to invest in programs
mere-revente—generating-aetivittes-that are intended to improve patient outcomes and drive cost savings by utilizing specialty
pharmacies and the federal 340B Drug Pricing Program s-whieh-(the “ 340B Program ). The 340B Program aHew-allows
qualifying hospitals and health systems to stretch federal resources and expand patient access to healthcare by requiring
manufacturers participating in Medicaid to sell outpatient drugs at discounted prices to eligible healthcare organizations and
covered entities . Specialty drugs are used for treatment of complex conditions and often require intensive patient management
and specialized workflows for dispensing and care coordination. Specialty medications are projected to account for nearly 60 %
of U. S. total spending on medications, with total spending projected to be approximately $ 420 billion in 2025. Specialty
pharmacies serve as the connection between patients, prescribing physicians, and payers and work to streamline access and
adherence to these specialty drugs. We believe a solution that is designed to help addresses-start—ap-and-managed-servieesfor
health systems start or thatis-destgredto-optimize their specialty pharmacy programs and the related pharmaceutical aspects of
patient care will help ensure continuity of care and should contribute to the revenue and profitability of those organizations. We
believe that a fully optimized specialty pharmacy operation represents one of the largest economic opportunities for hospitals
and health systems. * Retail, Institutional, and Payer. We believe the Retail, Institutional, and Payer market represents a
significant opportunity as healthcare evolves. A-majority-Retail drug prescriptions represent 85 % of all prescription drugs
dispensed are-distributed-in the U nen—aette-seetor-. The-S., growing at a rate of 1. 7 % annually through 2022.
Additionally, the COVID- 19 pandemic accelerated the shift of outpatient eertain-primary—care from hospitals and physician
offices to other, more convenient settings, such as retail pharmacies and the home (including through telehealth technologies).
New technologies and updated-state-board-regutations-increased scope of practice for pharmacists appear to be spurring
innovation and expansion of the provision of clinical services by retail pharmacies, which, combined with the move to value-
based care, we believe will drive the adoption of our patient engagement solutions , that are intended to help providers
(including pharmacists) and payers engage patients in new ways that are expected to improve outcomes patient-eare-, reduce
the total cost of care, and lead to more profitable operations. Because of the complexity of relationships between payers and
providers, as well as the large number of retail pharmacies, including a significant number of independent pharmacies, we
believe a network of estabhshed relatlonshlps between payers, p10V1ders and phdlmames will a-}se-contmue to be 1mp01tant

s-ysteﬂ‘ts—As—a—PeSﬂ-l-t—e-f—the ransomware 1nCldent

free-eash-flow-within-the-yearand-(i)-we experienced ettstemer—rm—p-}emeﬂt&ttefrde{ays-&t&rﬂg—ln May 2022 may be found
under the ye&r—asa*e—feeevefed—ffeﬁa—t-he—headmgs « Ongomg Mltlgatlon Efforts ? and “ -rmpaets» Impact of t-he—faﬁsemvafe
Recent Cyber ineident-Incident ” in Part I —Substa :

beefreeﬁrp}eted-&s—ef—ﬂ%e—eﬂd-ef—ﬂ%e—ye&r—Ftﬁhefmefe— Item 1C of thls Annual Report ﬁﬂ-y—de}ayed-er—rm-paeted—pfeeesses
epemtmg—resul-ts—eas%rﬂew—er—ﬁﬂaﬂera{—eeﬂd-r&eﬁ-F orm 10- K Such 1nformat10n is 1nc0rp0rated herein by reference .

Acquisitions On January 10, 2022, we completed the acquisition of Hub and Spoke Innovations Limited (“ Hub and Spoke
Innovations ), pursuant to the terms and conditions of the Share Purchase Agreement, dated January 10, 2022, by and among
Omnicell Limited (a wholly- owned subsidiary of the Company), Hub and Spoke Innovations Limited, and certain beneficial
stockholders specified therein for a base purchase price of £ 2. 5 million (approximately $ 3. 4 million based on the exchange
rate in effect at the acquisition date), prior to customary adjustments for closing cash, net working capital, and assumed
indebtedness. The Hub and Spoke Innovations acquisition is expected to complement Omnicell’ s total solution technology
portfolio for retail pharmacy in the United Kingdom to help pharmacies improve workflows, offer patients 24 / 7 access to their
medications and provide enhanced patient care. The results of the operations of Hub and Spoke Innovations have been included
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ACCOUNTING POLICIES AND ESTIMATES Our dlqcusilon and analysm of our ﬁnanc1al condltlon and results of operations
are based on our Consolidated Financial Statements, which have been prepared in accordance with U. S. Generally Accepted
Accounting Principles (““ GAAP ™). The preparation of these financial statements requires us to make certain estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of any contingent assets and liabilities at the
date of the financial statements, and the reported amounts of revenues and expenses during the reporting periods. We regularly
review our estimates and assumptions, which are based on historical experience and various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of
certain assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates and
assumptions. We believe the following critical accounting policies are affected by significant judgments and estimates used in
the preparation of our Consolidated Financial Statements: Revenue Recognition We earn revenues from sales of our products
and related services, which are sold in the healthcare industry, our principal market. Prior to recognizing revenue, we identify
the contract, performance obligations, and transaction price, and allocate the transaction price to the performance obligations.
All identified contracts meet the following required criteria: Parties to the contract have approved the contract (in writing, orally,
or in accordance with other customary business practices) and are committed to perform their respective obligations. A majority
of our contracts are evidenced by a non- cancelable written agreement. Contracts for consumable products are generally
evidenced by an order placed via our online portal, phone , or a purchase order. Entity can identify each party’ s rights
regarding the goods or services to be transferred. Contract terms are documented within the written agreements. Where a written
contract does not exist, such as for consumable products, the rights of each party are understood as following our standard
business process and terms. The entity can identify the payment terms for the goods or services to be transferred. Payment terms
are documented within the agreement and are generally net 30 to 60 days from shipment of tangible product or services
performed for customers in the United States. Where a written contract does not exist, our standard payment terms are net 30
day terms. The contract has commercial substance (that is the risk, timing, or amount of the entity’ s future cash flows is
expected to change as a result of the contract). Our agreements are an exchange of cash for a combination of products and
services which result in changes in the amount of our future cash flows. It is probable the entity will collect the consideration to
which it will be entitled in exchange for the goods or services that will be transferred to the customer. We perform a credit check
for all significant customers or transactions and where collectability is not probable, payment in full or a substantial down
payment prior to shipment is typically required to help ensure the full agreed upon contract price will be collected. Distinct
goods or services are identified as performance obligations. A series of distinct goods or services that are substantially the same
and that have the same pattern of transfer to the customer are considered a single performance obligation. Where a good or
service is determined not to be distinct, we combine the good or service with other promised goods or services until a bundle of
goods or services that is distinct is identified. To identify our performance obligations, we consider all products or services
promised in the contract regardless of whether they are explicitly stated or are implied by customary business practices. When
performance obligations are included in separate contracts, we consider an entire customer arrangement to determine if separate
contracts should be considered combined for the purposes of revenue recognition. Most of our sales, other than renewals of
support and maintenance, contain multiple performance obligations, with a combination of hardware systems, software products,
eonsumables;-support and maintenance, and professional services. The transaction price of a contract is determined based on the
fixed consideration, net of an estimate for variable consideration such as various discounts or rebates provided to customers. As
a result of our commercial selling practices, contract prices are generally fixed with minimal, if any, variable consideration. The
transaction price is allocated to separate performance obligations proportionally based on the standalone selling price of each
performance obligation. Standalone selling price is best evidenced by the price we charge for the good or service when selling it



separately in similar circumstances to similar customers. Other than for the renewal of annual sappert-technical services
contracts, our products and services are not generally sold separately. We use an amount discounted from the list price as a best
estimated selling price. We recognize revenue when the performance obligation has been satisfied by transferring a promised
good or service to a customer. The good or service is transferred when or as the customer obtains control of the good or service.
Determining when control transfers requires management to make judgments that affect the timing of revenues recognized.
Generally, for products requiring a complex implementation, control passes when the product is installed and ready for use. For
all other products, control generally passes when product has been shipped and title has passed. For maintenance contracts and
certain other services, including Advanced Services provided on a subscription basis, control passes to the customer over time,
generally ratably over the service term as we provide a stand- ready service for the customer’ s equipment. Time and material
services transfer control to the customer at the time the services are provided. The portion of the transaction price allocated to
our unsatisfied performance obligations are-for which inveicing has occurred is recorded as deferred revenues , net of
deferred cost of goods sold . Revenues, contract assets, and contract liabilities are recorded net of associated taxes. From time
to time, we enter into change orders which modify the product to be received by the customer pursuant to certain contracts.
Changes to any contract are accounted for as a modification of the existing contract to the extent the goods and services to be
delivered as part of the contract are generally consistent with the nature and type of those to be provided under the terms of the
original contract. Examples of such change orders include the addition or removal of units of equipment or changes to the
configuration of the equipment where the overall nature of the contract remains intact. Our change orders generally result in the
change being accounted for as modifications of existing contracts given the nature of the impacted orders. In the normal course
of business, we typically do not accept product returns unless the item is defective as manufactured or the configuration of the
product is incorrect. We establish provisions for estimated returns based on historical product returns. The allowance for sales
returns is not material to our Consolidated Financial Statements for any periods presented. Lessor Leases We determine if an
arrangement is or contains a lease at inception. The transaction price is allocated to separate performance obligations, generally
consisting of a combination of hardware systems, software products, support and maintenance, and professional services,
proportronally based on the standalone selhng price of each performance obligation. Standalone selling price is best evidenced

by the prrce we charge for the good or servrce when selhng it separately in srmllaretfeuﬁastaﬁees—te-stm&ar—eﬂsteﬁaefs—et-hef

ee-a5a : tee—Sales- Type Leases We enter into non- cancelable sales—
type lease arrangements, most of which do not have an option to extend the lease term. At the end of the lease term, the
customer must either return the equipment or negotiate a new agreement, resulting in a new purchase or lease transaction.
Failure of the customer to either return the equipment or negotiate a new agreement results in the contract becoming a month-
to- month rental. Certain sales- type leases automatically renew for successive one- year periods at the end of each lease term
without written notice from the customer. Our sales- type lease agreements do not contain any material residual value
guarantees. For sales- type leases, we recognize revenues for our hardware and software products, net of lease execution costs,
post- installation product maintenance, professional services associated with Advanced Services offerings, and technical
support, at the net present value of the lease payment stream upon customer acceptance. We recognize service revenues
associated with sales- type leases ratably over the term of the agreement in service revenues in the Consolidated Statements of
Operations. We recognize interest income from sales- type leases using the effective interest method. Both hardware and
software revenues, and interest income from sales- types leases are recorded in product revenues in the Consolidated Statements
of Operations. We optimize cash flows by selling a majority of our ren—t—S—government-sales- type leases, other than those
relating to U. S. government hospitals and Advanced Services sa%es-—type—leases—products, including Central Pharmacy
Dispensing Service and IV Compounding Service , to third- party leasing finance companles on a non- recourse basis. We
have no obligation to the leasrng company once the lease has been sold —Sete-o atng

Losses We are exposed to credrt losses prlmarlly through sales of our products and services, as well as our sales- type leasing
arrangements. We perform credit evaluations of our customers’ financial condition in order to assess each customer’ s ability to
pay. These evaluations require significant judgment and are based on a variety of factors including, but not limited to, current
economic trends, payment history, and a financial review of the customer. We continue to monitor customers’ creditworthiness
on an ongoing basis. We maintain an allowance for credit losses for accounts receivable, unbilled receivables, and net
investment in sales- type leases based on expected credit losses resulting from the inability of our customers to make required
payments. The allowance for credit losses is measured using a loss rate method, considering factors such as customers’ credit
risk, historical loss experience, current conditions, and forecasts. The allowance for credit losses is measured on a collective
(pool) basis by aggregating customer balances with similar risk characteristics. We also record a specific allowance based on an
analysis of individual past due balances or customer- specific information, such as a decline in creditworthiness or bankruptcy.
Actual collection losses may differ from management’ s estimates, and such differences could be material to our financial
position and results of operations. Inventories are stated at the lower of cost, computed using the first- in, first- out method, and
net realizable value. Inbound shipping costs are included in cost of inventory. We regularly monitor inventory quantities on
hand and record write- downs for excess and obsolete inventories based on our estimate of demand for our products, potential
obsolescence of technology, product life cycles, and whether pricing trends or forecasts indicate that the carrying value of
inventory exceeds its estimated selling price. These factors are impacted by market and economic conditions, technology
changes, and new product introductions and require estimates that may include elements that are uncertain. Actual demand may
differ from forecasted demand and may have a material effect on gross margins. If inventory is written down, a new cost basis
is established that cannot be increased in future periods. Shipments from suppliers or contract manufacturers before we receive



them are recorded as in- transit inventory when title and the significant risks and rewards of ownership have passed to us.
Internal- Use Software Development Costs fordnternal-dse-We capitalize costs related to computer software developed or
obtained for internal - use in accordance with Accounting Standards Codification (“ ASC ) 350- 40, Internal- Use Software.
Software developed or obtained for internal - use includes certain costs for the development of our subscription and cloud- based
offerings sold to our customers, as well as enterprise- level business and finance software that we eustemized-- customize to
meet our specific operational needs. Costs incurred in the application development phase are capitalized and amortized over
their useful lives, which is generally five years. Costs recognized in the preliminary project phase and the post- implementation
phase are expensed as incurred. External- Use Software Development Costs ferExternat-se-We capitalize certain software
development costs in accordance with ASC 985- 20, Costs of Software to Be Sold, Leased, or Marketed, under which those
costs incurred subsequent to the establishment of technological feasibility may be capitalized and amortized over the estimated
lives of the related products. We establish technological feasibility when we complete a detail program design or a working
model. We amortize development costs over the estimated lives of the related products, which is generally five years. All
development costs prior to the completion of a detail program design or a working model are recognized as research and
development expense. We determine if an arrangement is or contains a lease at inception. Operating lease right- of- use assets
and liabilities are recognized at the commencement date based on the present value of lease payments over the lease term. As
most of our lease contracts do not provide an implicit rate, we use our incremental borrowing rate based on information
available at the commencement date in determining the present value of the lease payments. Lease expense is recognized on a
straight- line basis over the lease term. We do not recognize a right- of- use asset and a lease liability for leases with an initial
term of twelve months or less. We elected the practical expedient to not separate lease components from nonlease components
and applied that practical expedient to all material classes of leased assets. Many of our operating leases include an option to
extend the lease. The specific terms and conditions of the extension options vary from lease to lease, but are consistent with
standard industry practices in each area that we operate. We review each of our lease options at a time required by the terms of
the lease contract, and notify the lessor if we choose to exercise the lease renewal option. Until we are reasonably certain that
we will extend the lease contract, the renewal option periods will not be recognized as right- of- use assets or lease liabilities.
Certain leases include provisions for early termination, which allow the contract parties to terminate their obligations under the
lease contract. The terms and conditions of the termination options vary by contract. When we have made a decision to exercise
an early termination option, the right- of- use assets and associated lease liabilities are remeasured in accordance with the
present value of the remaining cash flows under the lease contract. Certain building lease agreements include rental payments
subject to change annually based on fluctuations in various indexes (i. e., Consumer Price Index (“ CPI ), Retail Price Index,
and other international indexes). Certain data center lease agreements include rental payments subject to change based on usage
and CPI fluctuations. The changes based on usage and indexes are treated as variable lease costs and recognized in the period in
which the obligation for those payments was incurred. Business Combinations We use the acquisition method of accounting
under ASC 805, Business Combinations. Each acquired company’ s operating results are included in our Consolidated Financial
Statements starting on the acquisition date. The purchase price is equivalent to the fair value of consideration transferred.
Tangible and identifiable intangible assets acquired and liabilities assumed as of the acquisition date are recorded at the
acquisition date fair value. Goodwill is recognized for the excess of purchase price over the net fair value of assets acquired and
liabilities assumed. Amounts allocated to assets and liabilities are based upon fair values. Such valuations require management
to make significant estimates and assumptions, especially with respect to the identifiable intangible assets. Management makes
estimates of fair value based upon assumptions believed to be reasonable and that of a market participant. These estimates are
based on available historical information as well as future expectations, and the estimates are inherently uncertain. The
separately identifiable intangible assets generally include customer relationships, acquired technology, backlog, trade names,
and non- compete agreements. Goodwill and Acquired Intangible Assets We assess goodwill for impairment on an annual basis
on the first day of the fourth quarter of each year at the reporting unit level. This assessment is also performed whenever there is
a change in circumstances that indicates the carrying value of goodwill may be impaired. We have one reporting unit, which is
the same as our operating segment. A qualitative assessment is initially made to determine whether it is necessary to perform
quantitative testing. A qualitative assessment includes, among others, consideration of: (i) past, current, and projected future
earnings and equity; (ii) recent trends and market conditions; and (iii) valuation metrics involving similar companies that are
publicly- traded and acquisitions of similar companies, if available. If this qualitative assessment indicates that it is more likely
than not that impairment exists, or if we decide to bypass this option, we proceed to the quantitative assessment. The
quantitative assessment involves a comparison between the estimated fair value of our reporting unit with its carrying amount
including goodwill. If the carrying value exceeds estimated fair value, we will record an impairment charge based on that
difference. The impairment charge will be limited to the amount of goodwill. To determine the reporting unit’ s fair value under
the quantitative approach, we use a combination of income and market approaches, such as estimated discounted future cash
flows of the reporting unit, multiples of earnings or revenues, and analysis of recent sales or offerings of comparable entities.
We also consider our market capitalization on the date of the analysis to ensure the reasonableness of our reporting unit’ s fair
value. In connection with our acquisitions, we generally recognize assets for customer relationships, acquired technology,
backlog, trade names, and non- compete agreements. Intangible assets are carried at cost less accumulated amortization. Such
amortization is provided on a straight- line basis or on an accelerated basis based on a pattern of economic benefit that is
expected to be obtained over the estimated useful lives of the respective assets. Amortization for acquired technology and
backlog is recognized in cost of revenues, and amortization for customer relationships, trade names, non- compete agreements,
and patents is recognized in selling, general, and administrative expenses. We assess the impairment of identifiable intangible
assets whenever events or changes in circumstances indicate that an asset’ s carrying amount may not be recoverable.
Recoverability of an asset is measured by the comparison of the carrying amount to the sum of the undiscounted estimated



future cash flows the asset is expected to generate, offset by estimated future costs to dispose of the product to which the asset
relates. If an asset is considered to be impaired, the amount of such impairment would be measured as the difference between
the carrying amount of the asset and its fair value. Our cash flow assumptions are based on historical and forecasted future
revenue, operating costs, and other relevant factors. Assumptions and estimates about the remaining useful lives of our
intangible assets are subjective and are affected by changes to our business strategies. If management’ s estimates of future
operating results change, or if there are changes to other assumptions, the estimate of the fair value of our assets could change
significantly. Such change could result in impairment charges in future periods, which could have a significant impact on our
operating results and financial condition. Valuation of Share- Based Compensation We account for share- based compensation
in accordance with ASC 718, Stock Compensation. We recognize compensation expense related to share- based compensation
based on the grant date estimated fair value. The fair value of stock options (“ options ) on the grant date is estimated using the
Black- Scholes option pricing model, which requires the following inputs: expected life, expected volatility, risk- free interest
rate, expected dividend yield rate, exercise price, and closing price of our common stock on the date of grant. The expected
volatility is based on a combination of historical and market- based implied volatility, and the expected life of the awards is
based on our historical experience of employee stock option exercises, including forfeitures. Expense is recognized on a straight-
line basis over the requisite service period. The fair value of restricted stock units (“ RSUs ) and restricted stock awards (*“
RSAs ”) is based on the stock price on the grant date. The RSUs and RSAs are subject to a service vesting condition and are
recognized on a straight- line basis over the requisite service period. The fair value of performance- based stock unit awards (*“
PSUs ”) with service and market conditions is estimated using a Monte Carlo simulation model applying a multiple awards
approach. Expense is recognized when it is probable that the performance condition will be met using the accelerated attribution
method over the requisite service period. Forfeiture rates are estimated based on our historical experience with equity awards
that were granted and forfeited prior to vesting. The valuation assumptions used in estimating the fair value of employee share-
based awards may change in future periods. Accounting for Income Taxes We record an income tax provision for (benefit from)
the anticipated tax consequences of the reported results of operations. In accordance with ASC 740, Income Taxes, the provision
for (benefit from) income taxes is computed using the asset and liability method, which requires the recognition of deferred tax
assets and liabilities for the expected future tax consequences of events that have been included in the financial statements.
Under this method, deferred tax assets and liabilities are determined on the basis of the differences between the financial
statement and tax bases of assets and liabilities, and for operating losses and tax credit carryforwards. Deferred tax assets and
liabilities are measured using the enacted tax rates in effect for the periods in which those tax assets and liabilities are expected
to be realized or settled. In the event that these tax rates change, we will incur a benefit or detriment on our income tax expense
in the period of enactment. If we were to determine that all or part of the net deferred tax assets are not realizable in the future,
we will record a valuation allowance that would be charged to earnings in the period such determination is made. In accordance
with ASC 740, we recognize the tax benefit from an uncertain tax position if it is more likely than not that the tax position will
be sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized
in the financial statements from such positions are then measured based on the largest benefit that has a greater than 50 %
likelihood of being realized upon ultimate settlement. The calculation of tax liabilities involves significant judgment in
estimating the impact of uncertainties in the application of ASC 740 and complex tax laws. Resolution of these uncertainties in a
manner inconsistent with management’ s expectations could have a material impact on our financial condition and operating
results. Recently Issued Authoritative Guidance Refer to *“ Recently Issued Authoritative Guidance ” in Note 1, Organization
and Summary of Significant Accounting Policies, of the Notes to Consolidated Financial Statements in this Annual Report on
Form 10- K for a description of recently issued accounting pronouncements, including the expected dates of adoption and
estimated effects on our results of operations, financial position, and cash flows. Total Revenues Year Ended December 31,
Change 82622202+in20232022 $ % (Dollars in thousands) Product revenues $ 708, 561 $ 903, 222 § 842-(194 , 661) (22) 542
$96, 01 Percentage of total reventes79-revenues62 % 72-70 % Services and other reventes392-revenues438 , 551 392 ,
725 34945 | 826 12 566-73;24923-% Percentage of total revenues30-revenues38 % 28-30 % Total revenues § 1,147,112 $ 1,
295,947 $ (-1—1-32—9—1—8—$—1—63—92—9—1-4—148 835) (11) % Product revenues represented 62 % and 70 %—aﬁd—7€—% of total
revenues for the years ended December 31, 2023 and 2022 ard2024-, respectively. Product revenues inereased-decreased by $
96-194 . 7 million, primarily due to lower volumes from inereased-customer-demand;primarty-within-our automated
dispensing systems business y-primarily as sel-as-a result of ongoing health systems’ capital budget and labor constraints,
partially offset by an tﬂefeased- 1ncrease of $ 9. 7 million in revenues from consumables eurFV-Compounding-Serviee-and

. Services and other revenues represented 38 % and 30 %-and28-% of total revenues for
the years ended December 31, 2023 and 2022 and2621-, respectively. Services and other revenues include revenues from
technical services and Advanced Services offerings. Services and other revenues increased by $ 73-45 . 2-8 million, primarily
due to grewth-an increase of $ 26. 7 mllllon in eﬂdv&&eed—Serwees—meﬁémg—m&emeﬁal—Advanced Services revenues due
to continued customer demand and frem eent-aequisitions Amptieate an MarkeTouch-Media-
fPhe—mcrease was—pa-r&al—ly—e-ffset—by&a—ée&ease—of $ 19 1 mllllon in techmcal serv1ces revenues -&em—%@B—sehiﬁeﬁs—pfnﬁaﬂ-ly

e sratras a result of reeent-drug-manufaeturer-growth in our

mstalled customer base as well as the 1mpact of pncmg actions. Our international sales represented 12 % and 10 % of total
revenues for both of the years ended December 31, 2023 and 2022 and-262+, respectively , and are expected to be affected by
foreign currency exchange rate fluctuations. We are unable to predict the extent to which revenues in future periods will be
impacted by changes in foreign currency exchange rates. Our ability te-eentime-to grow revenues is dependent on our ability to
continue to obtain orders from customers, which may be dependent upon customers’ capital equipment budgets and / or capital
equipment approval cycles, our ability to produce quality products and consumables to fulfill customer demand, the volume of
installations we are able to complete, our ability to meet customer needs by providing a quality installation experience, our




ability to develop new or enhance existing solutions, and our flexibility in workforce allocations among customers to complete
installations on a timely basis. The timing of our product revenues for equipment is primarily dependent on when our
customers’ schedules and / or staffing levels allow for installations. Cost of Revenues and Gross Profit Cost of revenues is
primarily comprised of three general categories: (i) standard product costs which account for the majority of the product cost of
revenues that are provided to customers, and are inclusive of purchased material, labor to build the product, and overhead costs
associated with production; (ii) costs of providing services and installation costs, including costs of personnel and other
expenses; and (iii) other costs, including variances in standard costs and overhead, scrap costs, rework, warranty;provisions for
excess and obsolete inventory, and amortization of software development costs and intangibles. Year Ended December 31,
Change #1206222624+in20232022 $ % (Dollars in thousands) Cost of revenues: Cost of product revenues $ 414, 106 $ 493, 626 §
422-(79 , 520) (16) 855-$7F0,FH17% As a percentage of related reventes55-revenues58 % 52-55 % Cost of services and other
reventes213— revenues236, 166 213 |, 334 +54-22 |, 832 11 5+6-58;-824-38-% As a percentage of related revenues54 % 48-54 %
Total cost of revenues $ 650,272 $ 706 960 $ 5—7’—7—(56 688) (8) 365-$129,595229%, As a percentage of total reventesS5
revenuess7 % 53455 % Gross profit $ 496, 840 $ 588, 987 § 554-(92 , 147) (16) 653-$34334-6-% Gross margind>-margind3
% 49-45 % Cost of revenues for the year ended December 31, 2022-2023 compared to the year ended December 31, 26242022
inereased-decreased by $ +29-56 . 6-7 million, ef—whteh—prrmarrly drlven by a ‘{> —7‘-9—79 5 mllllon decrease in cost of product
revenues, partially offset by a § 22 . 8 million was-s ; p v d 3
attributed-to-the-increase in cost of services and other revenues. The inerease-decrease in cost of produet revenues was prlmauly
driven by the inerease-decrease in product revenues of $ 96-194 . 7 million for the year ended December 31, 2622-2023
compared to the year ended December 31, 2024-2022 . The inerease-decrease in cost of product revenues has not decreased
proportionally with the decrease in product revenues for the year ended December 31, 2023, primarily due to certain
fixed costs, such as labor and overhead. In addition, the decrease in cost of product revenues was also driven by lower

inventory- related costs due-to-inflattonary-impaets-as pricing for semiconductors , higheremployee—related-steel, freight, and
other costs has travel-expenses-due-to-inereased-decreased headeount-from the prior period , as well as the impact from an

mereaseﬁeﬁap-}eyee—re}ated-e*peﬂses—fer—restmctm in g act1V1t1es mﬁt&twes#hts—mere&sﬁﬂs—paiﬁa&y-effset—byﬂae—beﬂeﬁts

ottt c-the-mi t d-durtng-the year ended December 31, 2023 compared to the
year ended December 31, 2022 whereas the —T—he—everal—l—deuease in gress-margitr-cost of product revenues has not
decreased proportlonally with the decrease in product revenues, prumu]ly fe}ates—due to certaln ﬁxed costs add-rt—reﬁal-

hrgheﬁerma-}eyee-—re}ated—&ﬂd-travel-e*peﬂses— The decrease is pdltld]ly offset by h—rgheﬁeveﬂues-lower inventory- related
costs and the impact from restructuring activities. Our gross profit for the year ended Decembe1 31, %922—2023 due—te

inereased-eustomer-demand-was $ 496. 8 million, as compared w v
higher-volimes-$ 589 . 0 million Gurgross-profit-for the year ended Decembe1 %1 2()22 was—$é-89—9—ﬁn-l-l-reﬁ—as-eeﬁrpared-te—$
554—F-mithon-for-the-yearendedDeeember3+,202+. Operating Expenses and lnteIest and Other Income (Expense), Net Year
Ended December 31, Change #120222624-in20232022 $ % (Dollars in thousands) Operating expenses: Research and
development $ 97, 115 $ 104,969 $ 75-(7 , 854) (7) H6-$29,25339-% As a percentage of total revenues8 % 78 % Selling,
general, and administrative486-administrative434 , 593 486 , 341 389-(51 , 436-96;-748) (9H— 11 25-) % As a percentage of
total revenues38 % 34-38 % Total operating expenses $ 531, 708 $ 591,310 $ 465-(59 . 602) (10) 146-$126,16427% As a
percentage of total revenues46 % 4446 % Interest and other income (expense), net $ 14,760 $ (130) $ 14 23 890 500)-$23;
370-( 99-11454 ) % Research and Development. Research and development expenses inereased-decreased by $ 29-7 . 3-9
million for the year ended December 31, 2822-2023 compared to the year ended December 31, 26242022 . The inerease
decrease was primarily attributed to a decrease of $ 5. 4 million in consulting expenses, a decrease in employee- related
expenses of $ 4. 8 million, and other decreases from cost saving initiatives, partially offset by an increase iremployee-

related-expenses-of approximatety-5 -1-9—4 6—3 m11110n due to rﬂefeased—headeetm-t—te-suppert—the timing eeﬁﬁﬂued-deve{epmeﬂ-t-

ot capltallzed software prOJects ot

Sellmg general and ddmmlsndtwe expenses -rﬂereased-decreased by $ 96—51 97 mllllon for the yedl ended December 31
2622-2023 compared to the year ended December 31, 20242022 . The tnerease-decrease was primarily due to an-a inerease

decrease of approximately-$ 42-21 . 49 million in employee related expenses primarty-related-to-inereased-headeount,
including the impact of restructuring activities ineremental-headeountfronrreeent-aequisitions-, a as-well-as-an-inerease
decrease of $ 9. 8 million in consulting expenses, a decrease of $ 7. 3 million in commissions expenses, a decrease of $ ¢ .
million in empleyee—related-freight out, and a decrease of $ 4. 8 million in travel expenses ferrestrueturinginitiatives-. The
tnerease-decrease was-is also driven by a decrease of $ 2. 8 million of ransomware- related expenses, net of insurance
recoverles, related to the ransomware 1nc1dent we experlenced in May 2022 The decrease is partlally offset by an
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to-. Interest and Other Income (Expense), Net Interest and other income (expense), net, changed by $ 14. 9 million for
the year ended December 31, 26242023 compared to the year ended December 31, 2022 , primarily driven by a $ +8-14 . 6 +

mithiondeerease-inrotherexpenses-and-a-$-53-million increase in other income. The deerease-increase in other expenses
1nc0me dUllnL the yedl ended December 31, %922—2023 compdled to the yeal ended December 31, 2024s-primarity-due-to-the
e L A (s g S : .

2022 whieh-eliminated-the-imputed-interest

mterest income received due to higher interest rates and hlgher cash and cash equlvalents balances . Pr0v1s10n for ( Beneht
from ) Income Taxes Year Ended December 31, Change #12622202+in20232022 $ % (Dollars in thousands) Provision for (
Benefit-benefit from ) income taxes $ 263 $ (8, 101) $ 8 44—, 364 8423-$3; 74432103 ) % Effective tax rate on earntngs336—-
- earnings (1) % 330 (8)-" We recorded a provision for income taxes of $ 0. 3 million on a loss before taxes of $ 20. 1
million, which resulted in a negative effective tax rate of 1 % for the year ended December 31, 2023, compared to an
income tax benefit of § 8. 1 million on a loss before pfeﬁs-teﬂ—feﬁmeeme—tdxes of $2.5 mllllon w hl(,h 1esulted in an effective

tax rate of 22() % for the yedl ended Decembel 31 2022 €

-Beeeﬂaber—}l—”z_’-e%l— The %922—2023 dnnudl etfectl\ e tax rate dlﬁeled trom the statutmy tax rate of "1 %, prlmdnly due to an
unfavorable impact of non- deductible equity compensation charges partially offset by a favorable impact of the-research

and de\ elopment credits —exeess—ta*beﬁeﬁ-t—fmm—sh&fe—baﬁed-eefﬁpeﬂs&&eﬂ— and torelul derived mtanﬂlble income (“FDIIL ™)

pay-. Refel to Note 17, Income dees ot the Notes to C onsolldated Financial Stdtements mcluded in thls Annual Report on
Form 10- K for additional information. LIQUIDITY AND CAPITAL RESOURCES We had cash and cash equivalents of §
468. 0 million at December 31, 2023, compared to $ 330. 4 million at December 31, 2022 eempared-te-$349F-milltenrat
Beeember3+2624-. All of our cash and cash equivalents are invested in bank accounts and money market funds held in sweep
and asset management accounts with majer-financial institutions of high credit quality . Our cash position and working capital
at December 31, 2023 and 2022 and202+-were as follows: December 31, 20222624+-20232022 (In thousands) Cash and cash

eqm\alents b 467 972 $ 330, 362 -$—349—9§-1—W01k1ng Cdpltd $ 559 779 (deﬁeiﬁ-&lﬁ—b 453, 366 $—€9§—4§6}-€H—T—he—wefkrﬁg

11db111t1es was 2. -1—5 land6-2 .91 : 1 at Decembel 31 2023 and "022 &nd—"ée%l— respectiv ely Sources of C dSh Revolving
Credit Facility On November 15, 2019, we entered into an Amended and Restated Credit Agreement (as subseguently-amended,
as-diseussed-belows-the “ Prior A & R Credit Agreement ) with the lenders from time to time party thereto, Wells Fargo
Securities, LLC, Citizens Bank, N. A., and JPMorgan Chase Bank, N. A., as joint lead arrangers , and Wells Fargo Bank,
National Assocmtlon as administrative agent. The Prior A & R Credit Agreement s-u-pefseded-eﬂ-r—%@-l-é—seﬂ-ter—seeﬂfed-efed-rt
faetlity-and-provides-provided for (2) a five- year revolving credit facility of $ 500. 0 million (the “ Prior Revolving Credit
Facility ) and (b) an uncommitted incremental loan facility of up to $ 250. 0 million (the “ Prior Incremental Facility ) . |
addition, the Prior A & R Credit Agreement included a letter of credit sub- limit of up to $ 15. 0 million and a swing line
loan sub- limit of up to $ 25. 0 million. On September 22, 2020 and March 29, 2023, we entered into amendments to the
Prior A & R Credit Agreement to, among other changes, permit the issuance of the convertible senior notes and the
purchase of the convertible note hedge transactions, as described in Note 11, Convertible Senior Notes, expand our
flexibility to repurchase our common stock and make other restricted payments, and replace the total net leverage
covenant, as well as to remove and replace the interest rate benchmark based on the London interbank offered rate (“
LIBOR ”) and related LIBOR- based mechanics applicable to borrowings under the A & R Credit Agreement with an
interest rate benchmark based on the secured overnight financing rate (“ SOFR ) as administered by the Federal
Reserve Bank of New York and related SOFR- based mechanics. On October 10, 2023, we entered into a Second
Amended and Restated Credit Agreement (the “ Second A & R Credit Agreement ) with the lenders from time to time
party thereto, Wells Fargo Securities, LLC, JPMorgan Chase Bank, N. A., PNC Capital Markets LL.C and TD
Securities (USA) LLC as joint lead arrangers and Wells Fargo Bank, National Association, as administrative agent. The
Second A & R Credit Agreement supersedes the Prior A & R Credit Agreement and provides for (a) a five- year
revolving credit facility of $ 350. 0 million (the “ Current Revolving Credit Facility ) and (b) an uncommitted
incremental loan facility of up to an amount equal to the sum of (i) the greater of $ 250. 0 million and 100 % of the
adjusted consolidated EBITDA for the last four quarters and (ii) additional amounts subject to pro forma compliance
with certain consolidated secured net leverage ratio (the “ Current Incremental Facility ). In addition, the Second A &



R ( Iedlt Agreement includes a letter of credit sub- 11mlt of up to b 15. 0 million and a swing line loan sub- limit of up to § 25. 0
A he—pa A A he-A & R Credit Agreement has to;
e an ﬂ&e—pufehase—explratmn date of October 10

2028 subject to acceleration under certaln condltlons, upon whlch date all remammg outstandmg borrowmgs will be
due and payable As of December 31 %9%9—2023 we had § 350

and-Mareh312021-and-requires-us-to-maintaina
. 80:—1for-0 million of funds available under the ealendarquarters
eﬂd-rng—t-hefea-fteﬁ*s—Current Revolvmg Credlt Facility and as of December 31, 2022, we had $ 500. 0 million of funds
available under the Prior Revolving Credit Facility. As of December 31, 2023 and 2022, there was no outstanding balance
under the Prior fer— or the-Current Revolving Credit Facility and we were in full compliance with all covenants. Refer to
Note 10, Debt and Credit Agreement, of the Notes to Consolidated Financial Statements included in this Annual Report on Form
10- K for additional information. We expect to use future loans under the Current Revolving Credit Facility, if any, for
working capital, potential acquisitions, and other general corporate purposes. Uses of Cash Our future uses of cash are expected
to be primarily for working capital, capital expenditures, and other contractual obligations. We also expect a continued use of
cash for potential acquisitions and acquisition- related activities, as well as repurchases of our common stock . In addition, we
may also use a portion of our cash, as we consider various options related to our outstanding debt . The 2016 Repurchase
Program has a total of $ 2. 7 million remaining for future repurchases as of December 31, %922—2023 which may result in
additional use of cash - rre-th 3 A h P SrAT-Wa pteted-. During the year ended
December 31, 2022, we repurchdsed approximately 389 300 shares of our common stock under the repurchase programs at an
average price of § 134. 11 per share for an aggregate purchase price of approximately $ 52. 2 million. There were no stock
repurchases during the year ended December 31, 20242023 . Refer to Note 16, Stock Repurchase Programs, of the Notes to
Consolidated Financial Statements included in this Annual Report on Form 10- K for additional information. Based on our
current business plan and backlog, we believe that our existing cash and cash equivalents, our anticipated cash flows from
operations, cash generated from the exercise of employee stock options and purchases under our Employee Stock Purchase Plan
(““ ESPP ), along with the availability of funds under the Current Revolving Credit Facility will be sufficient to meet our cash
needs for working capital, capital expenditures, potential acquisitions, and other contractual obligations for at least the next
twelve months. For periods beyond the next twelve months, we also anticipate that our net operating cash flows plus existing
balances of cash and cash equivalents will suffice to fund the continued growth of our business. Cash Flows The following table
summarizes, for the periods indicated, selected items in our Consolidated Statements of Cash Flows: Year Ended December 31,
20222021-20232022 (In thousands) Net cash provided by (used in): Operating activities $ 181, 094 $ 77, 781 $231+;-869
Investing activities ( 55, 016) ( 58, 669) ¢H2498)-Financing aetivittes-activities23 , 420 (20, 953) 4%4-363-Effect of exchange
rate changes on cash and cash equivalents ( 1, 354) ( 944) {974)-Net increase ( decrease ) in cash, cash equivalents, and
restricted cash $ 148, 144 $ (2, 785 3$-(134,360-) Operating Activities We expect cash from our operating activities to fluctuate
in future periods as a result of a number of factors, including the timing of our billings and collections, our operating results, and
the timing of other liability payments . Net cash provided by operating activities was $ 181. 1 million for the year ended
December 31, 2023, primarily consisting of net loss of $ 20. 4 million adjusted for non- cash items of $ 157. 8 million and
changes in assets and liabilities of $ 43. 7 million. The non- cash items primarily consisted of depreciation and
amortization expense of $ 87. 3 million, share- based compensation expense of $ 55. 3 million, impairment and
abandonment of operating lease right- of- use assets related to facilities of $ 10. 0 million, amortization of operating lease
right- of- use assets of $ 8. 2 million, amortization of debt issuance costs of $ 4. 4 million, and a change in deferred
income taxes of $ 11. 0 million. Changes in assets and liabilities include cash inflows from (i) a decrease in accounts
receivable and unbilled receivables of $ 49. 2 million primarily due to the timing of billings, shipments, and collections, as
well as the impacts of lower revenues, (ii) a decrease in inventories of $ 38. 0 million primarily due to management of
inventory levels to align with the current forecasted demand, (iii) an increase in deferred revenues of $ 24. 1 million
primarily due to an increase in billings for certain technical service and Advanced Service offerings, (iv) a decrease in
prepaid commissions of $ 7. 1 million, (v) a decrease in other long- term assets of $ 2. 1 million, and (vi) a decrease in
prepaid expenses of $ 1. 1 million. These cash inflows were partially offset by (i) a decrease in accrued compensation of $
21. 5 million primarily due to a decrease in the accrual for restructuring initiatives, lower commissions, as well as timing
of ESPP purchases, (ii) a decrease in accounts payables of $ 17. S million primarily due to an overall decrease in
spending, as well as timing of payments, (iii) a decrease in operating lease liabilities of $ 10. 9 million, (iv) an increase in
investment in sales- type leases of $ 10. 4 million primarily due to the acceptance of certain Advanced Services products
under sales- type lease arrangements, (v) a decrease in accrued liabilities of $ 10. 3 million, and (vi) an increase in other
current assets of $ 6. 8 million . Net cash provided by operating activities was $ 77. 8 million for the year ended December 31,
2022, primarily consisting of net income of $ 5. 6 million adjusted for non- cash items of $ 145. 6 million, offset by changes in
assets and liabilities of § 73. 5 million. The non- cash items primarily consisted of depreciation and amortization expense of $
86. 9 million, share- based compensation expense of § 68. 2 million, amortization of operating lease right- of- use assets of § 12.
2 million, impairment and abandonment of operating lease right- of- use assets related to facilities of $ 9. 4 million, amortization
of debt issuance costs of $ 4. 2 million, and a change in deferred income taxes of § 37. 3 million. Changes in assets and liabilities
include cash outflows from (i) an increase in accounts receivable and unbilled receivables of $ 60. 4 million primarily due to an
increase in billings driven by overall business growth and the timing of shipments as well as collections, (ii) an increase in
inventories of $ 30. 1 million primarily to support forecasted sales, including advanced purchases of certain components, such as




semiconductors, as well as higher costs of inventory and timing of shipments, (iii) an increase in investment in sales- type leases
of § 15. 4 million primarily due to the increase in sales- type lease revenues associated with certain Advanced Services products,
(iv) a decrease in operating lease liabilities of § 13. 8 million, (v) a decrease in accounts payables of § 7. 8 million primarily due
to an overall decrease in spending during the fourth quarter of 2022, including inventory spending, as well as timing of
payments, and (vi) an increase in prepaid expenses of $ 4. 7 million. These cash outflows were partially offset by (i) an increase
in deferred revenues of § 24. 5 million primarily due to an increase in billings for certain service and subscription offerings, (ii)
an increase in accrued liabilities of $ 16. 7 million primarily due to an increase in taxes payable and an increase in general
liabilities, (iii) a decrease in other current assets of $ 6. 4 million, (iv) a decrease in other long- term assets of § 5. 0 million, (v) a
deeredse in pl‘epdld commlssmns of $ 4.3 1n11110r1 and (v1) an increase in accrued compensatlon of b 2.4 mllllon Net—eash

ACthltleS Net cash used in inv estmg dCtl\ ities was $ 5-8—55 —7’—0 1n11110r1 f01 the year ended Decembel 31, %922—2023 which
consisted of capital expenditures of $ 4741 . 5 million for property and equipment and $ 13. S million for external- use
software development costs. Net cash used in investing activities was $ 58. 7 million for the year ended December 31,
2022, which consisted of capital expenditures of $ 47. 5 million for property and equipment , $ 13. 2 million for eests-of
external- use software development costs forexternaluse-, and § 3. 4 million consideration paid for the acquisition of Hub and
Spoke Innovations, net of cash aequlred pdltl'llly offset by purchase prlce ddjustments from business aequlsmons of b 5.5

ba-}aﬂees-e-f—$—4—6—m-rl-l-teﬁ—Net cash prov1ded by fmdncm;a activities was § 47—23 4 mllllon for the year ended December 31
20212023 , primarily due to $ 6723 . 3-2 million in proceeds from employee stock option exercises and ESPP purchases and a
net change in the customer funds balances of $ 10. S million , partially offset by $ +6-7 . 3-4 million in employees’ taxes paid
related to restricted stock unit vesting and $ 3. 0 million in payments for debt issuance costs. Net cash used in financing
activities was $ 21. 0 million for the year ended December 31, 2022, primarily due to $ 52. 2 million for repurchases of
our stock and $ 13. 5 million in employees’ taxes paid related to restricted stock unit vesting, partially offset by $ 40. 2
million in proceeds from employee stock option exercises and ESPP purchases and a nct deerease-change in the customer
funds balances of $ 3-4 . 76 million. Contractual Obligations Contractual obligations as of December 31, 26222023 were as
follows: Payments Due By PertedFotal20232624-PeriodTotal20242025 - 20262027- 26252026-20282029 —26272628-and
thereafter (In thousands) Operating leases (1) $ 5750 , 842-600 $ 43-12 , 286-722 $ 24-20 , 486-324 $ 15,936-720 $ 71 , 146
834 Purchase obligations (2) +59-93 , H6446-901 84 , 36+43-215 9 , 25+456-8-621 65 — Convertible senior notes (3) 579-577

785 $ 71 ,448-834 (1) Commitments under operating leases relate primarily to leased office buildings, data centers, office
equipment, and vehicles. Refer to Note 13, Lessee Leases, of the Notes to Consolidated Financial Statements included in this
Annual Report on Form 10- K for additional information. (2) We purchase components from a variety of suppliers and use
contract manufacturers to provide manufacturing services for our products. During the normal course of business, we issue
purchase orders with estimates of our requirements several months ahead of the delivery dates. These amounts are associated
with agreements that are enforceable and legally binding. The amounts under such contracts are included in the table above
because we believe that cancellation of these contracts is unlikely and we expect to make future cash payments according to the
contract terms or in similar amounts for similar materials. (3) We issued convertible senior notes in September 2020 that are due
in September 2025. The obligations presented above include both principal and interest for these notes. Although these notes



mature in 2025, they may be converted into cash and shares of our common stock prior to maturity if certain conditions are met.
Any conversion prior to maturity can result in repayment of the principal amounts sooner than the scheduled repayment as
indicated in the table above. Refer to Note 11, Convertible Senior Notes, of the Notes to Consolidated Financial Statements
included in this Annual Report on Form 10- K for additional information. (4) Refer to Note 14, Commitments and
Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10- K for additional
information. ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK We are exposed
to market risks related to fluctuations in foreign currency exchange rates and interest rates. Foreign Currency Exchange Risk We
operate in foreign countries which expose us to market risk associated with foreign currency exchange rate fluctuations between
the U. S. dollar and various foreign currencies, the most significant of which are the British Pound and the Euro. In order to
manage foreign currency risk, at times we enter into foreign exchange forward contracts to mitigate risks associated with
changes in spot exchange rates of mainly non- functional currency denominated assets or liabilities of our foreign subsidiaries. In
general, the market risk related to these contracts is offset by corresponding gains and losses on the hedged transactions. By
working only with major banks and closely monitoring current market conditions, we seek to limit the risk that counterparties to
these contracts may be unable to perform. We do not enter into derivative contracts for trading purposes. As of December 31,
2622-2023 , we did not have any outstanding foreign exchange forward contracts. Interest Rate Fluctuation Risk We are exposed
to interest rate risk through our borrowing activities. As of December 31, 2622-2023 , there was no outstanding balance under
the Current A & R Credit Agreement, and the net carrying amount under our convertible senior notes was $ 566-569 . 6-7
million. Although our convertible senior notes are based on a fixed rate, changes in interest rates could impact the fair value of
such notes. As of December 31, 2022-2023 , the fair market value of our convertible senior notes was $ 584527 . 4-2 million.
Refer to Note 5, Fair Value of Financial Instruments, and Note 11, Convertible Senior Notes, of the Notes to Consolidated
Financial Statements included in this Annual Report on Form 10- K for additional information. We have used, and in the future
we may use, interest rate swap agreements to protect against adverse fluctuations in interest rates by reducing our exposure to
variability in cash flows relating to interest payments on a portion of our outstanding debt. We do not hold or issue any
derivative financial instruments for speculative trading purposes. As of December 31, 26222023 , we did not have any
outstanding interest rate swap agreements. ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA The
Report of Independent Auditors and Consolidated Financial Statements are included in Item 15 of this Annual Report on Form
10- K beginning on page F- 1 and are incorporated herein by reference. ITEM 9. CHANGES IN AND DISAGREEMENTS
WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE None. ITEM 9A. CONTROLS AND
PROCEDURES Evaluation of Disclosure Controls and Procedures Our management, with the participation of our principal
executive officer and principal financial officer, evaluated the effectiveness of our disclosure controls and procedures (as such
term is defined in Rules 13a- 15 (e) and 15d- 15 (e) under the Exchange Act) as of the end of the period covered by this Annual
Report on Form 10- K. In designing and evaluating the disclosure controls and procedures, management recognized that any
controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the
desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are
resource constraints and that management is required to apply its judgment in evaluating the benefits of possible controls and
procedures relative to their costs. Based on that evaluation, our principal executive officer and principal financial officer
concluded that our disclosure controls and procedures were effective as of December 31, 2822-2023 to provide reasonable
assurance that information we are required to disclose in reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in SEC rules and forms, and that such information is
accumulated and communicated to our management, including our principal executive officer and principal financial officer, as
appropriate, to allow timely decisions regarding required disclosure. Management’ s Report on Internal Control Over Financial
Reporting Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as
such term is defined in Rules 13a- 15 (f) and 15d- 15 (f) under the Exchange Act). Our internal control system is designed to
provide reasonable assurance regarding the preparation and fair presentation of financial statements for external purposes in
accordance with U. S. generally accepted accounting principles. All internal control systems, no matter how well designed, have
inherent limitations and can provide only reasonable assurance that the objectives of the internal control system are met. Under
the supervision and with the participation of our management, including our principal executive officer and principal financial
officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2822
2023 using the criteria for effective internal control over financial reporting as described in “ Internal Control — Integrated
Framework, ” issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the
COSO Criteria). Based on this assessment, management concluded that our internal control over financial reporting was
effective as of December 31, 2022-2023 . Deloitte & Touche LLP, an independent registered public accounting firm, has issued
its attestation report on our internal control over financial reporting as of December 31, 2022-2023 , which is included in Part
IV, Item 15 of this Annual Report on Form 10- K. Changes in Internal Control over Financial Reporting There have been no
changes in our internal control over financial reporting (as such term is defined in Rules 13a- 15 (f) and 15d- 15 (f) under the
Exchange Act) that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting during the year ended December 31, 2022-2023 . ITEM 9B. OTHER INFORMATION Securities Trading Plans of
Directors and Officers During the three months ended December 31, 2023, none of our directors or officers adopted or
terminated a Rule 10bS- 1 trading plan or adopted or terminated a non- Rule 10bS- 1 trading arrangement (as each term
is defined in Item 408 (a) of Regulation S- K). [TEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT
PREVENT INSPECTIONS. Not applicable. PART III Certain information required by Part III is omitted from this Annual
Report on Form 10- K because the registrant will file with the United States Securities and Exchange Commission a definitive
proxy statement pursuant to Regulation 14A in connection with the solicitation of proxies for Omnicell’ s Annual Meeting of



Stockholders expected to be held in May 2023-2024 (the “ Proxy Statement ) not later than 120 days after the end of the fiscal
year covered by this Annual Report on Form 10- K, and certain information included therein is incorporated herein by
reference. ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE The information required
by this Item with respect to directors and executive officers may be found under the heading *“ Information About Our Executive
Officers ” in Part I, Item 1 of this Annual Report on Form 10- K, and in the sections entitled “ Board and Corporate Governance
Matters — Election of Directors ” and *“ Board and Corporate Governance Matters — Information about our Directors and
Nominees ” appearing in the Proxy Statement. Such information is incorporated herein by reference. The information required
by this Item with respect to our audit committee and audit committee financial expert may be found in the section entitled
Board and Corporate Governance Matters — Information Regarding Committees of the Board of Directors — Audit Committee
” appearing in the Proxy Statement. Such information is incorporated herein by reference. The information required by this Item
with respect to compliance with Section 16 (a) of the Securities Exchange Act of 1934 may be found in the sections entitled
Delinquent Section 16 (a) Reports ” appearing in the Proxy Statement. Such information is incorporated herein by reference.
Our written Code of Conduct applies to all of our directors and employees, including executive officers, including without
limitation our principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions. The Code of Conduct is available on our investor relations website is located at ir. omnicell. com
under the hyperlink entitled “ Leadership & Governance — Governance Documents. ” Changes to or waivers of the Code of
Conduct will be disclosed on the same website. We intend to satisfy the disclosure requirement under Item 5. 05 of Form 8- K
regarding any amendment to, or waiver of, any provision of the Code of Conduct by disclosing such information on the same
website. ITEM 11. EXECUTIVE COMPENSATION The information required by this Item with respect to director and
executive officer compensation is incorporated by reference to the sections of our Proxy Statement entitled *“ Executive
Compensation ” and “ Board and Corporate Governance Matters — Director Compensation. ”” The information required by this
Item with respect to Compensation Committee interlocks and insider participation is incorporated herein by reference to the
section of our Proxy Statement entitled *“ Board and Corporate Governance Matters — Information Regarding Committees of
the Board of Directors — Compensation Committee — Compensation Committee Interlocks and Insider Participation. ” The
information required by this Item with respect to our Compensation Committee’ s review and discussion of the Compensation
Discussion and Analysis included in the Proxy Statement is incorporated herein by reference to the section of our Proxy
Statement entitled *“ Executive Compensation — Compensation Committee Report. ” ITEM 12. SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS The information
required by this Item with respect to security ownership of certain beneficial owners and management is incorporated herein by
reference to the section of our Proxy Statement entitled “ Stock Ownership — Security Ownership of Certain Beneficial Owners
and Management. ” The information required by this Item with respect to securities authorized for issuance under our equity
compensation plans is incorporated herein by reference to the section of our Proxy Statement entitled “ Equity Plan Information
— Equity Compensation Plan Information. ” ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND
DIRECTOR INDEPENDENCE The information required by this Item with respect to related party transactions is incorporated
herein by reference to the section of our Proxy Statement entitled “ Board and Corporate Governance Matters — Certain
Relationships and Related Transactions. ” The information required by this Item with respect to director independence is
incorporated herein by reference to the section of our Proxy Statement entitled “ Board and Corporate Governance Matters —
Independence of the Board of Directors. ” ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES The information
required by this Item is incorporated herein by reference to the section of our Proxy Statement entitled “ Audit Matters —
Ratification of Selection of Independent Registered Public Accounting Firm — Principal Accountant Fees and Services. ” PART
IV ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE The following documents are included as part of this
Annual Report on Form 10- K: (1) Consolidated Financial Statements: Index to Financial StatementsPageReports of
Independent Registered Public Accounting Firm (PCAOB ID No. 34) F- 1Consolidated Balance Sheets as of December 31,
2023 and 2022-2022F and2024H- 4Consolidated Statements of Operations for the years ended December 31, 2023, 2022, and
2024-2021F ;-ard2026F-- SConsolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2023,
2022, and 2024-2021F ;-ard-2028F-- 6Consolidated Statements of Stockholders” Equity for the years ended December 31,
2023, 2022, and 2624-2021F and2620F-- 7Consolidated Statements of Cash Flows for the years ended December 31, 2023,
2022, and 2024-2021F ;and2026F-- 8Notes to Consolidated Financial StatementsF- 10Financial Statement Schedule I1:
Valuation and Qualifying AccountsF- $6-47 (2) Exhibits: The information required by this item is set forth on the exhibit index
which precedes the signature page of this Annual Report on Form 10- K. ITEM 16. FORM 10- K SUMMARY REPORT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM To the Stockholders and the Board of Directors of Omnicell,
Inc. Opinion on the Financial Statements We have audited the accompanying consolidated balance sheets of Omnicell, Inc. and
subsidiaries (the “ Company ) as of December 31, 2023 and 2022 and2024-, the related consolidated statements of operations,
comprehensive income (loss), stockholders’ equity, and cash flows, for each of the three years in the period ended December
31,2022-2023 , and the related notes and the schedule listed in the Index at Item 15 (collectively referred to as the * financial
statements ). In our opinion, the financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2023 and 2022 and-26824-, and the results of its operations and its cash flows for each of the three
years in the period ended December 31, 2622-2023 , in conformity with accounting principles generally accepted in the United
States of America. We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States) (PCAOB), the Company’ s internal control over financial reporting as of December 31, 26222023 , based on
criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations
of the Treadway Commission and our report dated Mareh—+February 28 , 2623-2024 , expressed an unqualified opinion on the
Company’ s internal control over financial reporting. Basis for Opinion These financial statements are the responsibility of the



Company’ s management. Our responsibility is to express an opinion on the Company’ s financial statements based on our
audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB. We conducted our audits in accordance with the standards of the PCAOB. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of
material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those
risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management,
as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis
for our opinion. Critical Audit Matters The critical audit matters communicated below are matters arising from the current-
period audit of the financial statements that were communicated or required to be communicated to the audit committee and that
(1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the
financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate
opinions on the critical audit matters or on the accounts or disclosures to which they relate. Inventory Valuation — Refer to
Note 1 to the financial statements Critical Audit Matter Description The Company records write- downs for excess and slow-
moving inventory based on the Company’ s estimate of demand for its products, potential obsolescence of technology, product
life cycles, and whether pricing trends or forecasts indicate that the carrying value of inventory exceeds its estimated selling
price. These estimates require management judgment and are impacted by market and economic conditions, technology
changes, and new product introductions. The Company’ s consolidated inventory balance is $ 447110 . 5-1 million as of
December 31, 26222023 . We identified the inventory valuation as a critical audit matter because of the assumptions and
judgments made by management to estimate the excess and slow- moving inventory, especially considering the presence of
vartous-inventory with types-and-cvolving product life cycles ;whieh-ineludesnew produet-development-. The analysis of
equipment- related inventory valuation required a high degree of auditor judgment when performing audit procedures to
evaluate qualitative and quantitative factors considered and the reasonableness of the relevant management assumptions and
judgments. How the Critical Audit Matter Was Addressed in the Audit Our audit procedures over the inventory valuation
included the following, among others: « We tested the effectiveness of internal controls over inventory for valuation. « We
evaluated the appropriateness of management’ s method, assumptions, and judgments used in developing their estimate of the
excess and slow- moving equipment- related inventory, which included consideration of demand for its products, potential
obsolescence of technology, and product life cycles ;and-prieingtrends-. < We tested certain underlying data used and
considered in the excess and obsolete equipment- related inventory assessment, including the amount of inventory on hand ;
and forecasted demand rand-histeriealsales- « We compared actual equipment- related inventory usage and write- off act1v1ty
in the current year to the excess and obsolete estimate-estimates by management of individual equipment- related inventory
items selected for testing in the prior year to evaluate management’ s ability to make reasonably accurate estimates. « We
evaluated the valuation of excess and obsolete equipment- related inventory for understatement by making selections of
equipment- related individual inventory items and evaluating the appropriateness of the equipment- related inventory
valuation and management judgments based on relevant product - specific information. These procedures also included certain
1nqu1r1es of purchasmg pfedueﬁen—p}aﬁﬁmg—aﬁd-wpp}yehafn—employees —#&wﬁu&ted—vﬂ&e&mﬁhe—exeess—aﬁd-ebse}ete

v y y y v y . Capitalized
Software- Internal Software Development Costs — Refer to Notes 1 and 7 to the ﬁnan01al statements Crltlcal Audit Matter
Description The Company capitalizes certain costs related to computer software developed or obtained for internal use when
costs are incurred in the application development phase and amortizes these costs over the estimated lives of the software. The
determination of whether a project’ s software development costs are capitalized or expensed could have a significant impact on
the financial statements. The Company capitalized $ 33-32 . -2 million of costs related to the application development of
enterprise- level software and its subscription and cloud- based offerings in the year ended December 31, 2622-2023 . We
identified management’ s determination of internal use capitalized software development costs to be a critical audit matter.
Evaluating the Company”’ s determination of the project and related software development activities to be capitalized under
relevant accounting guidance, including the extent to which software development costs incurred were capitalized, required
subjective auditor judgment. Our audit procedures to assess the appropriateness of capitalized internal software development
costs included the following, among others: « We tested the effectiveness of internal controls related to management’ s
capitalized internal software development eest-costs eentrels-. < We obtained an understanding of management’ s process for
evaluating internal software development costs and the nature of internal software development costs capitalized. « We tested
management’ s method of calculating capitalized internal software development costs. For a sample of projects, we performed
audit procedures to agree capitalized labor costs to time records and made certain inquiries of project members to further assess
the reasonableness of time allocated to the selected projects. ¢ For a sample of internal software development projects, we
obtained an understanding of the new software enhancements and features planned for development by reviewing management’
s project documentation and inquiring of project managers and engineers. * For a sample of internal software development
projects, we tested the timing of internal software development cost recognition as either a capitalized or an expensed
development cost. We also inquired of project managers and engineers regarding when application development was reached
and observed the new features developed irthe-working-medel / s / Deloitte & Touche LLP San Jose, California We have
served as the Company’ s auditor since 2014. F- 2 To the stockholders and the Board of Directors of Omnicell, Inc. Opinion on
Internal Control over Financial Reporting We have audited the internal control over financial reporting of Omnicell, Inc. and




subsidiaries (the “ Company ) as of December 31, 2022-2023 , based on criteria established in Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). In our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31,
2622-2023 , based on criteria established in Internal Control — Integrated Framework (2013) issued by COSO. We have also
audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the
consolidated financial statements as of and for the year ended December 31, 28222023 , of the Company and our report dated
Mareh+-February 28 , 2023-2024 , expressed an unqualified opinion on those financial statements. The Company” s
management is responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Management’ s Report on Internal
Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’ s internal control over financial
reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB. We conducted our audit in accordance with the standards of the
PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding
of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. Definition and
Limitations of Internal Control over Financial Reporting A company’ s internal control over financial reporting is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A company’ s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’ s assets that could have a material effect on the
financial statements. Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. / s / Deloitte & Touche LLP F- 3 OMNICELL, INC. CONSOLIDATED BALANCE SHEETS December 31,
20222621-20232022 (In thousands, except par value) ASSETSCurrent assets: Cash and cash equivalents $ 467, 972 $ 330, 362
$349,-051-Accounts receivable and unbilled receivables, net of allowances of § 5, 453-564 and § 5, 292-153 , respeetively299
respectively252 , 025 299 . 469 240;-894dnventoriest47Inventories110 , 099 147 | 549 H9;-924-Prepaid expenses2F
expenses25 , 966 27 , 070 22;499-Other current assets77-assets71 , 509 77 , 362 48;334-Total current assets&8+-assets927, 571
881 , 812 #80;702-Property and equipment, ret93-net108, 601 93 , 961 H;+4+-Long- term investment in sales- type leases,
net32netd2 , 954 32 | 924 48;39+-Operating lease right- of- use assets38-assets24 , 988 38 , 052 48;-549-Goodwill734
Goodw111735 810 734 . 274 438;960-Intangible assets, ret242-net211, 173 242 , 906 2F-6+6-1ong- term deferred tax
assets22— assets32 901 22 , 329 45;883-Prepaid eenﬁmssmﬂsé9—commlss1ons52 414 59 , 483 63;795-Other long- term
assetsto5— assets90 466 105 017 294-519-Total assets § 2, 240-226 , 758-878 $ 2 +42-210 , 496-758 LIABILITIES AND
STOCKHOLDERS’ EQUITYCurrent liabilities: Accounts payable $ 45, 028 $ 63, 389 $H5543-Accrued eompensation?3
compensation51 , 754 73 | 455 H5336-Accrued Habiitiest72-liabilities149 , 276 172 , 655 433;+6FDeferred revenues, aetHS
-net121, 734 118 , 947 H2-Total current liabilities367 , 196-792 428, 446 Long- term deferred revenuesS8, 622 37, 385
Long- term deferred tax liabilities1, 620 2, 095 Long- term operatmg lease llabllltles33 910 39 405 Other long— term
llabllltlesG 318 6, 719 Convertlble senior notes, 8 ¢ e

g tabih i i RetS66 net569 662 566 , 571 —Total habrhtres 037 924
1 080, 621 995—897—C0mm1tment§ and contrngencre% (Note 14) Stockholders equity: Preferred stock, $ 0. 001 par Value 5,000
shares authorized; no shares issued — — Common stock, $ 0. 001 par value, 100, 000 shares authorized; 55, 822 and 55, 030
and-54-673-shares issued; 45, 539 and 44, 747 and-44+79-shares outstanding, fespeefrve{yéé—respectively56 54-55 Treasury
stock at cost, 10, 283 and-3;-894-shares outstanding, respectively (290, 319) (238290 , +69-319 ) Additional paid- in capitall,
122,292 1, 046, 760 ;-624;-586-Retained earnings396-earnings370 , 357 390 , 728 3685 Accumulated other
comprehensive loss ( 13, 432) ( 17, 087 38;46F) Total stockholders’ equity 1, 188,954 1, 130, 137 ;+46;-689-Total liabilities
and stockholders’ equity $ 2, 246-226 , #58-878 $ 2, +42-210 , 496-758 The accompanying notes are an integral part of these
Consolidated Financial Statements. CONSOLIDATED STATEMENTS OF OPERATIONS Year Ended December 31,
20222062120620-202320222021 (In thousands, except per share data) Revenues: Product revenues § 708,561 $ 903, 222 § 812,
512 $636;-631+-Services and other reventes392-revenuesd38 , 551 392 , 725 319, 506 256,477 Total revenuesl, 147,112 1,
295,947 1, 132, 018 892;208-Cost of revenues: Cost of product reventtes493-revenuesd414 , 106 493 , 626 422, 855 354,004
Cost of services and other reventtes243— revenues236 , 166 213 , 334 154, 510 424,94 2-Total cost of reventes706—
revenues650 , 272 706 , 960 577, 365 478;946-Gross profit588-profit496, 840 588 , 987 554, 653 43:292-Operating
expenses: Re%earch and developmenti04-development97 , 115 104 , 969 75, 716 #8;+6+-Selling, general, and
administrative486-administrative434 , 593 486 , 341 389, 430 367-685-Total operating expenses59+expenses531 , 708 591 .
310 465, 146 37%-F66-Income (loss) frorn operations ( 34, 868) (2, 323) 89, 507 35;-526-Interest and other income (expense),



net-netl4 , 760 (130) (23, 500) ¢6;FFH-Income (loss) before previstenrfor-income taxes ( 20, 108) ( 2, 453) 66, 007 29:349
Provision for (Benefit-benefit from ) income taxes-taxes263 (8, 101) (11, 842 H2;-845-) Net income (loss) $ (20,371) $ 5, 648
$ 77, 849 $32:494-Net income (loss) per share: Basic $ (0.45) $ 0. 13 $ 1. 79 Diluted $ (0. 76 DHuted-45) $ 0. 12§ 1. 62 $6-
FH-Weighted- average shares outstanding: Baste44-Basic45 , 212 44 | 398 43, 475 42-583-Diluted45 , 212 45, 891 47, 943 435
F43-CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) Year Ended December 31, 202226242626
202320222021 (In thousands) Net income (loss) $ (20, 371) $ 5, 648 § 77, 849 $32494-Other comprehensive income (loss):
Foreign currency translation adjustments-adjustments3 , 655 (8, 680) (2, 885) 3;924-Other comprehensive income (loss) 3, 655
(8, 680) (2, 885) 3;924-Comprehensive income (loss) $ (16, 716) $ ( 3, 032) § 74, 964 $36,H8-CONSOLIDATED
STATEMENTS OF STOCKHOLDERS’ EQUITY Common StockTreasury StockAdditionalPaid-

InCapitalRetainedEarnings Accumulated OtherComprehensive Income (Loss) Stockholders’
EquitySharesAmountSharesAmount (In thousands) Balances as of December 31, 204954202052 , 277677 $ 5+53 (9, 445-894
) S (485238, 674109 ) § 786-920 , 934-359 § 258-290 , 792-722 § (9-5 , 446-522 ) § 845-967 , 254-503 Net incom
— — 3277 ., 194-849 — 3277 , +94-677 53 (9,894) (238,109) 920,359 290,722 (5,522) 967,503 Net income — — — — —
77,849 — 77, 849 Other comprehensive loss — — — — — — (2,885) (2,885) Share- based compensation — — — — 53,160
— — 53,160 Issuance of common stock under employee stock plans1,396 1 — — 67,347 — — 67,348 Tax payments related to
restricted stock units — — ——(16,286) — — (16,286) Balances as of December 31,202154,073 54 (9,894) (238,109)
1,024,580 368,571 (8,407) 1,146,689 Net income — — — — — 5,648 — 5,648 Other comprehensive loss — — — — ——
(8,680) (8,680) Stock repurchases — — (389) (52,210) — — — (52,210) Share- based compensation — — — — 68,247 — —
68,247 Issuance of common stock under employee stock plans957 1 — — 40,181 — — 40,182 Tax payments related to
restricted stock units — — — — (13,506) — — (13,506) Cumulative effect of a change in accounting principle related to
convertible debt — — — — (72,742) 16,509 — ( 56;233)Balances-as-of Deeember31262255;036-55(10;283)(296;:31%

+646;766-396;728-(1708H+136-Other comprehensive income — — — — — — 3,924-655 3, 924-655 Share- based
compensation — — —44—159 , 697-683 — — 44-59 , 697-683 I[ssuance of common stock under employee stock plans792 1

— 5423, 2—68—215 — —5423, 2—79—216 Tax paymentq related to reﬂmcted stock units — — — — ( 8—7 —7’-}8

—&64)—(—264—) Balance% as ofDecember 31 %9%952—202355 822 $ 677 53 (9 894) ...... 742) 16 509 —( 5( 5

5 10, 283) $(290,319) $ 1, 046-122 , 766-292 $ 396-370 , 728-357 $ (-1—7—13

, 987432 )5 1,436-188 , -1-3—7’—954 CONSOLIDATED STATEMENTS OF CASH FLOWS Year Ended December 31,

%92—2—292—1—29%9—202320222021 (In thousands) Operating ActivitiesNet income (loss) $ (20,371) $ 5, 648 § 77, 849 -$—32—1-94
Adjustments to reconcile net income (loss) to net cash provided by operating activities: Depreciation and amertizatienSé
amortization87 , 319 86 , 931 72, 990 6+;-667Loss on disposal of property and equipment678-equipment2 , 572 678 433 267
Share- based compensation expenseéS-expensesS , 300 68 , 247 53, 160 44-697FDeferred income taxes ( 11, 047) (37, 316) (3,
272 H6;-546-) Amortization of operating lease right- of- use assetst2-assets8 , 239 12 , 238 11, 941 46528 Impairment and
abandonment of operating lease right- of- use assets related to facilities9, 998 9, 382 — Impairment of internal- use and
external- use software development costs, net — 1, 275 — Impairment of certain long- lived assets1 externalty-and
internaty-developed-eapitalized-software-, 014 neth);275-— — Amortization of debt issuance costs4, 397 4, 164 3, 440 597
Amortization of discount on convertible senior notes — — 18, 608 45-#66-Changes in operating assets and habllmeq Accounts
receivable and unbilled reeetvablesreceivables49 , 150 (60, 357) (40, 973) 36;-842-Inventertes-Inventories38 , 016 (30, 115)
(25, 695) +25359-Prepaid expenses-expensesl , 149 (4, 671) (5, 678 H2-68+) Other current assetsé- assets (6, 821) 6 , 360 2,
801 £6;488)-Investment in sales- type leases ( 10, 411) ( 15, 354) 3, 346 £25-882)-Prepaid eommisstons4-commissions7 , 069 4 ,
312 (6, 876 3H805F) Other long- term assetsS-assets2 , 111 5, 027 (3, 258 3FH6+5-) Accounts payable ( 17, 525) (7, 754) 29,
084 £6;3060)>-Accrued eompensation2-- compensation (21 461) 2 , 446 12, 312 H5595-Accrued habilitiest6-- liabilities (10,
343) 16 , 651 34, 859 4;-3%4-Deferred revenues24, 058 24, 469 24, 179 4-626-Operating lease liabilities ( 10, 918) ( 13, 781)
(12, 503 395-543-) Other long- term liabilities ( 401) (699) (14, 938) F456-Net cash provided by operating aetivities?F
activities181, 094 77 , 781 231, 809 +85;:-876-Investing AetivitiesSeftware-ActivitiesExternal- use software development
costs fe&e*tema-l—us&(lS 542) (13,204) (29, 368) 325-624)-Purchases of property and equipment ( 41, 474) (47, 536) (28, 967 ¥
22-842-) Business acquisitions, net of cash acquired — (3, 392) (354, 163 3H225;-680-) Purchase price adjustments from
business aeguisitionsS— acquisitions — 5 46 Net Caqh u%ed n 1nve§t1ng actlvmeg (55, 016) (58, 669) (412 498) (%—7-9—
866)-Financing ActivitiesPayments Ae 8 €

ﬁve%vmg—efeért—faeﬁ&y—&@@—@%)—%-y—meﬂfs—for debt issuance costs f01 revolvmg credlt fac111ty (2 967) — (559}

—6}99—625)—Pfeeeeds—frefn—sa+&e-ﬁw&ﬁaﬁHH99-Proceedg from issuances under qtock ba%ed compenqatlon plans46
plans23, 216 40, 182 67, 348 54;270-Employees’ taxes paid related to restricted stock units ( 7, 366) (13, 506) (16, 286 385
#38-) Stock repurchases — (52, 210) — €53;-0835)-Change in customer funds, net4netl0, 537 4 , 581 (3, 699) 3;7-992-Net cash
provided by (used in) financing aetivities-activities23 , 420 (20, 953) 47, 363 456;269-Effect of exchange rate changes on cash
and cash equivalents ( 1, 354) (944) (974) 437-Net increase (decrease) in cash, cash equivalents, and restricted eash-cash148,
144 (2, 785) (134, 300) 362,-H6-Cash, cash equivalents, and restricted cash at beginning of perted355-period352 , 835 355 ,
620 489, 920 +27,2140-Cash, cash equivalents, and restricted cash at end of period $ 500, 979 $ 352, 835 $ 355, 620 $489;926
The accompanying notes are an integral part of these Consolidated Financial Statements. CONSOLIDATED STATEMENTS
OF CASH FLOWS (CONTINUED) Year Ended December 31, 262226242626-202320222021 (In thousands) Reconciliation of




cash, cash equivalents, and restricted cash to the Consolidated Balance Sheets: Cash and cash equivalents $ 467, 972 $ 330, 362
$ 349, 051 $485;-928Restricted cash included in other current assets22-assets33 , 007 22 , 473 6, 569 3:-992-Cash, cash
equivalents, and restricted cash at end of period $ 500,979 $ 352, 835 § 355, 620 $489;-920-Supplemental cash flow
informationCash paid for interest $ 1,438 $ 1, 438 $ 1, 917 $-522-Income taxes paid (refunds received), net $ 20,209 $ 19, 005
$ (1, 733) $30,343-Supplemental disclosure of non- cash investing activitiesUnpaid purchases of property and equipment $ 877
$ 892 $ 883 $405-Transfers between inventory and property and equipment, net $§—$ 314 $ 1, 876 $—F- 9 NOTES TO
CONSOLIDATED FINANCIAL STATEMENTS Note 1. Organization and Summary of Significant Accounting Policies
Omnicell, Inc. was incorporated in California in 1992 under the name Omnicell Technologies, Inc. and reincorporated in
Delaware in 2001 as Omnicell, Inc. The Company’ s major products and related services are medication management solutions
and adherence tools for healthcare systems and pharmacies, which are sold in its principal market, the healthcare industry. The
Company’ s market is primarily located in the United States and Europe. “ Omnicell ” or the “ Company ” refer to Omnicell,
Inc. and its subsidiaries, collectively. Basis of Presentation The accompanying Consolidated Financial Statements have been
prepared in accordance with U. S. Generally Accepted Accounting Principles (“ GAAP ) and include all adjustments necessary
for the fair presentation of the Company’ s consolidated financial position, results of operations, and cash flows for the periods
presented. Principles of Consolidation The Consolidated Financial Statements include the accounts of the Company and its
wholly- owned subsidiaries. All intercompany accounts and transactions have been eliminated in consolidation. SaFantuary+8;

polietes-ef-Omnieel—Use of Estimates The preparation of financial statements in accordance with GAAP requires management
to make estimates and assumptions that affect the amounts reported in the Company’ s Consolidated Financial Statements and
accompanying Notes to Consolidated Financial Statements . These estimates are based on historical experience and various
other assumptions that management believes to be reasonable. Although these estimates are based on management’ s best
knowledge of current events and actions that may impact the Company in the future, actual results may be different from the
estimates. The Company’ s critical accounting policies are those that affect its financial statements materially and involve
difficult, subjective, or complex judgments by management. Those policies are revenue recognition; allowance for credit losses
for accounts receivable and unbilled receivables; notes receivable from investment in sales- type leases; operating lease right-
of- use assets and liabilities; inventory valuation; eapitalized-internal- use and external- use software development costs fer
internal-and-externaluse-; impairment of goodwill; purchased intangibles and long- lived assets; fair value of assets acquired and
liabilities assumed in business combinations; share- based compensation; and accounting for income taxes. As of December 31,
2622-2023 , the Company is not aware of any events or circumstances that would require an update to its estimates, judgments,
or revisions to the carrying value of its assets or liabilities. Segment Reporting The Company manages its operations as a single
segment for the purposes of assessing performance and making operating decisions. The Company’ s Chief Operating Decision
Maker (“ CODM ”) is its Chief Executive Officer. The CODM allocates resources and evaluates the performance of the
Company at the consolidated level using information about its revenues, gross profit, income from operations, and other key
financial data. All significant operating decisions are based upon an analysis of the Company as one operating segment, which is
the same as its reporting segment. Foreign Currency Translation and Remeasurement Most of the Company’ s foreign
subsidiaries use the local currency of their respective countries as their functional currency. The Company translates the assets
and liabilities of such non- U. S. dollar functional currency subsidiaries into U. S. dollars using exchange rates in effect at the
end of each period. Revenue and expenses for these subsidiaries are translated using rates that approximate those in effect
during the period. Gains and losses from these translations are recorded as foreign currency translation adjustments and included
in accumulated other comprehensive income (loss) in stockholders’ equity. Assets and liabilities denominated in a currency
other than the functional currency are remeasured into the respective entity’ s functional currency. Monetary assets and
liabilities are remeasured at exchange rates in effect at the end of each period, and non- monetary assets and liabilities are
remeasured at historical rates. Gains and losses from foreign currency remeasurement of monetary assets and liabilities are
recorded in interest and other income (expense), net. The Company earns revenues from sales of its products and related
services, which are sold in the healthcare industry, its principal market. The Company’ s customer arrangements typically
include one or more of the following revenue categories: Connected devices, software licenses, and other. Software- enabled
connected devices and software licenses that manage and regulate the storage and dispensing of pharmaceuticals, consumables
blister cards, and packaging equipment and other supplies. This revenue category is often sold through long- term, sole- source
agreements. Solutions in this category include, but are not limited to, XT Series automated dispensing systems and products
related to the Central Pharmacy Dispensing Service and IV Compounding Service. Consumables. Medication adherence
packaging, labeling, and other one- time use packaging including multimed adherence packaging and single dose blister cards,
which are used by retail, community, and outpatient pharmacies, as well as by institutional pharmacies serving long- term care
and other sites outside the acute care hospital, are designed to improve patient engagement and adherence to prescriptions.
Technical services. Post- installation technical support and other related services, including phone support, on- site service, parts,
and access to unspecified software updates and enhancements, if and when available. This revenue category is often supported
by multi- year or annual contractual agreements. Advanced Services. Emerging software and service solutions which are offered
on a subscription basis with fees typically based either on transaction volume or a fee over a specified period of time. Solutions
in this category include, but are not limited to, EnlivenHealth ® , Specialty Pharmacy Services, 340B solutions, Inventory
Optimization Service, other software solutions, and services related to the Central Pharmacy Dispensing Service and IV
Compounding Service. The following table summarizes revenue recognition for each revenue category: Revenue
CategoryTiming of Revenue Recognitionlncome Statement ClassificationConnected devices, software licenses, and otherPoint




in time, as transfer of control occurs, generally upon installation and acceptance by the customerProductConsumablesPoint in
time, as transfer of control occurs, generally upon shipment to or receipt by customerProductTechnical servicesOver time, as
services are provided, typically ratably over the service termServiceAdvanced ServicesOver time, as services are
providedService Prior to recognizing revenue, the Company identifies the contract, performance obligations, and transaction
price, and allocates the transaction price to the performance obligations. All identified contracts meet the following required
criteria: Parties to the contract have approved the contract (in writing, orally, or in accordance with other customary business
practices) and are committed to perform their respective obligations. A majority of the Company’ s contracts are evidenced by a
non- cancelable written agreement. Contracts for consumable products are generally evidenced by an order placed via our
online portal, phone , or a purchase order. Entity can identify each party’ s rights regarding the goods or services to be
transferred. Contract terms are documented within the written agreements. Where a written contract does not exist, such as for
consumable products, the rights of each party are understood as following the Company’ s standard business process and terms.
The entity can identify the payment terms for the goods or services to be transferred. Payment terms are documented within the
agreement and are generally net 30 to 60 days from shipment of tangible product or services performed for customers in the
United States. Where a written contract does not exist, the Company’ s standard payment terms are net 30 day terms. The
contract has commercial substance (that is the risk, timing, or amount of the entity’ s future cash flows is expected to change as a
result of the contract). The Company’ s agreements are an exchange of cash for a combination of products and services which
result in changes in the amount of the Company’ s future cash flows. F=—H-It is probable the entity will collect the consideration
to which it will be entitled in exchange for the goods or services that will be transferred to the customer. The Company performs
a credit check for all significant customers or F- 11 transactions and where collectability is not probable, payment in full or a
substantial down payment prior to shipment is typically required to help ensure the full agreed upon contract price will be
collected. Distinct goods or services are identified as performance obligations. A series of distinct goods or services that are
substantially the same and that have the same pattern of transfer to the customer are considered a single performance obligation.
Where a good or service is determined not to be distinct, the Company combines the good or service with other promised goods
or services until a bundle of goods or services that is distinct is identified. To identify its performance obligations, the Company
considers all products or services promised in the contract regardless of whether they are explicitly stated or are implied by
customary business practices. When performance obligations are included in separate contracts, the Company considers an
entire customer arrangement to determine if separate contracts should be considered combined for the purposes of revenue
recognition. Most of the Company’ s sales, other than renewals of support and maintenance, contain multiple performance
obligations, with a combination of hardware systems, software products, eensamables;-support and maintenance, and
professional services. The transaction price of a contract is determined based on the fixed consideration, net of an estimate for
variable consideration such as various discounts or rebates provided to customers. As a result of the Company’ s commercial
selling practices, contract prices are generally fixed with minimal, if any, variable consideration. The transaction price is
allocated to separate performance obligations proportionally based on the standalone selling price of each performance
obligation. Standalone selling price is best evidenced by the price the Company charges for the good or service when selling it
separately in similar circumstances to similar customers. Other than for the renewal of annual sappert-technical services
contracts, the Company’ s products and services are not generally sold separately. The Company uses an amount discounted
from the list price as a best estimated selling price. The Company recognizes revenue when the performance obligation has been
satisfied by transferring a promised good or service to a customer. The good or service is transferred when or as the customer
obtains control of the good or service. Determining when control transfers requires management to make judgments that affect
the timing of revenues recognized. Generally, for products requiring a complex implementation, control passes when the
product is installed and ready for use. For all other products, control generally passes when product has been shipped and title
has passed. For maintenance contracts and certain other services, including Advanced Services provided on a subscription basis,
control passes to the customer over time, generally ratably over the service term as the Company provides a stand- ready service
for the customer’ s equipment. Time and material services transfer control to the customer at the time the services are provided.
The portion of the transaction price allocated to the Company’ s unsatisfied performance obligations for which invoicing has
occurred is recorded as deferred revenues, net of deferred cost of goods sold -atPeeember34;,2022-. Deferred revenues from
product sales primarily relate to delivered and 2024-invoiced products, pending installation and acceptance. Deferred
revenues from service contracts primarily relate to servnces that have been 1nv01ced Wefe-where $—1§6—serv1ces have not
yet been provided . Short- term deferred revenues
$H22-mithenrespeetivelys-are expected to be eefnp{efed-recogmzed w1th1n eﬂe—ye&ﬁa-nd-&fe—pfesemed-as—eﬁﬁe&t—the next
twelve months. Long- term deferred revenues ;-net-substantially consist of deferred revenues on the-Censelidated-Balanee
Sheets—Remaining-performanec-obligations-long- term technical and Advanced Services contracts which have been
invoiced and are primarity-expected to be recognized as revenue beyond twelve months ratably-overthe-remaining-termrof

the-eentraet, generally not more than ten years . In addition, the Company has remaining performance obligations
associated with contracts for which the associated products have been accepted or associated services have started, but
where invoicing has not yet occurred and therefore are not reflected in deferred revenue. These remaining performance
obligations are comprised of the non- variable portions of technical services and Advanced Services provided under non-
cancellable contracts with minimum commitments. Remaining performance obligations which are not included in
deferred revenues are $ 353. 9 million as of December 31, 2023. Remaining performance obligations are expected to be
recognized ratably over the remaining terms of the associated contracts, which terms vary but are generally not more
than ten years. Remaining performance obligations do not include product obligations, services where the associated
product has not been accepted, services which have not yet started, variable portions of services, and certain other
obligations . The Company generally invoices customers for products upon shipment. Invoicing associated with the service




portion of agreements are-is generally periodic and are-is billed on a monthly, quarterly, or annual basis —t, and in certain
circumstances, multiple years are billed at one time. Advanced Services agreements are generally invoiced periodically on a
monthly, quarterly or annual basis over the life of the agreement. In certain circumstances portions of these agreements
may be invoiced lump sum. The amount invoiced for equipment and software is typically reflected in both accounts receivable
and deferred revenues, net. The Company typically recognizes product revenue, and correspondingly reduces deferred revenues,
net, for equipment and on- premise software upon written customer acceptance of installation. Consumables are recorded as
revenue upon shlpment to or recelpt by the customer, dependlng upon contract terms. F EPhe-pefﬁeﬂ-e-Pdefeffed-feveﬁues—net—

g v W W date-are-ine trtong— 12 term-deferred
fevenues—eﬁ—t-he—Geﬁsehda’eed—Ba-laﬁee—Sheefs—F rom time to tlrne the Company enters into change orders which modify the
product to be received by the customer pursuant to certain contracts. Changes to any contract are accounted for as a modification
of the existing contract to the extent the goods and services to be delivered as part of the contract are generally consistent with
the nature and type of those to be provided under the terms of the original contract. Examples of such change orders include the
addition or removal of units of equipment or changes to the configuration of the equipment where the overall nature of the
contract remains intact. The Company’ s change orders generally result in the change being accounted for as modifications of
existing contracts given the nature of the impacted orders. F==42-In the normal course of business, the Company typically does
not accept product returns unless the item is defective as manufactured or the configuration of the product is incorrect. The
Company establishes provisions for estimated returns based on historical product returns. The allowance for sales returns is not
material to the Consolidated Financial Statements for any periods presented. A portion of the Company’ s sales are made to
customers who are members of Group Purchasing Organizations (“ GPOs ”), each of which functions as a purchasing agent on
behalf of member hospitals and other healthcare providers. The Company also has a Federal Supply Schedule Contract with the
Department of Veterans Affairs (the “ GSA Contract ), allowing the Department of Veterans Affairs, the Department of
Defense, and other Federal-federal government customers to purchase the Company’ s products. Pursuant to the terms of GPO
agreements and the GSA Contract, each member or agency contracts directly with Omnicell and can purchase the Company’ s
products at pre- negotiated contract terms and pricing. GPOs are often fully or partially owned by the Company’ s customers,
and the Company pays fees to the GPO on completed contracts. The Company also pays the Industrial Funding Fee (“ IFF ) to
the Department of Veterans Affairs under the GSA Contract. The Company considers these fees consideration paid to customers
and records them as reductions to revenue. Fees to GPOs and the IFF were $ 11. 2 million, $ 17. 6 million, and $ 17. 5 mittien;
and-$-9-—Fmillion for the years ended December 31, 2023, 2022, and 2021 ;and2026-, respectively. The accounts receivable
balances are with individual members of the GPOs and Federal-federal agencies that purchase under the GSA Contract, and
therefore no significant concentration of credit risk exists. During the year ended December 31, 2622-2023 , sales to members of
the ten largest GPOs and Federal-federal agencies that purchase under the GSA Contract accounted for approximately 68-64 %
of the Company’ s total consolidated revenues. Contract Assets and Contract Liabilities A contract asset is a right to
consideration in exchange for goods or services that the Company has transferred to a customer when that right is eenditional
conditioned on something other than and-isnotjustsubjeette-the passage of time. A receivable will be recorded on the
balance sheet when the Company has unconditional rights to consideration. A contract liability is an obligation to transfer goods
or services for which the Company has received consideration, or for which an amount of consideration is due from the
customer. Contract liabilities include customer deposits under non- cancelable contracts, and current and non- current deferred
revenue balances. The Company’ s contract balances are reported in a net contract asset or liability position on a contract- by-
contract basis at the end of each reporting period. Significant changes in the contract assets and the contract liabilities balances
during the period are the result of the issuance of invoices and recognition of deferred revenues in the normal course of
business. The contract modifications entered into during the year ended December 31, 2622-2023 did not have a significant
impact on the Company’ s contract assets or deferred revenues. Contract Costs The Company has determined that certain
incentive portions of its sales commission plans require capitalization since these payments are directly related to sales achieved
during a time period. These commissions are earned on the basis of: (i) the value of new bookings for connected devices,
software products, and Advanced Services, provided that for Advanced Services a commission will only be paid on the amount
that represents the minimum commitment and (ii) the value of new orders for consumables. Since there are no commensurate
commissions earned on renewal of the service bookings, the Company concluded that the capitalized asset is related to services
provided under both the initial contract and renewal periods. The Company applies a practical expedient to account for the
incremental costs of obtaining a contract as part of a portfolio of contracts with similar characteristics as the Company expects
the effect on the financial statements of applying the practical expedient would not differ materially from applying the
accounting guidance to the individual contracts within the portfolio. A pool of contracts is defined as all contracts booked in a
particular quarter. The amortization for the capitalized asset is an estimate of the pool’ s original contract term, generally one to
five years, plus an estimate of future customer renewal periods resulting in a total amortization period of ten years. Costs to
obtain a contract are allocated amongst performance obligations and recognized as sales and marketing expense consistent with
the pattern of revenue recognition. In accordance with GAAP, while certain compensation elements are expensed as incurred, a
portion of the pool’ s capitalized asset is recorded as an expense over the first seven quarters after booking, which represents the
estimated period during which the product revenue associated with the contract is recorded. The remaining capitalized contract
costs are recorded as expense ratably over the ten F- 13 year estimated initial and renewal service periods. The Company
recognized contract cost expense of § 23. 3 million, $ 30. 6 million, and $ 25. 8 mithen;and-$22—+million during the years
ended December 31, 2023, 2022, and 2021 ;and2028-, respectively. The commission expenses paid or due to be paid as of the
consolidated balance sheet date to be recognized in future periods are recorded in long- term prepaid commissions on the
Consolidated Balance Sheets. Capitalized costs are periodically reviewed for impairment. There was no impairment loss
recorded related to capitalized prepaid commissions as of and for the year ended December 31, 2622-2023 . F43-The Company




determines if an arrangement is or contains a lease at inception. The transaction price is allocated to separate performance
obligations, generally consisting of a combination of hardware systems, software products, support and maintenance, and
professional services, proportionally based on the standalone selling price of each performance obligation. Standalone selling
price is best evidenced by the price the Company charges for the good or service when selling it separately in similar
circumstances to similar customers. Other than for the renewal of annual suppert-technical services contracts, the Company’ s
products and services are not generally sold separately. The Company uses an amount discounted from the list price as a best
estimated selling price. The Company enters into non- cancelable sales- type lease arrangements with the leases varying in
length from one to ten years , most of which do not have an option to extend the lease term. At the end of the lease term, the
customer must either return the equipment or negotiate a new agreement, resulting in a new purchase or lease transaction.
Failure of the customer to either return the equipment or negotiate a new agreement results in the contract becoming a month-
to- month rental. Certain sales- type leases automatically renew for successive one- year periods at the end of each lease term
without written notice from the customer. The Company’ s sales- type lease agreements do not contain any material residual
value guarantees. For sales- type leases, the Company recognizes revenues for its hardware and software products, net of lease
execution costs, post- installation product maintenance, professional services associated with Advanced Services offerings,
and technical support, at the net present value of the lease payment stream upon customer acceptance. The Company recognizes
service revenues associated with sales- type leases ratably over the term of the agreement in service revenues in the
Consolidated Statements of Operations. The Company recognizes interest income from sales- type leases using the effective
interest method. Both hardware and software revenues, and interest income from sales- types leases are recorded in product
revenues in the Consolidated Statements of Operations. The Company optimizes cash flows by selling a majority of its rem—t-
S—goveramentsales- type leases, other than those relating to U. S. government hospitals and Advanced Services sales—type
feases-products, including Central Pharmacy Dispensing Service and IV Compounding Service , to third- party leasing
finance companies on a non- recourse basis. The Company has no obligation to the leasing company once the lease has been
sold. Seme-The Company is exposed to credit losses primarily through sales of its products and services,as well as its sales-
type leasing arrangements.The Company performs credit evaluations of its customers’ financial condition in order to assess each
customer’ s ability to pay.These evaluations require significant judgment and are based on a variety of factors including,but not
limited to,current economic trends,payment history,and a financial review of the customer.The Company continues to monitor
customers’ creditworthiness on an ongoing basis.The Company maintains an allowance for credit losses for accounts
receivable,unbilled receivables,and net investment in sales- type leases based on expected credit losses resulting from the
inability of its customers to make required payments.The allowance for credit losses is measured using a loss rate
method,considering factors such as customers’ credit risk,historical loss experience,current conditions,and forecasts.The
allowance for credit losses is measured on a collective (pool) basis by aggregating customer balances with similar risk
characteristics. The Company also records a specific allowance F4-based on an analysis of individual past due balances or
customer- specific information,such as a decline in creditworthiness or bankruptcy.Actual collection losses may differ from
management’ s estimates,and such differences could be material to the Company’ s financial position and results of
operations. F- 14 The allowance for credit losses is presented in the Consolidated Balance Sheets as a deduction from the
respective asset balance. As of December 31, 2023 and 2022, the allowance for credit losses for long- term unbilled
receivables and net investment in sales- type leases were not material -mostly-thoserelating-to-U-. S—governmenthospitals
Funds Held for Customers and Customer Fund Liabilities The Company offers certain products and services in which
eomprise-it is customary for pharmacies or insurance payors to owe funds to the Company which are collected on behalf
of,and,after a short holding period,disbursed to,the Company’ s customers.The Company presents amounts due from pharmacies
and amounts due to be disbursed to customers on a gross basis within other current assets and accrued liabilities,respectively,in
the Consolidated Balance Sheets,as such amounts are expected to be settled within one year.Generally,any funds received from
the pharmacies or insurance payors that are held by the Company are segregated from its other corporate cash accounts.These
funds are classified as restricted cash as the Company is contractually obligated to disburse these amounts to customers.Sales of
Accounts Receivable The Company records the sale of its accounts receivables in accordance with accounting guidance for
transfers and servicing of financial assets.The Company transferred non- recourse accounts receivable totaling $ 5.7 million,$
45.3 million, and $ 46.7 mithemand-$-58-8-million during the years ended December 31, 2023, 2022, and 2021, and-2620;
respectively,which appreximated-approximatety-approximated 38-%cofthe-lease-fair Value, to leasing companies on a non-
recourse bas1s. Accounts recelvable balance 1ncluded approx1mately $ 1 —a-nd—t-hese—asseeiafed—wﬂ-h—ﬁnaﬁeed-sewwe

-Seﬁtee—afe-re’fa-tﬂed-rn-—heuse— Gpefaﬁng—lseases-l mllllO]l and $ 6.7 mllllOll due from thlrd- party leasmg compames for
transferred non- recourse accounts receivable as of December 31, 2023 and 2022, respectively. Cash and Cash
Equivalents The Company entered-into-eertainleasingagreements—classifies all highly- liquid investments with original
maturities of three months or less as cash equivalents.The Company’ s cash and cash equivalent balances include bank accounts
and highly- liquid U.S.Government money market funds held in sweep and asset management accounts with financial
institutions of high credit quality. The Company continuously monitors the credit worthiness of the financial institutions in which
it invests.The Company has not experienced any credit losses from its cash equivalents.Cash and cash equivalents were $ 468.0
million and $ 330 .4 mitlenand-$349+-million as of December 31, 2023 and 2022 and-2624-respectively.As of December 31,
2023 and 2022 and202+- cash equivalents were $ 384451 .0 million and $ 328-301 . 2-0 million,respectively,which consisted
of money market funds held in sweep and asset management accounts.For assets and liabilities measured at fair value,the
amounts are based on an expected exit price representing the amount that ameuntthat-would be received from the sale of an
asset or paid to transfer a liability in a transaction between market participants.The fair value may be based on assumptions that
market participants would use in pricing an asset or liability. ASC 820,Fair Value Measurement,establishes a consistent



framework for measuring fair value on either a recurring or nonrecurring basis whereby inputs used in valuation techniques are
assigned a hierarchical level,as follows:Level 1 — Observable inputs,such as quoted prices in active markets for identical
instruments;Level 2 — Quoted prices for similar instruments in active markets,or quoted prices for identical instruments in
inactive markets;and Level 3 — Unobservable inputs for financial instruments reflecting Company’ s assumptions.Inventories
are stated at the lower of cost,computed using the first- in,first- out method,and net realizable value.Inbound shipping costs are
included in cost of inventory.The Company regularly monitors inventory quantities on hand and records write- downs for excess
and obsolete inventories based on the Company’ s estimate of demand for its products,potential obsolescence of
technology,product life cycles,and whether pricing trends or forecasts indicate that the carrying value of inventory exceeds its
estimated selling price.These factors are impacted by market and economic conditions,technology changes,and new product
introductions and require estimates that may include elements that are uncertain.Actual demand may differ from forecasted
demand and may have a material effect on gross margins.If inventory is written down,a new cost basis is established that cannot
be increased in future periods.Shipments from suppliers or contract manufacturers before the F—5-Company receives them are
recorded as in- transit inventory when title and the significant risks and rewards of ownership have passed to the Company.The
Company has a supply agreement with one primary supplier for construction and supply of several sub- assemblies and
inventory management of sub- assemblies used in its hardware products.There are no minimum purchase requirements.The F-
15 contract with the Company’ s supplier may be terminated by either the supplier or by the Company without cause and at any
time upon delivery of six months” notice.Purchases from this supplier were elassified-$ 65. 8 million, $ 105. 7 million, and $
103. 2 million for the years ended December 31, 2023, 2022 and 2021 respectlvely Shlpplng Costs Outbound freight
billed to customers is recorded as product revenue © g

Codifteation C“ASC 842 Feases-. Those— The ag
shipping and handling costs are expensed as epef&&&g—}eases—part of sellmg , hewevergeneral

enterednto-orrand administrative expense. Shipping and handling expenses were $ 18. 6 million, $ 24. 5 million, and § 18.
2 million erfor afterJanuary+,2619-underthese—- the programs-years ended December 31, 2023, 2022, and 2021,
respectively. Property and Equipment Property and equipment less accumulated depreciation arc elassified-and-aceounted
stated at historical cost. The Company’ s expenditures for assates—type-property and equipment are primarily for
computer equipment and software used in the administration of its business, and for leasehold improvements to its teases
leased facilities. The Company also develops molds and dies used in long- term manufacturing arrangements with
suppliers and for production automation equipment used in the manufacturing of consumable blister card components.
The Company capitalizes costs related to computer software developed or obtained for internal- use in accordance with
ASC 842-350- 40, Internal- Use Software. Software developed or obtained for internal- use includes certain costs for the
development of the Company’ s subscription and cloud- based offerings sold to its customers, as well as enterprise- level
business and finance software that the Company customizes to meet its specific operational needs. Costs incurred in the
application development phase are capitalized and amortized over their useful lives, which is generally five years. Costs
recognized in the preliminary project phase and the post- implementation phase are expensed as incurred . The eperating
lease-arrangements-entered-nto-prior-Company capitalized $ 32. 2 million and $ 33. 0 million of costs related to January—+
the application development of enterprise- level software and its subscription and cloud- based offerings , 264+9-which arc
included in property nen—eaneelable;-and mestautomatieally renew-equipment during the years ended December 31, 2023
and 2022, respectively. Capitalized costs related to computer software developed or obtained for internal sueeessive-one--
year-pertods-at-the-end-use are included in purchases of each-property and equipment in the Consolidated Statements of
Cash Flows. Depreciation and amortization is computed by use of the straight- line method over the estimated useful
lives of the assets as stated below: Purchased software and internal- use software development costs3- 5 yearsLeasehold
and building improvementsShorter of the lcase term absent-written-notiee-of property-or the estimated useful lifeFurniture
and fixturesS- 7 equipment-yearsEquipment2 - 12 years in-the-Consolidated-Statements-ef-Cash-Flows—The Company
capitalizes certain software development costs in accordance with ASC 985- 20,Costs of Software to Be Sold,Leased,or
Marketed,under which those costs incurred subsequent to the establishment of technological feasibility may be capitalized and
amortized over the estimated lives of the related products.The Company establishes technological feasibility when it completes a
detail program design or a working model. The Company amortizes development costs over the estimated lives of the related
products,which is generally five years.All development costs prior to the completion of a detail program design or a working
model are recognized as research and development expense.The Company capitalized external- use software development costs
of $ 14.6 million and $ 13.2 mitherand-$29-4-million,that were included in other long- term assets as of December 31, 2023
and 2022 and-2024-respectively. The Company determines if an arrangement is or contains a lease at inception.Operating lease
right- of- use assets and liabilities are recognized at the commencement date based on the present value of lease payments over
the lease term.As most of its lease contracts do not provide an implicit rate,the Company uses its incremental borrowing rate
based on information available at the commencement date in determining the present value of the lease payments.Lease expense
is recognized on a straight- line basis over the lease term.The Company does not recognize a right- of- use asset and a lease
liability for leases with an initial F=—+6-term of twelve months or less. The Company elected the practical expedient to not
separate lease components frefirrontease-eempeonents-irom nonlease components and applied that practical expedient to all
material classes of leased assets.Many of the Company’ s operating leases include an option to extend the lease.The specific
terms and conditions of the extension options vary from lease to lease,but are consistent with standard industry practices in each
area that the Company operates.The Company reviews each of its lease options at a time required by the terms of the lease
contract,and notifies the F- 16 lessor if it chooses to exercise the lease renewal option.Until the Company is reasonably certain
that it will extend the lease contract,the renewal option periods will not be recognized as right- of- use assets or lease
liabilities.Certain leases include provisions for early termination,which allow the contract parties to terminate thetr-obligations
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under-the-their eustomer-obligations under the lease contract. The terms and conditions of the termination options vary
by contract. When the Company has made a decision to exercise an early termination option, the right- of- use assets and
associated lease liabilities are remeasured in accordance with the present value of the remaining cash flows under the
lease contract . The Company’ s operating lease agreements do not contain any material residual value guarantees . For
operating leases, rental income...... not contain any material residual value guarantees , restrictions, or restriction covenants. The
Company uses the acquisition method of accounting under ASC 805, Business Combinations. Each acquired company’ s
operating results are included in the Company’ s Consolidated Financial Statements starting on the acquisition date. The
purchase price is equivalent to the fair value of consideration transferred. Tangible and identifiable intangible assets acquired
and liabilities assumed as of the acquisition date are recorded at the acquisition date fair value. Goodwill is recognized for the
excess of purchase price over the net fair value of assets acquired and liabilities assumed. The Company assesses goodwill for
impairment on an annual basis on the first day of the fourth quarter of each year at the reporting unit level. This assessment is
also performed whenever there is a change in circumstances that indicates the carrying value of goodwill may be impaired. The
Company has one reporting unit, which is the same as its operating segment. A qualitative assessment is initially made to
determine whether it is necessary to perform quantitative testing. A qualitative assessment includes, among others, consideration
of: (i) past, current, and projected future earnings and equity; (ii) recent trends and market conditions; and (iii) valuation metrics
involving similar companies that are publicly- traded and acquisitions of similar companies, if available. If this qualitative
assessment indicates that it is more likely than not that impairment exists, or if the Company decides to bypass this option, it
proceeds to the quantitative assessment. The quantitative assessment involves a comparison between the estimated fair value of
the Company’ s reporting unit with its carrying amount including goodwill. If the carrying value exceeds estimated fair value,
the Company will record an impairment charge based on that difference. The impairment charge will be limited to the amount
of goodwill. To determine the reporting unit’ s fair value under the quantitative approach, the Company uses a combination of
income and market approaches, such as estimated discounted future cash flows of the reporting unit, multiples of earnings or
revenues, and analysis of recent sales or offerings of comparable entities. The Company also considers its market capitalization
on the date of the analysis to ensure the reasonableness of its reporting unit’ s fair value. The Company elected to perform a
quantitative impairment assessment analysis as of October 1, 2822-2023 for its reporting unit. The Company determined that the
fair value of the reporting unit exceeded the carrying value and thus no impairment was indicated. Based on the result of this
analysis, an impairment does not exist as of December 31, 26222023 , and there were no accumulated impairment losses. F- 17
In connection with its acquisitions, the Company generally recognizes assets for customer relationships, acquired technology,
backlog, trade names, and non- compete agreements. Intangible assets are carried at cost less accumulated amortization. Such
amortization is provided on a straight- line basis or on an accelerated basis based on a pattern of economic benefit that is
expected to be obtained over the estimated useful lives of the respective assets. Amortization for acquired technology and
backlog is recognized in cost of revenues, and amortization for customer relationships, trade names, non- compete agreements,
and patents is recognized in selling, general, and administrative expenses. The Company assesses the impairment of identifiable
intangible assets whenever events or changes in circumstances indicate that an asset’ s carrying amount may not be recoverable.
Recoverability of an asset is measured by the comparison of the carrying amount to the sum of the undiscounted estimated
future cash flows the asset is expected to generate, offset by estimated future costs to dispose of the product to which the asset
relates. If an asset is considered to be impaired, the amount of such impairment would be measured as the difference between
the carrying amount of the asset and its fair value. The Company’ s cash flow assumptions are based on historical and forecasted
future revenue, operating costs, and other relevant factors. Assumptions and estimates about the remaining useful lives of the
Company’ s intangible assets are subjective and are affected by changes to its business strategies. If management’ s estimates of
future operating results change, or if there are changes to other assumptions, the estimate of the fair value of the Company’ s
assets could change significantly. Such change could result in impairment charges in future periods, which could have a
significant impact on the Company’ s operating results and financial condition. For the years ended December 31, 2023 and
2022 and-262+, there were no events or changes in circumstances to indicate that intangible assets carrying amounts may not be
recoverable. Convertible Debt The Company accounts for convertible debt and related transactions in accordance with ASC
470- 20, Debt with Conversion and Other Options, ASC 815, Derivatives and Hedging, and ASC 480, Distinguishing Liabilities
from Equity. The Company evaluates convertible debt instruments and related transactions at inception to determine if those
contracts or embedded components of those contracts qualify as derivatives to be separately accounted for. Prior to the adoption
of Accounting Standards Update (“ ASU ) 2020- 06, Debt- Debt with Conversion and Other Options (Subtopic 470- 20) and
Derivatives and Hedging- Contracts in Entity’ s Own Equity (Subtopic 815- 40), convertible debt instruments that could be
settled in cash were required to be separated into liability and equity components. The allocation to the liability component was
based on the fair value of a similar instrument that did not contain an equity conversion option. Based on this debt- to- equity
ratio, debt issuance costs were then allocated to the liability and equity components in a similar manner. The difference between
the principal amount of the convertible senior notes and the liability component, inclusive of issuance costs, represented the
debt discount, which the Company amortized to interest expense over the term of the convertible senior notes. The
determination of the discount rate required certain estimates and assumptions. Upon adoption of ASU 2020- 06, effective
January 1, 2022, the convertible senior notes are no longer separated into liability and equity components, and are accounted for
asa smgle liability, measured at amortized cost in the Consolidated Balance Sheets. Issuance costs are amortlzed usmg the
effectlve interest method over the term of the convertible semor notes - = 2

W ; 6-. Convertible note hedge and
warrant transactions associated w1th convertlble debt 1nstruments are accounted for as equity instruments, and are recorded in
additional paid- in capital in the Consolidated Balance Sheets. The Company accounts for share- based compensation in
accordance with ASC 718, Stock Compensation. The Company recognizes compensation expense related to share- based



compensation based on the grant date estimated fair value. The fair value of stock options (* options ) on the grant date is
estimated using the Black- Scholes option pricing model, which requires the following inputs: expected life, expected volatility,
risk- free interest rate, expected dividend yield rate, exercise price, and closing price of its common stock on the date of grant.
The expected volatility is based on a combination of historical and market- based implied volatility, and the expected life of the
awards is based on the Company’ s historical experience of employee stock option exercises, including forfeitures. Expense is
recognized on a straight- line basis over the requisite service period. The fair value of restricted stock units (“ RSUs ) and
restricted stock awards (““ RSAs ) is based on the stock price on the grant date. The RSUs and RSAs are subject to a service
vesting condition and are recognized on a straight- line basis over the requisite service period. F- 18 Forfeiture rates are
estimated based on the Company’ s historical experience with equity awards that were granted and forfeited prior to vesting. The
valuation assumptions used in estimating the fair value of employee share- based awards may change in future periods. The
Company records an income tax provision for (benefit from) the anticipated tax consequences of the reported results of
operations. In accordance with ASC 740, Income Taxes, the provision for (benefit from) income taxes is computed using the
asset and liability method, which requires the recognition of deferred tax assets and liabilities for the expected future tax
consequences of events that have been included in the financial statements. Under this method, deferred tax assets and liabilities
are determined on the basis of the differences between the financial statement and tax bases of assets and liabilities and for
operating losses and tax credit carryforwards. Deferred tax assets and liabilities are measured using the enacted tax rates in
effect for the periods in which those tax assets and liabilities are expected to be realized or settled. In the event that these tax
rates change, the Company will incur a benefit or detriment on its income tax expense in the period of enactment. If the
Company were to determine that all or part of the net deferred tax assets are not realizable in the future, it will record a valuation
allowance that would be charged to earnings in the period such determination is made. In accordance with ASC 740, the
Company recognizes the tax benefit from an uncertain tax position if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in
the financial statements from such positions are then measured based on the largest benefit that has a greater than 50 %
likelihood of being realized upon ultimate settlement. The calculation of tax liabilities involves significant judgment in
estimating the impact of uncertainties in the application of ASC 740 and complex tax laws. Resolution of these uncertainties in a
manner inconsistent with management’ s expectations could have a material impact on the Company’ s financial condition and
operatlng y results. Recently Adopted Authorltatlve Guldance In Augast—October %9%9—2021 the F 1mnc1a1 Accountmg

2021 08, Busmess COH]bln'lthHS (Toplc 805): Accountmo for Contract Assets dnd Contract Liabilities hom Contracts with
Customers. The update addresses diversity in practice by requiring that an acquirer recognize and measure contract assets and
liabilities acquired in a business combination in accordance with Accounting Standards Codification (“ ASC ) 606, Revenue
from Contracts with Customers. The Company adopted ASU 2021- 08 beginning January 1, 2023 and will apply the
guidance prospectively to acquisitions occurring on or after the effeetive-adoption date. In November 2023, the FASB issued
ASU 2624-2023 - 68-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which
requires public entities to disclose significant segment expenses that are regularly provided to the CODM. Public entities
with a single reportable segment are required to apply the disclosure requirements in ASU 2023- 07, as wil-well be-as all
existing segment disclosures and reconciliation requirements in ASC 280 on an interim and annual basis. The
amendments are cffective for the Company > s annual periods beginning January 1, 2623-2024 , and for interim periods
within fiscal years beginning January 1, 2025. Retrospective application is requlred with early adoption permitted . The
Company is currently evaluating deesnotantieipate-that-thc impact adeptienof-ASU 26242023 - 68-07 will have a-materiat
mpaet-on its Consetidated-consolidated Finanetal-financial Statements-statements . No-In December 2023, the FASB issued
ASU 2023- 09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which includes amendments that
further enhance income tax disclosures, primarily through standardization and disaggregation of rate reconciliation
categories and income taxes paid by jurisdiction. The amendments are effective for the Company’ s annual periods
beginning January 1, 2025, with early adoption permitted, and should be applied either prospectively or retrospectively.
The Company is currently evaluating the impact ASU 2023- 09 will have on its consolidated financial statements. There



was no other recently issued and effective authoritative guidance that is expected to have a material impact on the Company’ s
Consohdated Financial Statements through the reportlng date Note 2. Busmess Comblnatlons Fhe-Company-aceounted-for-its

asonable-assumptions-and-estimates-thatma partieip W .The Company sConsolldatedFlnanc1a1
Statements 1nclude the results of operatlons of eaeh acquired company, commencing as of their respective acquisition dates.
Acquisition- related costs were expensed as incurred, and are included in selling, general, and administrative expenses in the
Company’ s Consolidated Statements of Operations. F- 19 2022 Acquisition On January 10, 2022, the Company completed the
acquisition of all of the outstanding equity interests in Hub and Spoke Innovations pursuant to the terms and conditions of the
Share Purchase Agreement, dated January 10, 2022, by and among Omnicell Limited (a wholly- owned subsidiary of the
Company), Hub and Spoke Innovations Limited, and certain beneficial stockholders specified therein for a base purchase price
of £ 2. 5 million (approximately $ 3. 4 million based on the exchange rate in effect at the acquisition date), prior to customary
adjustments for closing cash, net working capital, and assumed indebtedness. The purchase price transferred for the transaction,
net of cash acquired, was £ 2. 5 million (approximately $ 3. 4 million based on the exchange rate in effect at the acquisition
date). Of the purchase price transferred, £ 1. 9 million (approximately $ 2. 5 million based on the exchange rate in effect at the
acquisition date) was allocated to goodwill; £ 0. 8 million (approximately $ 1. 1 million based on the exchange rate in effect at
the acquisition date) was allocated to intangible assets, which included customer relationships; and the remainder was allocated
to net assets acquired. The Hub and Spoke Innovations acquisition is expected to complement Omnicell’ s total solution
technology portfolio for retail pharmacy in the United Kingdom to help pharmacies improve workflows, offer patients 24 / 7
access to their medications and provide enhanced patient care. 2021 Acquisitions On December 31, 2021, the Company
completed the acquisition of all of the outstanding equity interests in MarkeTouch Media, LLC (*“ MarkeTouch Media ™)
pursuant to the terms and conditions of the Unit Purchase Agreement, dated December 31, 2021, by and among ateb, Inc. (a
wholly- owned subsidiary of the Company), MarkeTouch Media, LLC, MarkeTouch Holdings, Inc., Toucan Enterprises, Inc.,
and certain beneficial stockholders specified therein for a base purchase price of $ 82. 0 million, prior to customary adjustments
for closing cash, net working capital, and assumed indebtedness. The MarkeTouch Media acquisition adds mobile and web-
based technology and patient engagement solutions, which is expected to expand the footprint of EnlivenHealth ® across the
retail pharmacy sector, while enhancing potential growth opportunities in new market segments like specialty pharmacy and
pharmacy benefits management. On December 29, 2021, the Company completed the acquisition of all outstanding equity
securities of ReCept pursuant to the terms and conditions of the Agreement and Plan of Merger, dated December 1, 2021, by
and among Omnicell, Inc., ReCept Holdings, Inc., Redfish Acquisition Corp, and the representative of the securityholders for a
base purchase price of $ 100. 0 million, prior to customary adjustments for closing cash, net working capital, and assumed
indebtedness. The addition of ReCept’ s specialty pharmacy management services, now a part of the Company’ s Specialty
Pharmacy Services, for health F—26-systems, provider groups, and federally qualified health centers expands Omnicell’ s
Advanced Services portfolio in an effort to address the growing and complex specialty pharmacy market. On September
9,2021, the Company completed the acquisition of all of the outstanding equity interests in RxInnovation, Inc., operating as
FDS Amplicare ® (“ FDS Amplicare ”), pursuant to the terms and conditions of the Agreement and Plan of Merger, dated July
25,2021, by and among RxInnovation Inc., Omnicell, Inc., Fleming Acquisition Corp., and the representative of the
securityholders for a base purchase price of § 177. 0 million, prior to customary adjustments for closing cash, net working
capital, and assumed indebtedness. The FDS Amplicare acquisition adds a comprehensive and complementary suite of software-
as- a- service (“ SaaS ) financial management, analytics, and population health solutions to the Company’ s EnlivenHealth
offering. The Company incurred approximately $ 7. 0 million in acquisition- related costs related to the FDS Amplicare
acquisition during the year ended December 31, 2021. Revenues and net losses from the FDS Amplicare operations since the
acquisition date through December 31, 2021 were $ 11. 3 million and $ 0. 9 million, respectively. F- 2420 The following tables
represent the allocation of the respective purchase price to the assets acquired and the liabilities assumed by the Company as
part of each acquisition included in the Company’ s Consolidated Balance Sheets, and is reconciled to the respective purchase
price transferred: FDS Amplicare (1) ReCept (2) (3) MarkeTouch Media (4) (In thousands) Purchase price transferred: Base
purchase price $ 177, 000 $ 100, 000 $ 82, 000 Add: Closing cash465 6, 569 237 Add: Net working capital adjustmentl, 654 (7,
357) 147 Less: Assumed indebtedness (653) (1, 973) (15) Total purchase price transferred $ 178, 466 $ 97,239 § 82, 369 FDS
Amplicare (1) ReCept (2) (3) MarkeTouch Media (4) Fair value of assets acquired and liabilities assumed: Cash and cash
equivalents $ 465 $§ — $ 237 Accounts receivable and unbilled receivables5, 330 2, 383 2, 302 Prepaid expenses506 192 96
Other current assets45 12, 223 — Total current assets6, 346 14, 798 2, 635 Property and equipment444 172 177 Operating lease
right- of- use assets2, 252 773 602 Goodwill117, 784 77, 644 42, 273 Intangible assets70, 000 28, 100 38, 000 Other long- term
assets51 195 2, 850 Total assets196, 877 121, 682 86, 537 Accounts payable950 219 473 Accrued compensationl, 312 1, 756
— Accrued liabilities1, 497 18, 249 292 Deferred revenuesl, 916 222 347 Long- term deferred tax liabilities11, 686 3, 383 —
Long- term operating lease liabilities920 614 206 Other long- term liabilities130 — 2, 850 Total liabilities18, 411 24, 443 4, 168
Total purchase price $ 178, 466 $ 97,239 $ 82, 369 Total purchase price, net of cash acquired $ 178, 001 $ 90, 670 $ 82, 132
(1) During the year ended December 31, 2021, the Company recorded measurement period adjustments of $ 1. 5 million to
goodwill, consisting of an increase in intangible assets, accounts receivable and unbilled receivables, and long- term deferred tax
liabilities of $ 0. 4 million, $ 1. 1 million, and $ 0. 1 million, respectively, and a net working capital adjustment of $ 0. 1 million.
During the year ended December 31, 2022, the Company recorded a measurement period adjustments of $ 0. 4 million to
goodwill, consisting of an increase in long- term deferred tax liabilities and accrued liabilities of $ 0. 3 million and $ 0. 1



million, respectively. (2) Closing cash is included in other current assets due to its restrictive nature as cash held for customers.
(3) During the year ended December 31, 2022, the Company recorded measurement period adjustments of $ 3. 9 million to
goodwill, consisting of a purchase price adjustment of $ 5. 2 million, a decrease in long- term deferred tax liabilities of $ 0. 2
million and a decrease in accrued liabilities of $ 0. 3 million, partially offset by a decrease to other current assets of $ 1. 7
million. (4) During the year ended December 31, 2022, the Company recorded a measurement period adjustment of $ 0. 3
million to goodwill related to a purchase price adjustment. F- 2221 The $ 117. 8 million of goodwill arising from the FDS
Amplicare acquisition is primarily attributed to future sales of SaaS solutions and FDS Amplicare’ s assembled workforce. The
$ 77. 6 million of goodwill arising from the ReCept acquisition is primarily attributed to future sales of its offerings and services
and ReCept’ s assembled workforce. None of the FDS Amplicare and ReCept goodwill is expected to be deductible for tax
purposes as these acquisitions were treated as stock acquisitions for U. S. tax purposes. The $ 42. 3 million of goodwill arising
from the MarkeTouch Media acquisition is primarily attributed to future sales of SaaS solutions and MarkeTouch Media’ s
assembled workforce. The full amount of the MarkeTouch Media goodwill is expected to be deductible for tax purposes as this
acquisition was treated as an asset acquisition for U. S. tax purposes. The identifiable intangible assets acquired and their
estimated useful lives for amortization are as follows: FDS Amplicare (1) ReCeptMarkeTouch MediaFair valueUseful life
(years) Fair valueUseful life (years) Fair valueUseful life (years) (In thousands, except for years) Customer relationships $ 59,
900 23 $ 28, 100 23 $ 34, 100 26Acquired technology7, 700 5- 7 — — 2, 100 4Backlog — — — — 1, 800 2Trade names2, 400
5 — — — — Total purchased intangible assets $ 70, 000 $ 28, 100 $ 38, 000 (1) During the year ended December 31, 2021, the
Company recorded a measurement period adjustment of $ 0. 4 million in customer relationships. The customer relationships
intangible assets represent the fair values of the underlying relationships and agreements with each acquired company’ s
customers. The acquired technology intangible assets represent the fair values of the portfolio of SaaS solutions that have
reached technological feasibility and were part of the respective acquired company’ s offerings at their respective acquisition
dates. The backlog intangible asset represents contractually committed future billings associated with MarkeTouch Media
customer contracts. The trade names intangible asset represents the fair value of brand and name recognition associated with the
marketing of certain FDS Amplicare SaaS solutions. The fair values of the customer relationships and backlog intangible assets
were determined based on the excess earnings method, and the fair values of the acquired technology and trade names intangible
assets were determined based on the relief- from- royalty method. The key assumptions used in estimating the fair values of
intangible assets included forecasted financial information; customer attrition rates; royalty rate of 10. 0 % for the acquired
technology intangible assets for both FDS Amplicare and MarkeTouch Media; royalty rate of 2. 0 % for the FDS Amplicare
trade names intangible asset; discount rate of 13. 0 % for the FDS Amplicare acquisition; discount rate of 15. 0 % for the
ReCept acquisition; discount rate of 11. 5 % for the MarkeTouch Media acquisition; and certain other assumptions. The
customer relationships and acquired technology intangible assets are being amortized using a double- declining method of
amortization as such method better represents the economic benefits to be obtained. The backlog and trade names intangible
assets are being amortized over their respective estimated useful lives using the straight- line method of amortization. 2026




Pro Forma F 1nanc1a1 lnformatlon The following table presenti certain unaudlted pro , forma con%ohdated financial 1nformat10n
for the sears— year ended December 31, 2021 a-nd—29%9—a% if the FDS Amphcare ReCept and MarkeTouch Medra acquisitions
had been completed on January 1, 2020 and-th A h e y . The
pro forma effects of the Hub and Spoke Innovations acquisition were not material to the Company s consolidated reqult% of
operations. The unaudited pro forma financial information is presented for informational purposes only, and is not indicative of
what would have occurred had the acquisitions taken place on those respective dates. The unaudited pro forma financial
information combines the historical results of the acquisitions with the Company’ s consolidated historical results and includes
certain adjustments including, but not limited to, amortization and depreciation of intangible assets and property and equipment
acquired; imputed interest, interest expense, and amortization of debt issuance costs related to acquisitions, as applicable; and
certain acquisition- related costs incurred. Year Ended December 31, 26242626-2021 (In thousands) Pro forma revenues $ 1,
195, 473 $986;,3+0-Pro forma net income $ 79, 981 $22,635-Note 3. Revenues Disaggregation of Revenues The following
table summarizes the Company’ s revenues disaggregated by revenue type for the years ended December 31, 2023, 2022, and
2021 yand2026- Year Ended December 31, 202220242626-202320222021 (In thousands) Connected devices, software
licenses, and other $ 623,584 $ 827, 917 § 739, 074 $-566;368-Consumables75-Consumables84 , 977 75 , 305 73, 438 #5;663
Technical serviees206-services225 , 831 206 , 687 206, 989 202;:-383-Advanced Servieest86-Services212 , 720 186 , 038 112,
517 53:994-Total revenues $ 1, 147,112 $ 1, 295,947 $ 1, 132, 018 $-892,208-The following table summarizes the Company’
s revenues disaggregated by geographic region, which is determined based on customer location, for the years ended December
31,2023,2022, and 2021 rand2620- Year Ended December 31, 262220242026-202320222021 (In thousands) United States $
1,011,380 $ 1, 168,202 $ 1, 020, 788Rest 788-$F97-602Restof world (1) 427135, 732127 , 745111, 23094-6066Fotat—-
230Total revenues $ 1,147,112 $ 1, 295,947 $ 1, 132, 018 $892;208-(1) No individual country represented more than 10 %
of total revenues. F- 25-23 The following table reflects the Company’ s contract assets and contract liabilities: December 31,
202220621-20232022 (In thousands) Short- term unbilled receivables, net (1) $ 22,524 $ 25, 763 $344,2088-Long- term unbilled
receivables, net (2) 11, 850 14, 744 +8:-084-Total contract assets $ 34, 374 $ 40, 507 $35;292-Short- term deferred revenues,
net $ 121,734 $ 118, 947 $H2396-1.ong- term deferred reventes37revenuess8 , 622 37 , 385 20;494-Total contract
liabilities $ 180,356 $ 156, 332 $432,-390(1) Included in accounts receivable and unbilled receivables in the Consolidated
Balance Sheets. (2) Included in other long- term assets in the Consolidated Balance Sheets. Short- term deferred revenues , net
of $ 121. 7 million and $ 118. 9 mitlienand-$H22-million include deferred revenues from product sales and service contracts,
net of deferred cost of sales of$ 12. 4 mllllon and $ 15.8 mrlhon &nd—$—2—2—4—m-1-1-1-ten— as ofDecember 31, 2023 and 2022 a-nd
%92—1— reqpectrvely - § § e

the Company recognrzed revenues of § -1—1—2—115 -7 million that were 1ncluded in the correqpondmg gro%q qhort term deferred
revenues balance of$ 134. 6—7 mrlhon as of December 31, rg—term e v e rtres—from

years-. Srgmflcant Customer% There were no customers that accounted for more than 10 % of the Company s total revenues for
the years ended December 31, 2023, 2022, and 2021 ;ard-2628-. Also, there were no customers that accounted for more than
10 % of the Company’ s accounts receivable balance as of December 31, 2023 and 2022 ard-20824. Note 4. Net Income (Loss)
Per Share Basic net income (loss) per share is computed by dividing net income (loss) for the period by the weighted- average
number of shares outstanding during the period. In periods of net loss, all potential common shares are anti- dilutive, so diluted
net loss per share equals the basic net loss per share. In periods of net income, diluted net income per share is computed by
dividing net income for the period by the basic weighted- average number of shares plus any dilutive potential common stock
outstanding during the period, using the treasury stock method for share- based awards and warrants, and the if- converted
method for convertible senior notes. Potential common stock includes the effect of outstanding dilutive stock options, restricted
stock awards, and restricted stock units, as well as shares the Company could be obligated to issue from its convertible senior
notes and warrants, as described in Note 11, Convertible Senior Notes. For periods prior to the adoption of ASU 2020- 06 on
January 1, 2022, the Company applied the treasury stock method to calculate the dilutive impact of the convertible senior notes.
Upon adoption of ASU 2020- 06, effective January 1, 2022 the Company applies the 1f— converted method for calculatmg the
dilutive impact of the convertible senior notes. Re - AtRary A
fer—ft&t-her—tn—fefmaﬁeﬁ—Followmg the Company’ s 1rrevocab1e electron in December 2021 to %ettle the prmcrpal portron of the
convertible senior notes in cash with any conversion consideration in excess of the principal portion in cash and / or shares of the
Company’ s common stock at the Company”’ s option upon conversion, only the amounts expected to be settled in excess of the
principal portion are considered dilutive in calculating earnings per share under the if- converted method. Any anti- dilutive
weighted- average dilutive shares related to stock award plans, convertible senior notes, and warrants are excluded from the
computation of the diluted net income per share. F- 26-24 The basic and diluted net income (loss) per share calculations for the
years ended December 31, 2023, 2022, and 2021 ;-and2620-were as follows: Year Ended December 31, 202220212020




202320222021 (In thousands, except per share data) Net income (loss) $ (20, 371) $ 5, 648 $ 77, 849 $32,494-Weighted-
average shares outstanding — bastie44-basic45 , 212 44 , 398 43, 475 42,-583-Effect of dilutive securities from stock award
planst—- plans — 1, 019 2, 136 55366-Effect of convertible senior netes474---- notes — 474 2, 044 —Effect of warrants — —
288 —Weighted- average shares outstanding — diluted45, 212 45, 891 47, 943 43;-743-Net income (loss) per share — basic $ (0.
45)$ 0. 13 $ 1. 79 $6-76-Net income (loss) per share — diluted $ (0. 45) $ 0. 12 § 1. 62 $6-F4-Anti- dilutive weighted- average
shares related to stock award plans725-plans3, 368 725 156 2;-654-Anti- dilutive weighted- average shares related to convertible
senior notes and warrantsS-warrantsll , 816 5, 908 — H58+6-Note 5. Fair Value of Financial Instruments The Company
measures its financial instruments at fair value. The Company’ s cash, cash equivalents, and restricted cash are classified within
Level 1 of the fair value hierarchy as they are valued primarily using quoted market prices utilizing market observable inputs.
The Company’ s credit facility is classified within Level 2 as the valuation inputs are based on quoted prices or market
observable data of similar instruments. The Company”’ s convertible senior notes are classified within Level 2 as the valuation
inputs are based on quoted prices in an inactive market on the last day in the reporting period. As of December 31, 2023 and
2022, the fair value of the convertible senior notes was $ 527. 2 million and $ 501. 4 million, respectively, compared to their
carryrng va-}ue—values of $ 569 7 mllllon and $ 500. ( million, respectlvely, which 1 is-are net of unamortrzed debt issuance

10, Debt and Credlt Agreement for further 1nformat10n regardmg the Company s Credlt facrhty and Note 11, Convertrble
Senior Notes, for further 1nformat10n regardmg the Company s Convertlble iemor notes. R&Hﬂm

Balance Sheet Componentq Balance iheet detalls as ofDecember 31 2023 and 2022 a-nd%@%l—are preiented in the tables
below: December 31, 20222024-20232022 (In thousands) Inventories: Raw materials $ 51,439 $ 75, 854 $-48;245-Work in
proeess9-processl , 327 9 , 280 H5609-Finished geedsé62-goods57, 333 62 , 415 60,7080-Total inventories $ 110,099 $ 147,
549 $H9,924-Other current assets: Funds held for customers, including restricted cash (1) $ 43, 649 $ 56, 703 $206,405-Net
investment in sales- type leases, current portionl 1, 867 11, 486 +8;-665-Prepaid income taxest-taxes8 , 279 1, 702 6;656-Other
current assets7, 714 7, 471 +6;-688-Total other current assets $ 71,509 $ 77, 362 $48;334-Other long- term as%ets Capitatized
External- use softwarc development costs , nct $ 66, 659 $ 80, 760 -$—96—995—Unb111ed receivables, reti4-netll , 850 14 , 744
48;-0884-Deferred debt issuance eests2-costs3 , 718 2 , 058 3;456-Other long- term assets7-assets8 , 239 7 , 455 9,%—84—T0ta1
other long- term assets $ 90, 466 $ 105, 017 $327-549-Accrued liabilities: Operating lease liabilities, current portion $ 10, 518
$ 10, 761 $42;-947-Customer fund Habilities56-liabilities43 , 649 56 , 703 3+727-Advance payments from eustemersH-
customers10, 551 11 , 556 8;F+9H-Rebate habilttesd42-liabilities51 , 277 42 , 802 44;-644-Group purchasing organization fees#
feesd , 445 7 , 723 FH5-Taxes payableS-payable2 , 191 9 . 642 3;:-7H-Other accrued habilities33-liabilities26 , 645 33 , 468
247792-Total accrued liabilities $ 149,276 $ 172, 655 $4337367-(1) Includes restricted cash of $ 33. 0 million and $ 22. 5
million aad-$-6—6-mitlterras of December 31, 2023 and 2022 and-2021- respectively. The following table summarizes the
changes in accumulated balances of other comprehensive ineome ( loss ) , which consisted of foreign currency translation
adjustments, for the years ended December 31, 2023 and 2022 and2624— (In thousands) Balance as of December 31, 2828
2021 $ (5-8.,522-407 ) Other comprehensive loss (2-8 , 885-680 ) Balance as of December 31, 26242022 (8-17 , 467087 )
Other comprehensive income3 doss<8-, 655 680)-Balance as of December 31, 2022-2023 § (4713 , 687432 ) F- 28-26 Note 7.
Property and Equipment The following table represents the property and equipment balances as of December 31, 2023 and
2022 and2024 December 31, 20222024-20232022 (In thousands) Equipment $ 95,996 $ 91, 391 $89,272-Furniture and
fixturesS-fixtures4 , 500 5, 154 4-580-Leaschold improvementstO-improvements17 , 919 19 , 510 Purchased 26,623
Seftware76--- software and internal- use software development costs118, 004 76 , 327 66;-856-Construction in progress28
progressll , 614 28 . 223 +4;-75FProperty and equipment, gross226-gross248 , 033 220 , 605 +93;-688-Accumulated
depreciation and amortization ( 139, 432) ( 126, 644 33424947 Total property and equipment, net $ 108, 601 $ 93, 961 $FH5
+44-Depreciation and amortization expense of property and equipment was $ 27. 0 million, $ 22. 8 million, and $ 20. | mithen;
and-$383-million for the years ended December 31, 2023, 2022, and 2021 ;ard-2020- respectively. The geographic location
of the Company’ s property and equipment, net, is based on the physical location in which it is located. The following table
summarizes the geographic information for property and equipment, net, as of December 31, 2023 and 2022 and-2624—
December 31, 20222024-20232022 (In thousands) United States $ 104, 312 $ 89, 989 $-66;788-Rest of world (1) 4,289 3, 972
4-353-Total property and equipment, net $ 108, 601 $ 93, 961 $F;341(1) No individual country represented more than 10 %
of total property and equipment, net. Note 8. External- Use Software Development Costs ferExternal-Yse-The carrying
amounts of eapitalized-external- use softwarc development costs as of December 31, 2023 and 2022 and262+were as follows:
December 31, 20222024-20232022 (In thousands) Gross carrying amount $ 239, 038 $ 225, 004 $244;362-Accumulated
amortization ( 172, 379) ( 144, 244) External- use 47,367 -Capitalizedsoftwarc development costs , nct (1) $ 66, 659 $ 80,
760 $-96;995-(1) Included in other long- term assets in the Consolidated Balance Sheets. The Company recorded $ 28. 7
million, $ 29. 0 million, and $ 26. 4 mithemand-$23—-million to cost of revenues for amortization of eapitatized-external- use
software development costs for the years ended December 31, 2023, 2022, and 2021, ard-2820;respectively. F- 28-27 The
estimated future amortization expenses for eapttalized-external- use softwarc development costs were as follows: December
31,2022-2023 (In thousands) 2023-2024 $ 28-25 | 680-202422-354 202518, 331 202612 , 792 262545,-404-20269-- 20276 , 865
20273-837 20282 . 916-980 Thereaftert89-Thereafter365 Total $ 86-66 , 766-659 Note 9. Goodwill and Intangible Assets The
following table represents changes in the carrying amount of goodwill: (In thousands) Balance as of December 31, 2626-2021 $
499-738 . 369-900 Additions (1) 2422 ,964-549 Measurement period adjustments (1) (23 , 324770 ) Foreign currency
exchange rate fluctuations (43 , 652405 ) Balance as of December 31, 2624738-2022734 , 274 966-Additions{1H2,549




Measurement-period-adjustments{H-3770)-Foreign currency exchange rate fluetaations-fluctuations1 3- 536 465)-Balance
as of December 31, 20222023 $ 734-735 , 274-810 (1) Refer to Note 2, Business Combinations, for further information. F- 368
28 Intangible Assets Net The carrying amounts and useful lives of intangible assets as of Deeember 31 2023 and 2022 and
202+-were as follows: December 31, 2622Gro55-2023Gross eatry Aeeumtila
carrymgamountAccumulatedamortlzatlonForelgn currency exchange rate ﬂuetuatlonsNet carrying amountUseful life (years)
(In thousands, except for years) Customer relationships $ 34+4-307 , 689418 § (99-115 , 477232 ) § (1, 544-326 ) $ 246-190 ,
398-860 4- 30Acquired teehnotogy92-technology84 , 666-876 ( 64-67 , 299033 ) — 2717 , —7‘67—843 4-20Backlogl, 800 (966
1,800 ) — 996— 2Trade names9, 200 (67, 6806339—2%6%——1—2{1&&&&32—439—61—396— 1,424-520 5- 12Patents2, 404
(1, 454) — 950 2- 20Nen—eompete-agreements600-(450)—150-3Fetal-20Total intangibles assets, net § 447405 , +85-698 § (
+72-193 , 765199 ) § (1.544-326 ) $ 242211 , 966-173 December 3 1, 202HGtress-2022Gross eatryingamount-(1y
Aeeumu-l&ted&mefﬁz&ﬁeﬁ—carrymgamountAccumulatedamortlzatlon Foreign currency exchange rate fluctuationsNet
carryingamountUseful life (years) (In thousands, except for years) Customer relationships $ 369-311 , 389-089 $ ( 75-99 , 693
177 ) $ (9331, 514 ) $ 236;96316-210 , 398 4 - 30Acquired teehnotogy9d5-technology92 , 466-066 ( 55-64 . 859-299 ) — 27,
767 4- 20Backlogl, 800 (900) — 900 2Trade names9, 200 ( 6 39-, 633) 613-4-—20Baeldog};800- 2, 567 5- 12Patents2, 430
(1, 306) — 1, 8002Fradenamesd;200+(5;-60014-124 361451 2Patents2462-(H186)—+H276-2- 20Non- compete
agreements600 ( 256-450 ) —-359—150 3T0tal mtdn(rlbles assets, net ‘{> 4-1-9—417 5—1—7—185 ‘{5 (-1-49-172 9-8-8—765 ) $ (9—1—3—1 514 )
‘{5 277242 , 906 616 e ; A §

-I-ﬁﬂeV&&eﬁs—aeqtﬁs-r&eﬁ—Amortlzatlon expense 01‘ mtan}_,lble assets was ‘{> 31 6 mllllon, $ 35.2 mllhon and ‘{> 26 5 ﬂa—rl-l-leﬁ—&ﬁd
$49F-million for the years ended December 31, 2023, 2022, and 2021 ;-aad-20820-, respectively. The estimated future
amortization expenses for amortizable intanible assets were as follows: December 31, 2022-2023 (In thousands) 2023-2024 $
3122 | 736 467202423;-649-202521, 635-060 202618, 669-080 202716, 384-245 202815 180 Fhereaftert32-Thereafter117 ,
932872 Total $ 242211 . 173 996-F-3+Note 10. Debt and Credit Agreement 2049-Revelving-CreditFaetity-On November |
2019, the Company entered into an Amended and Restated Credit Agreement (as subsequently-amended ﬁs—d-tsettssed-be}ew—,
the “ Prior A & R Credit Agreement ) with the lenders from time to time party thereto, Wells Fargo Securities, LLC, Citizens
Bank, N. A., and JPMorgan Chase Bank, N. A., as joint lead arrangers, and Wells Falgo Bank, National Assocmtlon as
administrative agent. The Prior A & R Credit Agreement supers h S e S -8
provided for (a) a five- year revolving credit facility of $ 500. 0 million (the Prlor Revolx ing Credit Faclhty ) and (b) an
uncommitted incremental loan facility of up to $ 250. 0 million (the “ Prior Incremental F- 29 Facility ). In addition, the Prior
A & R Credit Agreement treludes-included a letter of credit sub- limit of up to $ 15. 0 million and a swing line loan sub- limit
of up to $ 25. 0 million. The Prior A & R Credit Agreement kas-had an expiration date of November 15, 2024, upon which date

all remaining outstdndum borrowings wﬂ-l—would be due and pdydble —Loans-underthe Revolving-Credit Faetlity-bear-interest

September 22 2()2() and March 29, 2023 the paﬁ-tes—Company entered mto a-n—&meﬁ&meﬂt—amendments to the Prior A & R
Credit Agreement to, among other Chanﬂes permit the issuance of the convertible senior notes and the purchase of the
convertible note hedge transactions, as described in Note 11, Convertible Senior Notes, expand the Company’ s flexibility to
repurchase its common stock and make other restricted payments, and replace the total net leverage covenant with a new
secured net leverage covenant that requires the Company to maintain a consolidated secured net leverage ratio not to exceed 3.
50: 1 for the calendar quarters ending September 30, 2020, December 31, 2020, and March 31, 2021 and 3. 00: 1 for the
calendar quarters ending thereafter , as well as to remove and replace the interest rate benchmark based on the London
interbank offered rate (“ LIBOR ”) and related LIBOR- based mechanics applicable to borrowings under the A & R
Credit Agreement with an interest rate benchmark based on the secured overnight financing rate (“ SOFR ”) as
administered by the Federal Reserve Bank of New York and related SOFR- based mechanics. Subsequent to the March
29, 2023 amendment, loans under the Prior Revolving Credit Facility bore interest, at the Company’ s option, at a rate
equal to either (a) the Adjusted Term SOFR (as defined in the Prior A & R Credit Agreement), plus an applicable
margin ranging from 1. 25 % to 2. 00 % per annum based on the Company’ s Consolidated Total Net Leverage Ratio (as
defined in the Prior A & R Credit Agreement), or (b) an alternate base rate equal to the highest of (i) the prime rate, (ii)
the federal funds rate plus 0. 50 %, and (iii) the Adjusted Term SOFR for a one month tenor plus 1. 00 %, plus an



applicable margin ranging from 0. 25 % to 1. 00 % per annum based on the Company’ s Consolidated Total Net
Leverage Ratio. Undrawn commitments under the Prior Revolving Credit Facility were subject to a commitment fee
ranging from 0. 15 % to 0. 30 % per annum based on the Company’ s Consolidated Total Net Leverage Ratio on the
average daily unused portion of the Prior Revolving Credit Facility . The applicable margin for, and certain other terms
of, any term loans under the Prior Incremental Facility would be determined prior to the incurrence of such loans. The
Company was permitted to make voluntary prepayments at any time without payment of a premium or penalty. The
Prior A & R Credit Agreement contained customary representations and warranties and customary affirmative and
negative covenants applicable to the Company and its subsidiaries, including, among other things, restrictions on
indebtedness, liens, investments, mergers, dispositions, dividends, and other distributions. The Prior A & R Credit
Agreement also contained financial covenants that required the Company and its subsidiaries to not exceed a maximum
total secured net leverage ratio (as described above) and maintain a minimum interest coverage ratio. In addition, the
Prior A & R Credit Agreement contained certain customary events of default including, but not limited to, failure to pay
interest, principal, and fees, or other amounts when due, material misrepresentations or misstatements in any
representation or warranty, covenant defaults, certain cross defaults to other material indebtedness, certain judgment
defaults, and events of bankruptcy. The Company entered into a Second Amended and Restated Credit Agreement (the
“Second A & R Credit Agreement ) on October 10, 2023, with the lenders from time to time party thereto, Wells Fargo
Securities, LLC, JPMorgan Chase Bank, N. A., PNC Capital Markets LLC and TD Securities (USA) LLC as joint lead
arrangers and Wells Fargo Bank, National Association, as administrative agent. The Second A & R Credit Agreement
supersedes the Prior A & R Credit Agreement and provides for (a) a five- year revolving credit facility of $ 350. 0 million
(the “ Current Revolving Credit Facility ”’) and (b) an uncommitted incremental loan facility of up to an amount equal to
the sum of (i) the greater of $ 250. 0 million or 100 % of the adjusted consolidated EBITDA for the last four quarters and
(ii) additional amounts subject to pro forma compliance with certain consolidated secured net leverage ratio (the
Current Incremental Facility ”). In addition, the Second A & R Credit Agreement includes a letter of credit sub- limit of
up to $ 15. 0 million and a swing line loan sub- limit of up to $ 25. 0 million. The Second A & R Credit Agreement has an
expiration date of October 10, 2028, subject to acceleration under certain conditions, upon which date all remaining
outstanding borrowings will be due and payable. Loans under the Current Revolving Credit Facility bear interest, at the
Company’ s option, at a rate equal to either (a) the Adjusted Term SOFR (as defined in the Second A & R Credit
Agreement), plus an applicable margin ranging from 1. 50 % to 2. 25 % per annum based on the Company’ s
Consolidated Total Net Leverage Ratio (as defined in the Second A & R Credit Agreement), or (b) an alternate base rate
equal to the highest of (i) the prime rate, (ii) the federal funds rate plus 0. 50 %, and (iii) the Adjusted Term SOFR for an
interest period of one month plus 1. 00 %, plus an applicable margin ranging from 0. 50 % to 1. 25 % per annum based
on the Company’ s Consolidated Total Net Leverage Ratio. Undrawn commitments under the Current Revolving Credit
Facility are subject to a commitment fee ranging from 0. 20 % to 0. 35 % per annum based on the Company’ s
Consolidated Total Net Leverage Ratio on the average daily unused portion of the Current Revolving Credit Facility.
Subject to the terms and conditions of the Current Revolving Credit Facility or Current Incremental Facility the
Company is permitted to make voluntary prepayments at any time without payment of a premium or penalty. The
availability of funds under the Current Revolving Credit Facility may be subject to reduction in order to maintain
compliance with the financial covenants under the Second A & R Credit Agreement. F- 30 The Second A & R Credit
Agreement contains customary representations and warranties and customary affirmative and negative covenants applicable to
the Company and its subsidiaries, including, among other things, restrictions on indebtedness, liens, investments, mergers,
dispositions, dividends, and other distributions. The Second A & R Credit Agreement contains financial covenants that require
the Company and its subsidiaries to not exceed a maximum tetal-consolidated secured net leverage ratio ( as-deseribed-above
not to exceed 3. 00: 1) and maintain a minimum consolidated interest coverage ratio (not to be less than 3. 00: 1) . In addition,
the Second A & R Credit Agreement contains certain customary events of default including, but not limited to, failure to pay
interest, principal, and fees, or other amounts when due, material misrepresentations or misstatements in any representation or
warranty, covenant defaults, certain cross defaults to other material indebtedness, certain judgment defaults, and events of
bankruptcy. The Company’ s obligations under the Second A & R Credit Agreement and , at the election of the Company and
the contracting counterparty, any secured swap obligations and banking services obligations owing to a lender (or an affiliate
of a lender) are guaranteed by certain of its domestic subsidiaries and secured by substantially all of its and such subsidiary
guarantors’ assets. In connection with entering into the Second A & R Credit Agreement, and as a condition precedent to
borrowing loans thereunder, the Company and certain of the Company’ s other direct and indirect subsidiaries have entered into
certain ancillary agreements, including, but not limited to, a reaffirmation agreement, which amends certain terms of the existing
collateral agreement and reaffirms their obligations under the existing guaranty agreement. The refinancing of the Prior Credit
Agreement was evaluated in accordance with ASC 470- 50, Debt- Modifications and Extinguishments. In determining
whether the refinancing was to be accounted for as a debt extinguishment or a debt modification, the Company
considered whether lenders within the syndicate remained the same or changed and whether the changes in debt terms
were substantial. This assessment was performed on an individual lender basis within the syndicate. As a result, the
refinancing was accounted for as a modification with the exception of certain lenders that exited the syndicate. The exit
of certain lenders resulted in an immaterial write- off of existing unamortized debt issuance costs. The remaining
unamortized debt issuance costs related to debt modification, along with the new deferred costs, will be amortized over
the remaining term of the Second A & R Credit Agreement. In connection with the Second A & R Credit Agreement, the
Company incurred and capitalized an additional $ 3. 0 million of debt issuance costs. The debt issuance costs are being
amortized to interest expense using the straight- line method through 2028. As of December 31, 2023, the Company had $



350. 0 million of funds available under the Current Revolving Credit Facility and as of December 31, 2022, the Company
had $ 500. 0 million of funds available under the Prior Revolving Credit Facility. As of December 31, 2023 and 2022, the
Company had no outstanding balance under the Prior or Current Revolving Credit Faclllty The Company was in
compliance with all covenants as of December 31, 26222023 . As ding
ba%&nee—for—the—Revehﬂng—Gfedﬂrt—Faeﬂ-'rty—F-%%Note 11. Convertible Senior Notes 0.25 % Convertlble Semor Notes due
2025 On September 25, 2020, the Company completed a private offering of $ 575. 0 million aggregate principal amount of 0. 25
% convertible senior notes (the “ Notes ), including the exercise in full of the initial purchasers” option to purchase up to an
additional $ 75. 0 million principal amount of the Notes. The Company received proceeds from the issuance of the Notes of $
559. 7 million, net of $ 15. 3 million of transaction fees and other debt issuance costs. The Notes bear interest at a rate of 0. 25
% per year, payable semiannually in arrears on March 15 and September 15 of each year, beginning on March 15, 2021. The
Notes were issued pursuant to an indenture, dated September 25, 2020 (the “ Indenture ), between the Company and U. S. Bank
National Association, as trustee. The Notes are general senior, unsecured obligations of the Company and will mature on
September 15, 2025, unless earlier redeemed, repurchased, or converted. The Notes are convertible at the option of the holders
at any time prior to the close of business on the business day immediately preceding May 15, 2025, only under the following
circumstances: (i) during any fiscal quarter commencing after the fiscal quarter ended on December 31, 2020 (and only during
such fiscal quarter), if the last reported sale price of the Company’ s common stock for at least 20 trading days (whether or not
consecutive) during a period of 30 consecutive trading days ending on, and including, the last trading day of the immediately
preceding fiscal quarter is greater than or equal to 130 % of the conversion price for the Notes on each applicable trading day;
(i1) during the five business day period after any ten consecutive trading day period (the “ measurement period ”’) in which the
trading price (as defined in the Indenture) per $ 1, 000 principal amount of the Notes for each trading day of the measurement
period was less than 98 % of the product of the last reported sale price of the Company’ s common stock and the conversion rate
for the Notes on each such trading day; (iii) if the Company calls such Notes for redemption, at any time prior to the close of
business on the scheduled trading day immediately preceding the redemption date, but only with respect to the Notes called (or
deemed called) for redemption; and (iv) upon the occurrence of specified corporate events, as specified in the Indenture. On or
after May 15, 2025 until the close of business on F- 31 the second scheduled trading day immediately preceding the maturity
date, holders of the Notes may convert all or any portion of their Notes at any trme regardless of the foregomg condrtrons
Durlng the three months ended December 31, %92—1—2023 he-eon ; v N v &0

aterments-as ng-the-three-menths-en 2022 none of the condrtronal conversion
features of the Notes were trlggered and therefore the Notes are not Convertlble during the first quarter of 2024, commencing
on January 1, 2024, and were not convertible during the first quarter of 2023, commencing on January 1, 2023.
Accordingly, the Company classified the Notes as a long- term liability in its Consolidated Financial Statements as of December
31,2023 and 2022. Whether the Notes will be convertible following the first fiscal quarter of 2623-2024 will depend on the
satisfaction of the conversion conditions in the future. Under the original terms of the Indenture, upon conversion, the Company
could satisfy its conversion obligation by paying or delivering cash, shares of its common stock, or a combination thereof, at the
Company’ s election, in the manner and subject to the terms and conditions provided in the Indenture. On December 13, 2021,
the Company irrevocably elected to fix its settlement method to a combination of cash and shares of the Company’ s common
stock with the specified cash amount per $ 1, 000 principal amount of Notes of at least $ 1, 000. As a result, for Notes converted
on or after December 13, 2021, a converting noteholder will receive (i) up to $ 1, 000 in cash per $ 1, 000 principal amount of
Notes and (ii) cash and / or shares of the Company’ s common stock, at the Company’ s option for any conversion consideration
in excess of $ 1, 000. In addition, the Company continues to have the ability to set the specified cash amount per $ 1, 000
principal amount of Notes above $ 1, 000. The initial conversion rate for the Notes is 10. 2751 shares of the Company’ s
common stock per $ 1, 000 principal amount of Notes, which is equivalent to an initial conversion price of approximately $ 97.
32 per share of the Company’ s common stock, subject to adjustment under certain circumstances in accordance with the terms
of the Indenture. In addition, following certain corporate events that could occur prior to the maturity date of the Notes or if the
Company delivers a notice of redemption in respect of the Notes, the Company will, under certain circumstances, increase the
conversion rate of the Notes for a holder who elects to convert its Notes (or any portion thereof) in connection with such a
corporate event or convert its Notes called (or deemed called) for redemption during the related redemption period (as defined in
the Indenture), as the case may be. If the Company undergoes a fundamental change, holders may require, subject to certain
exceptions, the Company to repurchase for cash all or any portion of their Notes at a fundamental change repurchase price equal
to 100 % of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest to, but excluding, the
fundamental change repurchase date. As of December 31, 2622-2023 , none of the criteria for a fundamental change or a

conversion rate adjustment had been met. As of F—33-Fhe-Company maynotredeemthe Notes-priorto-September 20, 2023 -
Fhe-, the Company may redeem for cash all or any portion of the Notes, at its option ;en-erafter-September26,2023-, if the last

reported sale price of the Company’ s common stock has been at least 130 % of the conversion price for the Notes then in effect
for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading day period (including the last trading
day of such period) ending on, and including, the trading day immediately preceding the date on which the Company provides
notice of redemption at a redemption price equal to 100 % of the principal amount of the Notes to be redeemed, plus accrued
and unpaid interest to, but excluding, the redemption date. If the Company redeems less than all of the outstanding Notes, at
least $ 150. 0 million aggregate principal amount of Notes must be outstanding and not subject to redemption as of the date of



the relevant notlce of redenlptlon No %1nk1ng fund is provrded for in the Notes. Prior-te-the-adeption-of ASH-2020--06;

a-meuﬂt—ef—theNoteqarebemg he e ARee-LoS PR
Ge-m—paﬂy—amornzed to interest expenqe over the term of the Noteq uqlng an effectrve 1ntere§t rate of 4-0 . 4+8-80 % —Fhe

f&ft-her—m-fem&t—teﬁ— As of December 3l %922—2023 the remalnlng lrfe ofthe Notes and the related issuance CO%t accretron is
approximately 2-1 . 7 years. The maximum number of shares issuable upon conversion, including the effect of a fundamental
change and subject to other conversion rate adjustments, would be 5. 9 million shares. As of December 31, 20222023 , the if-
converted value of the Notes did not exceed the principal amount. The Notes consisted of the following balances reported in the
Consolidated Balance Sheets as of December 31, 2023 and 2022 and2024-: December 31, 20232022Principal 2622+2)-262+
Hrrthousands)Eiability:Prinetpal-amount § 575, 000 § 575, 000 Unamertized-diseount—FH336)-Unamortized debt issuance
costs ( 5 338) ( 8 429 )—69—7—1%) Convertrble senior notes, l-r&brl-l-ty—eeﬁapeﬂeﬁt—élﬁ—net $ 569 662 $ 566 571 $488452

:l-&nuftw—l—l‘@%—Z—F 34—32 The followrng table summarizes the components of interest expense resultlng from the Notes
recognized in interest and other income (expense), net in the Consolidated Statements of Operations for the years ended
December 31, 2023, 2022 s-and 202 | and-2026- Year Ended December 31, 262220232022 (1) 26242626-2021 (In thousands)
Contractual coupon interest $ 1,438 $ 1, 438 $ 379-1, 438 Amortization of discount $ — $ — § 18, 608 $4-F66-Amortization
of debt issuance costs $ 3, 091 $ 3, 066 $ 2, 343 $-600-(1) Refer to Note 1, Organization and Summary of Significant
Accounting Policies, for further information regarding the-impaet-efthe adoption of ASU 2020- 06, effective January 1, 2022.
Convertible Note Hedge and Warrant Transactions In connection with the issuance of the Notes in September 2020, the
Company entered into convertible note hedge and warrant transactions with an affiliate of one of the initial purchasers of the
Notes and certain other financial institutions (the ““ option counterparties ’) with respect to the Company’ s common stock. The
convertible note hedge consists of an option for the Company to purchase up to approximately 5. 9 million shares of the
Company’ s common stock, which is equal to the number of shares of the Company’ s common stock underlying the Notes, at
an initial strike price of approximately $ 97. 32 per share. The convertible note hedge will expire upon the maturity of the Notes,
if not earlier exercised or terminated. The cost of the convertible note hedge was approximately $ 100. 6 million and was
accounted for as an equity instrument, which was recorded in additional paid- in capital in the Consolidated Balance Sheets. The
Company recorded a deferred tax asset of $ 25. 8 million at issuance related to the convertible note hedge transaction. The
convertible note hedge is expected generally to reduce the potential dilution to the Company’ s common stock upon any
conversion of Notes and / or offset any cash payments the Company is required to make in excess of the principal amount of
converted Notes. Separately from the convertible note hedge, the Company entered into warrant transactions to sell to the option
counterparties warrants to acquire, subject to customary anti- dilution adjustments, up to approximately 5. 9 million shares of its
common stock in the aggregate at an initial strike price of $ 141. 56 per share. The warrants require net share or net cash
settlement upon the Company’ s election. The Company received aggregate proceeds of approximately $ 51. 3 million for the
issuance of the warrants, which was recorded in additional paid- in capital at issuance in the Consolidated Balance Sheets. The
warrants could separately have a dilutive effect to the Company’ s common stock to the extent that the market price per share of
its common stock exceeds the strike prlce of the warrants. Note 12. Lessor Leaieq Gﬂ—a—feetﬁfmg—basts,—t-hﬁeeﬂapaﬂy-eﬂters—mte
55 ar;-sales—typetease-agreements-with-the-me stehleases-varying-intength-from-one-to-five-years— he following
table presenti the Company’ s income recognized from %ales type lea%e% for the years ended December 3l 2023, 2022, and
2021 yard2020- Year Ended December 31, 202220242020-202320222021 (In thousands) Sales- type lease revenues $ 36, 208
$ 38,959 § 21, 887 $26,-840-Cost of sales- type lease revenues (18, 093) (19, 359) (8, 918 HH0;624-) Sclling profit on sales-
type lease revenues $ 18, 115 $ 19, 600 $ 12, 969 $35;416-Interest income on sales- type lease receivables $ 2,475 $ 2, 106 $
1, 869 $1;933-F- 3533 The receivables as a result of these types of transactions are collateralized by the underlying equipment
leased and consist of the following components at December 31, 2023 and 2022 and-2024-: December 3 1, 20222624-20232022
(In thousands) Net minimum lease payments to be received $ 65, 017 $ 50, 755 $3+;444-Less: Unearned interest income
portion ( 10, 196) ( 6, 345 H2;388-) Net investment in sales- type leases44-- leases54 , 821 44 | 410 29;-656-Less: Current
portion (1) (11, 867) (11, 486 HF8;665-) Long- term investment in sales- type leases, net $ 42,954 $ 32, 924 $48;394(1) The
current portion of the net investment in sales- type leases is included in other current assets in the Consolidated Balance Sheets.
The carrying amount of the Company’ s sales- type lease receivables is a reasonable estimate of fair value. The maturity
schedule of future minimum lease payments under sales- type leases retained in- house and the reconciliation to the net
investment in sales- type leases reported on the Consolidated Balance Sheets was as follows: December 31, 2622-2023 (In
thousands) 2623-2024 $ 43-14 , 296-504 202512, 385 2624+6-202610 , 343-113 2625820278 , 369 465-26266;-68420275—
20287 , H8-281 Thereafter6-Thereafter12 , 249-365 Total future minimum sales- type lease payments56- paymentso6S , 755
017 Pre%ent Value adju%tment (6—10 -345—196 ) Total net 1nve§tment in sales- type leases $ 44-54 | 821 410-Fhe-Company

s-Operating leases-prior-to-the-adoptionof ASC-842;




table represents the Company s income recogmzed from operatm,(a le"lses for the years ended December 31,2023, 2022, and
2021 yand2026- Year Ended December 31, 202220242626-202320222021 (In thousands) Rental income $ 6,591 89,460 %
10, 467 $3H5-668F-36-The maturity schedule of future minimum lease payments under operating leases was as follows:
December 31, 2622-2023 (In thousands) 2623-2024 $ 5-3 , 547 2025842 2026763 2027763 2028571 65+-2024866-2025256
202689-2627—TFhereafter—1otal future minimum operating lease payments $ 6, 362-486 F- 34 Note 13. Lessee Leases The
Company has operating leases for office buildings, data centers, office equipment, and vehicles. The Company’ s leases have
initial terms of one to +2-twelve years. As of December 31, 2622-2023 , the Company did not have any additional material
operating leases that were entered into, but not yet commenced. The maturity schedule of future minimum lease payments under
operating leases and the reconciliation to the operating lease liabilities reported on the Consolidated Balance Sheets was as
follows: December 31, 2022-2023 (In thousands) 2023-2024 $ 43-12 , 2806-2062412-722 202510 , 136-609 26259-20269 , 350-715
26268-20278 , 769-070 26277 20287 , +67-650 Thereafter7Thereafterl , +46-834 Total operating lease paymentsS7
payments50 , 842-600 Present value adjustment (76 , 676-172 ) Total operating lease liabilities (1) $ 56-44 , +66-428 (1)
Amount consists of a current and long- term portion of operating lease liabilities of $ 10. -5 million and § 39-33 . 4-9 million,
respectively. The current portion of the operating lease liabilities is included in accrued liabilities in the Consolidated Balance
Sheets. Operating lease costs were $ 10. 8 million, $ 18. 9 million, and $ 15. 0 mitlen;-and-$44—3-million for the years ended
December 31, 2023, 2022, and 2021 ;-and2620-, respectively. Short- term lease costs and variable lease costs were not material
for the years ended December 31, 2023, 2022, and 2021 ;-ard2020-. During the year ended December 31, 26222023 , the
Company recorded impairment and abandonment charges to operating lease right- of- use assets of $ 9-10 . 4-0 million, in
connection with restructuring activities to reduce its real estate footprint and for optimization of certain leased facilities. The
impairment and abandonment charges were recorded to selling, general, and administrative expenses on the Company’ s
Consolidated Statements of Operations . Refer to Note 18, Restructuring Expenses, for additional information regarding
the Company’ s restructuring activities . The following table summarizes supplemental cash flow information related to the
Company’ s operating leases for the years ended December 31, 2023, 2022, and 2021 ;and2626- Year Ended December 31,
202220212020-202320222021 (In thousands) Cash paid for amounts included in the measurement of lease liabilities $ 13, 469 $
16,452 $ 15, 625 $14;498-Right- of- use assets obtained in exchange for new lease liabilities $ 6,431 $ 12, 372 $ 5, 503 $16;
025-F-37The following table summarizes the weighted- average remaining lease term and weighted- average discount rate
related to the Company’ s operating leases as of December 31, 2023 and 2022 and2024: December 3 1, 20222024 Weighted—---
20232022Weighted - average remaining lease term, yearsS-years4 . 65-65 . 2Weighted-0Weighted - average discount rate, % 5
+8 % 5.5-7 % Note 14. Commitments and Contingencies Purchase Obligations In the ordinary course of business, the
Company issues purchase orders based on its current manufacturing needs. As of December 31, 2022-2023 , the Company had
non- cancelable purchase commitments of $§ +59-93 . 79 million, of which $ +46-84 . 3-2 million are expected to be paid within
the next twelve months. ©a-F- 35 During the year ended December 31, 2023, the Company did not incur any material
expenses or recoverles related to the prevrously dlsclosed ransomware 1nc1dent in May 4—2022 —ﬂ&e—eeﬁrp&l‘ry-&efeﬁﬁ-tﬂed

&H—ef—&s—err&eal—m-fefﬁwﬁerﬁeehﬂe-}egy—s-ys{ems— Durmg the year ended December 31 2022 the Company mcurred $ 13 6

million of expenses related to the ransomware incident, partially offsetby $ 11. 1 m11110n of expected insurance recoveries.
Expenses irelude-included costs to investigate and remediate the ransomware incident, as well as legal and other professional
services, all of which were expensed as incurred. For the year ended December 31, 2022, the Company included net expenses
related to the ransomware incident in cost of revenues of § 0. 3 million, in research and development of $ 0. 2 million, and in
selling general and administrative expenses of $ 2. 0 million, in the Company’ s Consolidated Statements of Operations. As of
December 31, 2023, the Company has incurred $ 13. 6 million of cumulative expenses related to the ransomware incident
since it was detected, partially offset by $ 12. 2 million of insurance recoveries, all of which have been received as of

December 31, 2023 The Company is currently involved in various legll proceedmgs —A-elass-aetiontawstit-was-fied-against




62023 approval-o S SHPaRY d
. As required under ASC 450, Contingencies, the Company accrues for contingencies when it
believes that a loss is probable and that it can reasonably estimate the amount of any such loss. The Company has not recorded
any material accrual for contingent liabilities associated with the-any current legal preeeedinig-proceedings deseribed-above
based on its belief that any potential material loss, while reasonably possible, is not probable. Farther-Furthermore , the-any
possible range of loss in such matters cannot be reasonably estimated at range-eftoss-in-this time matteris-not-deemed
matertal. The F38-Company believes that it has valid defenses with respect to the-legal preeeeding-proceedings pending
against it. However, litigation is inherently unpredictable, and it is possible that cash flows or results of operations could be
materially affected in any particular period by the unfavorable resolution of the-legal preeeeding-proceedings or because of the
diversion of management’ s attention and the creation of significant expenses , regardless of outcome. The Company is not a
party to any legal proceedings that management believes may have a material impact on the Company’ s financial
position or results of operations . Guarantees Under the Company’ s certificate of incorporation and bylaws, the Company has
agreed to indemnify its directors and executive officers to the fullest extent not prohibited by Delaware and other applicable law,
subject to certain exceptions. The Company has entered into individual indemnification agreements with its directors and
officers. The term of the indemnification period is for the entirety of the director’ s or officer’ s service to the Company and
continues so long as the director or officer may be subject to any claim, action, or proceeding, and there is no limit on the
potential amount of future payments that the Company could be required to make under these indemnification agreements. The
Company has purchased a directors’ and officers’ liability insurance policy that may enable it to recover a portion of any future
payments that it may be required to make under these indemnification agreements. Assuming the applicability of coverage and
the willingness of the insurer to assume coverage and subject to certain retention, loss limits, and other policy provisions, the
Company believes it is unlikely that the Company will be required to pay any material amounts pursuant to these
indemnification obligations. However, no assurances can be given that the insurers will not attempt to dispute the validity,
applicability, or amount of coverage without expensive and time- consuming litigation against the insurers. Additionally, the
Company undertakes indemnification obligations in its ordinary course of business in connection with, among other things, the
sale or licensing of its products and the provision of its support services. In the ordinary course of the Company’ s business, the
Company has in the past and may in the future agree to indemnify another party, generally its business affiliates or customers,
against certain losses suffered or incurred by the indemnified party in connection with various types of claims, which may
include, without limitation, claims of intellectual property infringement, certain tax liabilities, its gross negligence or intentional
acts in the performance of sappert-services, and violations of laws. The term of these indemnification obligations is generally
perpetual , but typically will not extend beyond the applicable statute of limitation pursuant to applicable law . [n general,
the Company attempts to limit the maximum potential amount of future payments that it may be required to make under these
indemnification obligations to the amounts paid to it by a customer, but in some cases the obligation may not be so limited. In
addition, the Company has in the past and may in the future warrant to its customers that its products will conform to certain
representations, which may include functional specifications for a limited period of time following the date of installation
(generally not exceeding 30 days) or that its software media is free from material defects. Sales contracts for certain of the
Company’ s medication packaging systems may have in the past and may in the future include limited warranties for up to six
months, but the periodic activity and ending warranty balances the Company records have historically not been material. F- 36
From time to time, the Company may also warrant that its professional services will conform to certain representations,
which may include that such services will be performed in a good and workmanlike manner or in a professional manner
consistent with industry standards. The Company generally seeks to disclaim most warranties, including any implied or statutory
warranties such as warranties of merchantability, fitness for a particular purpose, title, quality, and non- infringement, as well as
any liability with respect to incidental, consequential, special, exemplary, punitive, or similar damages. In some states, such
disclaimers may not be enforceable. If necessary, the Company would provide for the estimated cost of product and service
warranties based on specific warranty claims and claim history. The Company has not been subject to any significant claims for
such losses and has not incurred any material costs in defending or settling claims related to these indemnification obligations.
Accordingly, the Company believes it is unlikely that the Company will be required to pay any material amounts pursuant to
these indemnification obligations or potential warranty claims and, therefore, no material liabilities have been recorded for such
indemnification obligations as of December 31, 2023 and 2022 and-262+. Note 15. Employee Benefits and Share- Based
Compensation 1997 Employee Stock Purchase Plan The Company has an Employee Stock Purchase Plan (“ ESPP ), under
which employees can purchase shares of its common stock based on a percentage of their compensation, but not greater than 15
% of their earnings; provided, however, an eligible employee’ s right to purchase shares of the Company’ s common stock may
not accrue at a rate which exceeds $ 25, 000 of the fair market value of such shares for each calendar year in which such rights
are outstanding. The purchase price per share must be equal to the lower of 85 % of the fair value of the common stock at the
beginning of a 24- month offering period or the end of each six- month purchasing period. There was a total of 6-3 . 6-3 million
shares reserved for future issuance under the ESPP as of December 31, 2622-2023 . F-39-Stock Award Plans 2009 Equity
Incentive Plan The 2009 Equity Incentive Plan (“ 2009 Plan ), as amended, provides for the issuance of incentive stock options,
RSAs, RSUs, PSUs, and other stock awards to the Company’ s employees, directors, and consultants. There were 5. +9 million
shares of common stock reserved for future issuance under the 2009 Plan as of December 31, 2622-2023 . Options granted under




the 2009 Plan generally become exercisable over periods of up to four years, with one- fourth of the shares vesting one year
from the vesting commencement date with respect to initial grants, and the remaining shares vesting in 36 equal monthly
installments thereafter. The exercise prices of the options is the fair market value of common stock on the date of grant. RSUs
generally vest over periods of up to four years, with one- fourth of the shares vesting one year from the vesting commencement
date with respect to initial grants, and the remaining shares vesting in 12 equal quarterly installments thereafter. Awards of
restricted stock to non- employee directors are granted on the date of the annual meeting of stockholders and vest in full on the
date of the next annual meetmg of %toekholderi provrded such non- employee drrector remains a director on such date. Fhe-fair

atably-on-astratght-—line basis-everthe-vesting pertod: PSU§ granted to the Company s executives may include
performance and market conditions. PSUs become elrgrble for vesting when certain market or performance conditions are met.
F-46-37 Share- Based Compensation Expense The following table sets forth the total share- based compensation expense
recognized in the Company’ s Consolidated Statements of Operations: Year Ended December 3 1, 262220242626-202320222021
(In thousands) Cost of product and service revenues $ 8,288 $9, 067 $ 7, 994 $F,469Research and

development6 , 941 11 . 368 7, 663 6;497Selling, general, and administrative47-administrative40 , 071 47 , 812 37, 503 36;
F3+-Total share- based compensation expense $ 55,300 $ 68, 247 $ 53, 160 During the year ended December 31, 2023, the
Company capitalized approximately $ 44:-697-4. 4 million of non- cash share- based compensation expense to internal-
use and external- use software development costs related to internal labor. The Company did not capitalize any material
non- cash share- based compensation ameunts-expense to inventory during -eapitalizedseftware,or-internal—usesoftware-for
the years ended December 31, 2023, 2022 , and 2021 —Ineome-tax-benefitsrealized-from-, or any material non- cash share-
based compensation expense to internal- use were-$-52-mithon$26-6-miltien-and $+03-milien;for-external- use
software development costs during the years ended December 31, 2022 ;-and 2021 ;. Income tax benefit (expense) realized
from share- based compensation was and-- an expense of $ 6. 5 mllllon for the year ended December 31, 2626-2023 , and a
benefit of $ 5. 2 million and $ 26. 6 million for the years ended December 31, 2022 and 2021 , respectively. The following
assumptions were used to value shares granted-under the ESPP for the years ended December 31, 2023, 2022, and 2021 ;and
2620~ Year Ended December 31, 202220212026Expeeted----- 202320222021 Expected life, years0. 5- 2. 00. 5- 2. 00. 5- 2.
OExpected volatility, % 31. 7 %-63.9 % 28. 8 %- 45. 6 % 27. 4 %- 53. 5 % 30—4-%—53-5%Risk- free interest rate, % 0. 1 %-
5.5% 0.1 %-3.2%20. 1 %- 2. 6 %0—+%—2-7F% Dividend yield, % — % — % — % For the years ended December 31,
2023 and 2022 and2024-, employees purchased approximately 353, 000 and 3 16 ;-066-and287, 000 shares of common stock,
respectively, under the ESPP at a weighted- average price of $ 46. 68 and $ 67. 63 and-$-6234-, respectively. As of December
31,2022-2023 , the unrecognized compensation cost related to the shares to be purchased under the ESPP was approximately $
2-1 . 5-1 million and is expected to be recognized over a weighted- average period of 1. 3-4 years. Stock Options The following
assumptions were used to value stock options granted pursuant to the 2009 Plan for the years ended December 31, 2023 and
2021 and20626-. There were no stock options granted during the year ended December 31, 2022: Year Ended December 31,
20212020Expeeted—--- 20232021 Expected life, yearsd-years3 . 94-24 . FExpeeted-9Expected volatility, % 44. 8 % 31. 5 %39
4-% Risk- free interest rate, % 6-3 . 9-7 % 0. 79 % Estimated forfeiture rate, % 10. 0 % 7. 9 %-5-—F% Dividend yield, % — %
— % F-44-38 The following table summarizes the stock option activity under the 2009 Plan during the year ended December
31,2022-2023 : Number ofSharesWeighted- AverageExercise PriceWeighted- AverageRemaining YearsAggregatelntrinsic
Value (In thousands, except per share data) Outstanding at December 31, 20242- 20222 , 954-434 $ 67-68 . 35-65 6. 9-1 $ 334-7
, H9-887 Granted-Granted200 55. 60 Exercised (367165 ) 5+41 . 26-01 Expired (35242 ) 86-79 . 9249 Forfeited ( HS
204 )84-74 . 92 Outstanding at December 31, 20222- 20232 , 434023 $ 67. 68 4 . 65-6 —$ | $7-, 887013 Exercisable at
December 31, 2022420231 , 866-784 $ 63-67 . 8118 4. 5 —8-5 71 , 887013 Vested and expected to vest at December 31, 2022
2023 and thereafter2, 396-013 $ 68-67 . 35-64 4. 6 —$ | $F, 887013 The weighted- average fair value per share of options
granted during the years ended December 31, 2023 and 202 | and2026-was $-19. 48 and 35. 17 and-$26-48-, respectively. The
intrinsic value of options exercised during the years ended December 31, 2023, 2022, and 2021 ;-and-2620-was $ 3. 2 million, $
23. 9 million, and $ 88. 0 mitten;and-$39--8-million, respectively. The tax benefit (expense) realized from stock options
exercised was expense of $ 1. 3 million for the year ended December 31, 2023, and benefit of $ 4. 4 million ;-and $ 18. 3
million serd-$F—F-mithen-for the years ended December 31, 2022 ;and 2021 aad2620-, respectively. As of December 31,
2622-2023 , total unrecognized compensation cost related to unvested stock options was $ +6-3 . 4-3 million, which is expected
to be recognized over a weighted- average vesting period of +0 . 4-7 years. Restricted Stock Units (“ RSUs ) The following
table summarizes the RSU activity under the 2009 Plan during the year ended December 31, 2622-2023 : Number
ofSharesWeighted- AverageGrant Date Fair ValueWeighted- AverageRemaining YearsAggregatelntrinsic Value (In thousands,
except per share data) Outstanding at December 31, 2024763-20221, 117 $ H9-115 . 93-75 1. 6 $ 43756 , 696-297 Granted
(Awarded) 695 63. #46-- 74 HH+42-Vested (Released) (276-335 ) H+113 . +7-64 Forfeited (4+6-399 ) +24-107 . 29-89
Outstanding and unvested at December 31, 2622420231 , H7-078 $ H5-84 . 7566 1. 65 $ 56-40 , 297-551 The weighted-
average grant date fair value per share of RSUs granted during the years ended December 31, 2023, 2022, and 2021 ;and-2626
was $63.74,8 111. 12, and $ 149. 65 yand-$F4--52- respectively. The total fair value ofRSUs that vested in the years ended
December 31,2023, 2022, and 2021 raad2620-was $ 38. 0 million, $ 30. 7 million, and $ 16. 7 million, and-$H-—2-mittien;
respectively. As of December 31, 26222023 , total unrecogmzed compensation cost related to RSUs was $ +84-64 . 7-3 million,
which is expected to be recognized over the remaining weighted- average vesting period of 3. +0 years. F- 42-39 Restricted
Stock Awards (“ RSAs ) The following table summarizes the RSA activity under the 2009 Plan during the year ended
December 31, 28222023 : Number ofSharesWeighted- AverageGrant Date Fair Value (In thousands, except per share data)
Outstanding at December 31, 202444202213 § 437109 . 36-39 Granted (Awarded) 24 70. 96 Vested (Released) ( 13 ) 109. 39
Vested-Released)-HH13736-Outstanding and unvested at December 31, 202243-202324 $ +69-70 . 39-96 The weighted-




average grant date fair value per share of RSAs granted during the years ended December 31, 2023, 2022, and 2021 ;and-2626
was $ 70.96,$ 109. 39, and $ 137. 36 yand-$-68-- respectively. The total fair value ofRSAS that vested in the years ended
December 31,2023, 2022, and 2021 rand2620-was $ 1. 4 million, $ 1. 6 million, and $ 1. 4 million, and-$+—4mithen;
reqpectrvely As of December 31, 206222023 , total unrecognized compensation cost related to RSAs was $ 0. 5-6 million, which
is expected to be recognized over the remaining weighted- average vesting period of 0. 4 years. Performance- Based Stock Unit
Awards (“ PSUs ) During the year ended December 31, 26242022 , the Company granted 5456 , ++6-237 PSUs to its
executive officers, al-none of which became eligible for vesting upen-as the achievement of a certain level of shareholder return
was not achieved . During the year ended December 31, 2622-2023 , the Company granted 56-65 , 237000 PSUs to its
executive officers, of which 0 % to 200 % may become eligible for vesting depending on the level of shareholder return for the
period from March 1, 28222023 through March 1, 2023-2024 . The number of shares that vest at the end of the performance
period depends on the percentile ranking of the total shareholder return for Omnicell stock over the performance period relative
to the total shareholder return of each of the other companies in the NASDAQ Health Care Index. Stock price appreciation is
calculated based on the trailing 20- day average stock price just prior to the first trading day of March in the grant year,
compared to the trarhng 20- day average %tock prrce Just prlor to the ﬁrqt tradlng day of March in the year subsequent to the
grant year. Ine v O v H a1V St
generally vest over perrods of up to four years, wrth one- fourth of the shares Vestlng approxnnately one year from the vesting
commencement date with respect to initial grants and upon confirmation by the Compensation Committee that the performance
target has been met, and the remaining shares generally vesting in sixequal semi- annual or quarterly installments thereafter
over the remaining three years . Vesting is contingent upon continued service. In addition to executive officers” PSU awards,
from time to time, the Company may grant PSUs with specific performance and service conditions to certain employees on an
ad hoc basis. The following table summarizes the PSU activity under the 2009 Plan during the year ended December 31, 2822
2023 : Number ofSharesWeighted- AverageGrant Date Fair Value PerHnit{In thousands, except per share data) Out%tandrng at
December 31, 2024444-2022135 $ H8-147 . H-42 Granted?78-Granted65 155-122 . 29 27-Additional-granted-based-on
perfermanee-achievementsH156-—79-Vested (423-55 ) 422-111 . 56-05 Forfeited ( 70) +5-153 3448-. 79-77 Outstanding and
unvested at December 31, 2022435~ 202375 § 127. 147 14 -42-The weighted- average grant date fair value per share of
PSUs granted during the years ended December 31, 2023, 2022, and 2021 ;ard2026-was $ 122.29,$ 155. 27, and $ 162. 165
and-$-821F- respectively. The total fair value of PSUs that vested in the years ended December 31, 2023, 2022, and 2021 —a-nd
2020-was $ 6. 1 million, $ 15. 0 million, and $ 4. 4 million, and-$3~—Fmithenrespectively. F=43-As of December 31, 2022
2023 , total unrecognized compensation cost related to PSUs was approximately $ 5. 8-0 million, which is expected to be
recognized over the remaining weighted- average vesting period of 1. 4-4 years. F- 40 Summary of Shares Reserved for Future
Issuance under Equity Incentive Plans The Company had the following ordinary shares reserved for future issuance under its
equity incentive plans as of December 31, 2822-2023 : Number of Shares (In thousands) Share-Stock options outstanding?2, 434
023 Non- vested restricted stock awards1, 265177 Shares authorized for future issganeetissuance2 , 359-669 ESPP shares
available for future issuanee663—- issuance3, 250 Total shares reserved for future issuaneeS-issuance9 , 664119 401 (k) Plan
The Company has established a pre- tax savings plan under Section 401 (k) of the Internal Revenue Code of 1986, as amended.
The 401 (k) Plan allows eligible employees in the United States to voluntarily contribute a portion of their pre- tax salary,
subject to a maximum limit specified in the Internal Revenue Code. The Company generally matches 50 % of employee
contributions up to $ 3, 000, annually. The Company’ s contributions under this plan were $ 7. 9 million, $ 8. 1 million, and §$ 6.
8 mithen;and-$-5—F-million in the years ended December 31, 2023, 2022, and 2021 ;ard-2628-, respectively. Note 16. Stock
Repurchase Programs On August 2, 2016, the Company’ s Board of Directors (the *“ Board ) authorized a stock repurchase
program providing for the repurchase of up to $ 50. 0 million of the Company’ s common stock (the “ 2016 Repurchase
Program ). The 2016 Repurchase Program is in addition to the stock repurchase program approved by the Board on November
4, 2014 providing for the repurchase of up to $ 50. 0 million of the Company’ s common stock (the “ 2014 Repurchase Program
). During the year ended December 31, 2022, the 2014 Repurchase Program was completed, and as of December 31, 2022
2023 , the maximum dollar value of shares that may yet be purchased under the 2016 Repurchase Program was $ 2. 7 million.
The timing, price, and volume of repurchases are to be based on market conditions, relevant securities laws, and other factors.
The stock repurchases may be made from time to time on the open market, in privately negotiated transactions, or pursuant to a
Rule 10b- 18 plan, subject to the terms and conditions of that certain A & R Credit Agreement, as amended. The steel=2016
repurehase-Repurchase programs-—- Program de-does not obligate the Company to repurchase any specific number of shares,

and the Company may ternnnate or quspend the 2016 fepufehase-Repurchase pfegfams— Program at any tlme —On-September

approxnnately 389, 300 shares of its common itock under the repurchase programs at an average prrce of $ 134. 11 per share for
an aggregate purchase price of approximately $ 52. 2 million. During the years ended December 31, 2023 and 2021 ard-2626-,
the Company d1d not repurchase any of its outqtandlng common %tock under the stock repurcha%e programs ether-than-the

17. Income Taxes The following is a geographlcal breakdown of income (10%) before fhe—pfevisioﬁ—fer—rncome taxes: Year
Ended December 31, 2622262120206-202320222021 (In thousands) Domestic $ (28, 105) $ 369 $ 67, 103 $34H4Fereign
Foreign7,997 (2, 822) (1, 096) £5;365)Income (loss) before previstenfer-income taxes $ (20, 108) $ (2, 453) $ 66, 007 $29;



349-The provision for ( benefit from ) income taxes consisted of the following: Year Ended December 31, 202220242626
202320222021 (In thousands) Current: Federal $ 8,556 $ 17,973 $ (7, 841) $4;-874-State8-Statel , 471 8 , 024 187
Foreign840 192 +-733Fereignt92-(234) 647 Total current income taxes26-taxes10, 867 26 , 189 (7, 888) 4;254-Deferred:
Federal (8, 002) (25, 753) (2, 708) 3;-868)-State ( 2,261) (7, 976) (1, 217) 494 -Foreign (341) (561) (29 HF3F) Total
deferred income taxes ( 10, 604) (34, 290) (3, 954) £0899)-Total provision for ( benefit from ) income taxes $ 263 $ (8, 101) $
(11, 842) $+42,-845)-F- 45-42 The provision for ( benefit from ) income taxes differs from the amount computed by applying the
statutory federal tax rate as follows: Year Ended December 31, 202226242620-202320222021 (In thousands) U. S. federal tax
provision at statutory rate $ (4,223) $ (515) $ 13, 861 -$—6—1-63—State taxes38—- taxes (624) 38 (814 H66+) Section 162 (m)
himitatten3-limitation1 , 286 3 , 071 6, 382 2;-556-Non- deductible expensest62--- expensesS31 134 363 325-Uncertain tax
positions ( 620) (776) ( 835 F394-) Share- based compensation tax expense ( benefit) 7,384 (3, 264) (20, 717 36929
Research tax credits ( 4, 587) (6, 948) (5, 170 34;:-038-) Restructuring impact — — (6, 116) —Foreign - derived intangible
income deduction ( 325) (753) (68 )—(%94—) Global intangible low- taxed income iehaston366---- inclusion — 960 195 +57
Foreign rate differentiaH86-differential219 186 (47170 (162-) Foreign branch taxes-taxes6 (51) (9) 288-Transaction eest68—-
cost — 68 1, 097 422-Provision to return true up697 (84) 205 State rate true up528 (135) (80) Other (2499 ) (2832 ) 34

f4829—T0ta1 pr0v1smn for ( beneht hom ) income taxes $ 263 $ 8, 101) $ (1 1 842) $-2,-845) The Company has-exeented

Reduction Act 0f 2022, (the “ IRA ), was smled into laW Among other thmgs the IRA i 1mp0ses a 15 % cmpor’lte alternative
minimum tax for tax years beginning after December 31, 2022, levies a 1 % excise tax on net stock repurchases after December

31, 2022, and provides tax 1ncent1ves to promote cledn energy The pr0v1s10ns Gempa-ﬂ-y—ts—m—t-he—pfeeess—e-ﬁaﬁﬂ-}yﬂﬂg—ﬂ&e
pefenﬁa-l—rmpaefs—of the IRA Zsprov v

t-he—ARP—A:et—dld not ha\ ea matenal impact on the ( ompany’ S tneeme—results of operatlons or ﬁnanclal posmon The
Organization for Economic Co- Operation and Development (“ OECD ”) introduced Base Erosion and Profit Shifting (“
BEPS ”) Pillar Two rules that impose a global minimum taxes—- tax rate of 15 % on multi- national corporations. The
rules are effective for the Company’ s financial year beginning January 1, 2024. Numerous countries have enacted or
substantively enacted legislation to implement these rules. While the Company does not expect Pillar Two to have a
material impact on its tax provision or effective tax rate, the Company continues to monitor evolving tax legislation in
the jurisdictions in which it operates . F- 46-43 Significant components of the Company’ s deferred tax assets (liabilities) were
as follows: December 31, 20222024-20232022 (In thousands) Deferred tax assets (liabilities): Deferred revenues $ 11,343 $ 13,
514 $-6;-892-Share- based eempensattorrt2-compensationl1 , 763 12 , 064 95265 Inventory- related #tems4-items5S , 136 4 , 567
4:-834-Tax credit carryforwards12, 505 12, 173 Reserves and accrualsS 660 6 244 Loss carryforwards7 802 10 255 Lease
llabllltyll 457 12, 884 Convertible debt9 649 15, 6

37 543-C apltahzed research dnd develepme&t%@-developmenﬂl 635 30
881 —Other, ﬁet—l—net591 1,557 528+Gross deferled tax assetsH9-assets117 , 541 119,
— Total net deferred tax ﬁssets—l—l—9-assets117 541 119 , 176 #4455 Intangibles ( 30, 366) ( 36, 357){4—1,—16—89—Depreciati0n
and amortization ( 35, 402) (37, 286 )—(—3—8—9%4—) Prepaid expenses ( 13, 858) (15, 574 yF+F#5-) Right- of- use assets ( 6, 626)
(9, 725)(—1%—9%99—Oth61 net (8) — 38H-Total deferred tax liabilities ( 86, 260) ( 98, 942 HHH6;277) Net deferred tax assets
Hiabilities)$ 31, 281 $ 20, 234 $35;:-822)-Deferred income tax assets (liabilities) are provided for temporary differences that
will result in future tax deductions or future taxable income, as well as the future benefit of tax credit carryforwards. The
Company recognizes deferred tax assets to the extent that it believes these assets are more likely than not to be realized. In
making such a determination, the Company considers all available positive and negative evidence, including future reversals of
existing temporary differences, projected future taxable income, tax planning strategies, and results of recent operations. As of
December 31, 2023 and 2022 and2621-, the Company does not have a valuation allowance against any of its deferred tax
assets. As of December 31,2022-2023 , the Company had no $3+0-9-millteneffederal net operating Josses—- loss and
carryforward, $ +5-19 . 0 million of state net operating loss carryforwards expiring at various dates beginning in 2624-2029 ,
and $ 22. 2-3 million of foreign net operating losses carried forward indefinitely. For income tax purposes, the Company has
had no federal research tax credit carryforward and a California research tax credit carryforward of $ 20. -9 million. California
research tax credits are carried forward indefinitely to reduce cash taxes payable. It is the Company’ s practice and intention to
reinvest the earnings of its non- U. S. subsidiaries in those operations. As of December 31, 2022-2023 , the Company has not
made a provision for U. S. federal income, withholding, and state income taxes on the outside basis difference related to certain
foreign subsidiaries because earnings are intended to be indefinitely reinvested in operations outside the U. S. The Company
files income tax returns in the United States and various state and foreign jurisdictions. In the normal course of business, the
Company is subject to examinations by taxing authorities, including major jurisdictions such as the United States, Germany,




Italy, France, and-the United Kingdom and India . With few exceptions, as of December 31, 28222023 , the Company was no
longer subject to U. S., state, and foreign tax examinations for years before 2020, 2019, and 2648-2019 ;and26+8-,
respectively. F- 4744 The aggregate change in the balance of gross unrecognized tax benefit, which excludes interest and
pendltles for the years ended December 31, 2023 2022, and 2021 (ln thousands) Balance as of Decembel 31, %9-1-9

positions taken durm;c a prior penod40 DeCIedSQS related to tax posmons taken durm;c the prior period (8, 9()8) lnmeases related
to tax positions taken during the current periodl, 219 Decreases related to settements—Deereasesrelatedte-cxpiration of
statute of limitations (1, 636) Balance as of December 31, 20218, 961 Increases related to tax positions taken during a prior
period3 Decreases related to tax positions taken during the prior period (59) Increases related to tax positions taken during the
current periodl, 629 Decreases related to settements—expiration of statute of limitations (1, 238) Balance as of December
31, 20229, 296 Increases related to tax positions taken during a prior period750 Decreases related to tax positions taken
during the prior period (161) Increases related to tax positions taken during the current periodl, 566 Decreases related to
expiration of statute of limitations ( 703 45238-) Balance as of December 31, 2022-2023 § 9-10 , 296-748 The total amount of
gross unrecognized tax benefit that, if realized, would favorably affect the Company’ s effective income tax rate in future
periods, was $ 10. 7 million and $ 9. 3 million ard-$-9-6-milien-as of December 31, 2023 and 2022 and2024-, respectively.
The Company recognizes interest and penalties related to uncertain tax positions in interest and other income (expense), net in
the Consolidated Statements of Operations, accruing $ 0. 2 million, $ 0. 3-2 million, and $ 0. 4-3 million for the years ended
December 31, 2023, 2022, and 2021 ;and2028-, respectively. Accrued interest and penalties are included within other long-
term liabilities on the Consolidated Balance Sheets. The combined amount of cumulative accrued interest and penalties was
approximately $ 0. 4 million, $ 0. 2 million, and $ 0. 6 mtenand-$3-—4-million for the years ended December 31, 2023, 2022,
and 2021 ;and2020-, respectively. The Company does not believe there will be any significant changes in its unrecognized tax

posmons over the next tw elve months Note 18. Restructurmg Expenses Durmo%e%rﬂ%e-eeﬂapaﬂy—&nﬂetmeed-a-eeﬂ%paﬂy-

Company contlnued its orgdmzqtloml redllonment initiative that was announced in 2020 , incurring $ 2. 0 million of employee
severance costs and related expenses. During the first quarter of 2022, the Company initiated certain domestic and international
restructuring initiatives in order to enhance and streamline certain engineering functions for its domestic operations and to
realign its international sales organization to better serve its customers in various international markets. During the third quarter
0t 2022, the Company initiated restructuring initiatives associated with the integration and functionalization of certain
acquisitions, primarily the 340B Link business acquisition, to further accelerate the expansion of the Company’ s pharmacy
inventory management capabilities. On November 23, 2022, the Company committed to a plan to reduce the Company’ s
headcount (* the 2022 Plan ”) as part of the Company’ s expense containment efforts being implemented due to ongoing
macroeconomic headwinds, primarily consisting of employee severance and benefits costs. During the year ended December 31,
2022, the restructuring plans incurred $ 22. 8 million of employee severance costs and related expenses. As of December 31,
20222023 , the-there was no material unpaid balance related to these restructuring plans swas-$38-. During Q—m-rl-l-leﬁ—F-48

R&Hﬁmme ﬁrst quarter Gemp&ny—s—resfme&mmg—&efwr&es—fe%epﬁnmz&t—teﬁ

eﬂ—Febfua-Fy—Z-S—Z-G%Zv—t-l‘t&Geﬁrp&ny—also committed to reduce its real estate footpnnt to all;cn Wlth its broader hybrid Work

strategy and in an effort to further reduce costs. During the year ended December 31, 2023, the Company recorded an
immaterial reversal of previously recognized restructuring expenses associated with the 2022 Plan. On November 2,
2023, the Company committed to a plan to reduce the Company’ s headcount and real estate footprint (the < 2023 Plan
) as part of the Company’ s expense containment initiatives and other actions to reduce discretionary spending being
implemented due to challenging industry dynamics and macroeconomic conditions. During the year ended December 31,
F- 45 2023, the restructuring plans incurred $ 15. S million of employee severance costs and related expenses, net of
reversals. As of December 31, 2023, the unpaid balance related to these restructuring plans was $ 8. 9 million. Refer to
Note 13, Lessee Leases for information regarding the Company’ s restructuring activities for the reduction of its real
estate footprint and optimization of certain leased facilities. The following table summarizes the total employee- related
restructuring expenses recognized in the Company estimates-that-’ s Consolidated Statements of Operations for the
additional-headeountreduetions-years ended December 31, 2023, 2022, and effiee-elosures-willrestlt-inadditional-inerementat
nonreeurring-2021: Year Ended December 31, 202320222021 (In thousands) Cost of product and service revenues $ 3, 089
$ 8,018 $ 389 Research and development3, 829 3, 615 105 Selling, general, and administrative8, 621 11, 170 1, 526 Total



restructuring and-refated-eharges-expenses, net of appreximatelty-reversals $ 13—-0-mithonin20623-15, 539 $ 22, 803 $ 2, 020 F-
49-46 SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTS Balance atBeginning of Period (1) Charged (Credited)
tOCOSts and Expenses (2) AmountsWrrtten Off (3) Other Ad_]ustments (4) Balance atEnd of Perrod ) (ln thousands) ¥efﬂ=

-$—3—452—$—1—1—3§—$—(5—35)—$§2—9—$—4%-8—1—Year ended December 31 2021Accounts recervable and unbrlled recervables $ 4, 286 $
2,130 $(2,079) $935 $ 5,272 Long- term unbilled recervables30 (4) — — 26 Net investment in sales- type leases265 (37) —
— 228 Total allowances deducted from assets $ 4, 581 $ 2,089 $ (2,079) $ 935 $ 5, 526 Year ended December 31,

2022 Accounts receivable and unbilled receivables $ 5,272 $ 2, 658 $ (2, 551) $ (226) $ 5, 153 Long- term unbilled
receivables26 9 — — 35 Net investment in sales- type leases228 80 — — 308 Total allowances deducted from assets $ 5, 526 $
2,747 $(2,551) % (226) $ 5, 496 Year ended December 31, 2023 Accounts receivable and unbilled receivables $ 5,153 $ 2,
726 $ (2,441) $ 126 $ 5, 564 Long- term unbilled receivables35 (4) — 31 Net investment in sales- type leases308 (51) — —
257 Total allowances deducted from assets $ 5,496 $ 2, 671 $ (2,441) $ 126 $ 5, 852

(1) Allowance for credit losses. (2) Represents amounts charged
and credited for provisions for credit losses. (3) Represents amounts written off from the allowance and receivable. (4)
Represents other adjustments, such as foreign currency translation sadeptienefnew-aceotnting-guidanee,and purchase price
accounting adjustments in connection with acquisitions. INDEX TO EXHIBITS Incorporated By ReferenceExhibit
NumberExhibit DescriptionFormExhibitFiling Date2. 1Securities Purchase Agreement, dated October 29, 2015, by and among
Omnicell International, Inc., Omnicell, Inc., Aesynt Holding, L. P., Aesynt, Ltd., and Aesynt Holding Codperatief U. A. 8- K2.
110/29/20152. 2Stock Purchase Agreement, dated November 28, 2016, among Omnicell, Inc., Ateb, Inc., Ateb Canada Ltd.,
the related stockholders and optionholders, and the stockholders’ agent8- K2. 111 /29 /20162. 3Equity Purchase Agreement,
dated August 11, 2020, by and among Omnicell, Inc., PSGH, LLC, BW Apothecary Holdings, LLC, the sellers identified
therein and the sellers’ representative8- K2. 18 / 12 /20202. 4Amendment No. 1, dated October 1, 2020, to Equity Purchase
Agreement, by and among Omnicell, Inc. and the sellers’ representative10- Q2. 210 /30 /20203. 1 Amended and Restated
Certificate of Incorporation of Omnicell, Inc. 8- K3. 19 /20 /20013. 2Certificate of Amendment to the Amended and Restated
Certificate of Incorporation of Omnicell, Inc. 10- Q3. 28 /9 /20103. 3Certificate of Designation of Series A Junior Participating
Preferred Stock10- K3. 23 /28 /20033. 4Third Amended and Restated Bylaws of Omnicell, Inc. 8- K3. 110 /21 /20224.
1Reference is made to Exhibits 3. 1, 3. 2, 3. 3, and 3. 44. 2Form of Common Stock CertificateS- 1/ A4. 17 /24 /20014.
3Description of Omnicell, Inc.” s Securities Registered Pursuant to Section 12 of the Exchange Act10- K4. 72 /26 /20204.
4Indenture, dated as of September 25, 2020, by and between Omnicell, Inc. and U. S. Bank National Association, as Trustee§-
K4.19/25/20204. 5Form of Global Note, representing Omnicell, Inc.” s 0. 25 % Convertible Senior Notes due 2025 (included
as Exhibit A to the Indenture filed as Exhibit 4. 4) 8- K4. 29 /25/202010. 1 * Omnicell, Inc Amended and Restated 1997
Employee Stock Purchase Plan, as amendedS- 899. 2715 / 2-26 / 26454+6-202310 . 2 * Omnicell, Inc. 2009 Equity Incentive
Plan, as amendedS- 899. +6-25 / 22-26 / 262216-202310 . 3 * Form of Restricted Stock Unit Award Agreement for the 2009
Equity Incentive Plan, as amended10- Q10. 48 /9/201210. 4 * Form of Performance Cash Award Grant Notice and Form of
Performance Cash Award Agreement for the 2009 Equity Incentive Plan, as amended10- Q10. 58 /9/201210. 5 * Form of
Restricted Stock Bonus Grant Notice and Form of Restricted Stock Bonus Agreement for 2009 Equity Incentive Plan, as
amendedS- 899. 45 /24 /201810. 6 * Form of Option Grant Notice and Form of Option Agreement for 2009 Equity Incentive
Plan, as amended8- K10. 13 /8/201910. 7 * Form of Option Grant Notice and Form of Global Option Agreement for 2009
Equity Incentive Plan, as amended10- Q10. 17 /31/202010. 8 * Form of Restricted Stock Unit Grant Notice and Form of
Global Restricted Stock Unit Award Agreement for 2009 Equity Incentive Plan, as amended (July 2020) 10- K10. 92 /24 /
202110. 9 * Form of Restricted Stock Unit Grant Notice and Form of Global Restricted Stock Unit Award Agreement for 2009
Equity Incentive Plan, as amended (February 2021) 10- KIO 102 /24/202110. 10 * Omnrcell Inc. 2010 Quarterly Executrve
Bonus Plan8- K10. 13 /17 / 264+646-- 2010 - ; e estate
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Peter J. Kuipers dated August 11,201510- Q10. 311 /6 /201510. #4712 * Offer Letter between Omnicell, Inc. and Scott P.
Seidelmann, dated March 29, 201810 K10.412/27/201910. 13 * +80ffer—- Offer letter between Omnicell, Inc. and Christine
Mellon dated February 12, 202110- K10. 322 /25 /202210. +3ease-14Lease Agreement, dated December 21, 2001, by and
between TC Northeast Metro, Inc. and Aesynt Incorporated (formerly McKesson Automation Inc.) 10- Q10. 35/6/201610.
20First-15First Amendment to Lease, dated April 8, 2005, by and between Multi- Employer Property Trust and Aesynt
Incorporated (formerly McKesson Automation Inc.) 10- K10. 242 /24 /202110. 2+Seeend- 16Second Amendment to Lease,
dated April 21, 2008, by and between NewTower Trust Company Multi- Employer Property Trust and Aesynt Incorporated
(formerly McKesson Automation Inc.) 10- K10. 252 /24 /202110. 22Fhird-17Third Amendment to Lease, dated January 11,
2011, between Cranberry Cochran Road, L. P., et al. and Aesynt Incorporated (formerly McKesson Automation Inc.) 10- K10.
262 /24/202110. 23Feurth-18Fourth Amendment to Lease, dated October 29, 2013, between McKnight Cranberry 111, L. P.
and Aesynt Incorporated (formerly McKesson Automation Inc.) 10- K10. 272 /24 /202110. 24F#f-19Fifth Amendment to
Lease, dated April 28, 2017, between McKnight Cranberry III, L. P. and Aesynt Incorporated10- Q10. 35 /5/201710. 25Sixth
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May 18, %9222—1—202210K10 3103/ 01 /202310. 24 * Offer Letter between Omnicell, Inc. and Nchacha E. Etta dated
April 30, 202310Q10. 308 / 04 / 202310. 25 * Form of Option Grant Notice and Form of Global Option Agreement for
2009 Equity Incentive Plan, as amended (May 2023) 10Q10. 408 / 04 / 202310. 26 * Omnicell, Inc. Executive Severance
Plan10Q10. 111 /03 /202310. 27 * Separation Agreement dated August 4, 2023 by and between Omnicell, Inc. and Peter
J. Kuipers10Q10. 211 /03 /202310. 28 * Form of Restricted Stock Unit Notice and Form of Global Restricted Stock Unit
Award Agreement for 2009 Equity Incentive Plan, as amended (August 2023) 10Q10. 311 /03 / 202310. 29 * Separation
Agreement dated October 4, 2023 by and between Omnicell, Inc. and Christine M. Mellon10Q10. 411 /03 / 202310.
30Second Amended and Restated Credit Agreement, dated as of October 10, 2023, among Omnicell, Inc., the lenders
party thereto, and Wells Fargo Bank, National Association, as administrative agent8- K10. 110/16 /202310. 31 *
Separation Agreement dated November 3, 2023 by and between Omnicell, Inc. and Scott P. Seidelmann8- K10. 111/09 /
202310. 32 * Form of Director and Officer Indemnity AgreementZl 1 Subs1dmrles of the Regstrant% 1 Consent of
Independent Registered Public Accounting Firm24—- Firm - Attort § w S
Incorporated By ReferenceExhibit NumberExhibit DescrlptlonFormExhlbltF11mo Date3+Date24. 1 Power ofAttorney
(included on the signature pages hereto) 31 . 1 Certification of Chief Executive Officer, as required by Rule 13a- 14 (a) or
Rule 15d- 14 (a) 31. 2 Certification of Chief Financial Officer, as required by Rule 13a- 14 (a) or Rule 15d- 14 (a) 32. 1
Certification of Chief Executive Officer and Chief Financial Officer, as required by Rule 13a- 14 (b) or Rule 15d- 14 (b) and
Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U. S. C. § 1350)+6+97. 1 Compensation Clawback
Policy101 . INS Inline XBRL Instance Document- The instance document does not appear in the Interactive Data File because
its XBRL tags are embedded within the Inline XBRL document. 101. SCH Inline XBRL Taxonomy Extension Schema
Document101. CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document101. DEF Inline XBRL Taxonomy
Extension Definition Linkbase Document101. LAB Inline XBRL Taxonomy Extension Labels Linkbase Document101. PRE
Inline XBRL Taxonomy Extension Presentation Linkbase Document104 Cover Page Interactive Data File (formatted as inline
XBRL with applicable taxonomy extension information contained in Exhibits 101). * Indicates a management contract,
compensation plan, or arrangement. Filed herewith. SIGNATURES Pursuant to the requirements of Section 13 or 15 (d) of the
Securities Exchange Act of 1934, the registrant has duly caused this Annual Report to be signed on its behalf by the
undersigned, thereunto duly authorized. OMNICELL, INC. Date: Mateh+February 28 , 2623B¥-2024By : / s / PEFERS
NCHACHA E . KUPERSPeter-ETTANchacha E . Kuipers-Etta , Exccutive Vice President & Chief Financial Officer
POWER OF ATTORNEY KNOW ALL PERSONS BY THESE PRESENTS, that each of the persons whose signature appears
below hereby constitutes and appoints Randall A. Lipps and RPeter3-Nchacha E . Kuipers-Etta , cach of them acting
individually, as his or her attorney- in- fact, each with the full power of substitution, for him or her in any and all capacities, to
sign any and all amendments to this Annual Report on Form 10- K, and to file the same, with all exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys- in- fact, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and
about the premises as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
our signatures as they may be signed by our said attorney- in- fact and any and all amendments to this Annual Report on Form
10- K. Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. SignatureTitleDate / s /
RANDALL A. LIPPSChief Executive Officer, President and Chairman of the Board (Principal Executive Officer) Marelh—+
February 28 . 2623Randall-2024Randall A. Lipps / s / REFERFNCHACHA E . KUHPERSExeeuntive- ETTAExecutive Vice
President & Chief Financial Officer (Principal Financial Officer) Mareh+February 28 , 2023PeterJ3-2024Nchacha E . Kuipers
Etta/s/JOSEPH B. SPEARSSenior Vice President, Chief Accounting Officer and Corporate Controller (Principal Accounting
Officer) Marelh+February 28 , 2623Jeseph-2024Joseph B. Spears /s / JOANNE B. BAUERMarehk+-BAUERFebruary 28 ,
2023Jeanne-2024Joanne B. BauerDirector /s / EDWARD P. BOUSAMareh+-BOUSAFebruary 28 , 2023Edward
2024Edward P. BousaDirector / s / MARY A. GARREFFMareh+-GARRETTFebruary 28 , 2023Mary-2024Mary A.
GarrettDirector / s / KAUSHIK GHOSHALFebruary 28, 2024Kaushik GhoshalDirector / s / VANCE B. MOOREMareh+
MOOREFebruary 28 , 2023Vanee-2024Vance B. Moore Director / s / MARK W. PARRISHMareh+-PARRISHFebruary 28
, 2023Marl2024Mark W. ParrishDirector / s / BRUCE E. S€cOFFMareh+SCOTTFebruary 28 , 2623Bruee-2024Bruce E.
ScottDirector / s / ROBIN G. SERViMareh+-SEIMFebruary 28 , 2023Rebin-2024Robin G. SeimDirector /s / SARA-EILEEN
J. WHTFEMareh +VOYNICKFebruary 28 , 2023Sara-2024Eileen |. WhiteDireetorExhibit 103+ Personal-& Confidentiat
Mr-CoreyF—Manley-SVP-VoynickDirector INDEMNITY AGREEMENT This Indemnity Agreement (the “ Agreement )

is made and entered into this day of , ChiefLegalOfficer&__ by and between OMNICELL, INC. a
Delaware corporation (the “ Cerporate-Corporation Seeretary-€-") and (“ Agent ). WHEREAS, Agent
performs a valuable service to the Corporation in his / her capacity as of the O-Omnicell; Ine—RePromeotion

to-SVR,-ChiefLegal-Offteer-&Corporate-Corporation ; WHEREAS-Seefet&W—Be&PGefey— Onbehatfof RandyLippsand-the
Beard-stockholders of Direetors-the Corporation have adopted bylaws ( the * Board-Bylaws ) providing for the

indemnification of ©Omnieel-the directors . fne-officers, employees and other agents of the Corporation, including persons
serving at the request of the Corporation in such capacities with other corporations or enterprises, as authorized by the



Delaware General Corporatlon Law, as amended ( the *“ Omntee-Code ’ ef), WHEREAS the Bylaws and the Code, by
the-their « non- exclusive nature , permit contracts between +am 0 Foto

to-the Corporation and its agents, peﬁﬁeﬂ—ef—SefneHﬁee—Pfesrdeﬂh&—Ghief—Eega%efﬁtﬁofﬁcers effeeﬁve—employees and
other agents with respect to 1ndemn1ﬁcatlon of such persons, and WHEREAS in order to induce Agent to continue to
serve as of M oty be- eritteatmember-of the
Corporation, the Corporatlon has determlned R&ndy——— and agreed to enter into this Agreement with Agent; NOW,
THEREFORE, in consideration of Agent ’ s ExeeutiveLeadershipTeam-continued service as after the date
hereof, the parties hereto agree as follows: 1 . Effeetive-SERVICES TO THE CORPORATION. Agent will serve, at the
will of the Corporation or under separate contract, if any such contract exists, as of the Corporation or as a
director, officer or other fiduciary of an affiliate of the Corporation (including any employee benefit plan of the
Corporation) faithfully and to the best of his or her ablllty S0 long as he or she is duly elected and quahﬁed in accordance
with yeur-prometienrthe provisions Beard-asa ; g
ef-feeﬁye—as—o M&y—l—H@Q%—"Phe—BW&yeﬂ—te—lhc Bylaws fe-le—e-f—Gerpefate—Seerefaw—fer— ort-he

fhe—rlg-ht—tefnake—ehanges—te-ei-t-her—beﬁus-plaﬂ—m any time and for any reason resign from such position (subject to any
contractual obligation that Agent may have assumed apart from this Agreement) and that the Corporation or any
affiliate shall have no obligation under this Agreement to continue Agent in any such position. 2. INDEMNITY OF
AGENT. The Corporation hereby agrees to hold harmless and indemnify Agent to the fullest extent authorized or
permitted by the provisions of the Bylaws and the Code, as the same may be amended from time to time (but, only to the
extent that such amendment permits the Corporation to provide broader indemnification rights than the Bylaws or the
Code permitted prior to adoption of such amendment), provided that the Corporation’ s commitment set forth in this
Section 2 shall be subject to the limitations and procedural requirements set forth in this Agreement. 3. ADDITIONAL
INDEMNITY. In addition to, and not in limitation of, the indemnification otherwise provided for herein, and subject
only to the exclusions set forth in Section 4 hereof, the Corporation hereby further agrees to hold harmless and
indemnify Agent: (a) against any and all expenses (including attorneys’ fees), witness fees, damages, judgments, fines
and amounts paid in settlement and any other amounts that Agent becomes legally obligated to pay because of any claim
or claims made against or by him in connection with any threatened or-withoutnetiee—OnMay1+8-, 2622-pending or
completed action , you-were-awarded-suit or proceeding, whether civil, criminal, arbitrational, administrative or
investigative (including an action by or in the right of the Corporation) to which Agent is, was or at any time becomes a
2022-AmuatH T Equity-Award-party, or is threatened to be made a party, by reason of the fact that Agent is, was or at
any time becomes a director, officer, employee or other agent of Corporation, or is or was serving or at any time serves
at the request of the Corporation as a director, officer, employee or other agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise; and (b) otherwise to the fullest extent as may be provided
to Agent by the Corporation under the non- exclusivity provisions of the Code and Section 45 of the Bylaws. In the event
of any change after the date of this Agreement in any applicable law, statute or rule that expands the right of a Delaware
corporation to indemnify a member of its Board of Directors or an officer, employee, controlling person, agent or
fiduciary, it is the intent of the parties hereto that Agent shall enjoy by this Agreement the greater benefits afforded by
such change. In the event of any change in any applicable law, statute or rule that narrows the right of a Delaware
corporation to indemnify a member of its Board of Directors or an officer, employee, controlling person, agent or
fiduciary, such change, to the extent not otherwise required by such law, statute or rule to be applied to this Agreement,
shall have no effect on this Agreement or the parties rights and obligations hereunder except as set forth in Section 4
hereof. 4. LIMITATIONS ON ADDITIONAL INDEMNITY. No indemnity pursuant to Section 3 hereof shall be paid by
the Corporation: (a) on account of any claim against Agent (i) for Exeentive-Offieersgranted-inthe-formof50-%Restrieted

SteekUnits(“RSYsand-- an accounting of profits made from 56-%Performanee-StoekUnits PSHUsander-the
OmnieeH-purchase or sale by Agent of securities of the Corporation pursuant to the provisions of Section 16 (b) of the

Securities Exchange Act of 1934 and amendments thereto or similar provisions of any federal , re—state or local
statutory law or (ii) pursuant to Section 304 or 306 of the Sarbanes- Oxley Act of 2609-2002 EquityIneentivePlan-, a
amended , or any rule or regulation promulgated pursuant thereto; ( b) on account of Agent’ s conduct that was
knowingly fraudulent or deliberately dishonest or that constituted willful misconduct; (c) on account of Agent’ s conduct
that constituted a breach of Agent’ s duty of loyalty to the Corporation or resulted in any personal profit or advantage to
which Agent was not legally entitled; (d) for which payment is actually made to Agent under a valid and collectible
insurance policy or under a valid and enforceable indemnity clause, bylaw or agreement, except in respect of any excess
beyond payment under such insurance, clause, bylaw or agreement; (e) if, and to the extent, that a court of competent
jurisdiction renders a final, unappealable decision that such indemnification is not lawful (and, in this respect, both the
Corporation and Agent have been advised that the Securities and Exchange Commission ( “ Plan-SEC ) believes that



indemnification for liabilities arising under the federal securities laws is against public policy and is, therefore,
unenforceable and that claims for indemnification should be submitted to appropriate courts for adjudication); or (f) in
connection with any proceeding (or part thereof) initiated by Agent, or any proceeding by Agent against the Corporation
or its directors, officers, employees or other agents, unless (i) such indemnification is expressly required to be made by
law, (ii) the proceeding was authorized by the Board of Directors of the Corporation, (iii) such indemnification is
provided by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the Code, or
(iv) the proceeding is initiated pursuant to Section 11 hereof . ¥Your2622-Annual- - Equity-Award-5. CONTINUATION
OF INDEMNITY. All agreements and obligations of the Corporation contained herein shall continue during the period
Agent is a director, officer, employee or other agent of the Corporation (or is or was serving at the request of the
Corporation as a director, officer, employee or other agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise) and shall continue thereafter so long as Agent shall be subject to any possible
claim or threatened, pending or completed action, suit or proceeding, whether civil, criminal, arbitrational,
administrative or investigative, for any action Agent took or did not take while serving in an indemnified capacity or by
reason of the fact that Agent was serving in the capacity referred to herein even though Agent may have ceased to serve
in such capacity. 6. PARTIAL INDEMNIFICATION. Agent shall be entitled under this Agreement to indemnification
by the Corporation for a portion of the expenses (including attorneys’ fees), witness fees, damages, judgments, fines and
amounts paid in settlement and any other amounts that Agent becomes legally obligated to pay in connection with any
action, suit or proceeding referred to in Section 3 hereof even if not entitled hereunder to indemnification for the total
amount thereof, and the Corporation shall indemnify Agent for the portion thereof to which Agent is entitled. 7.
NOTIFICATION AND DEFENSE OF CLAIM. As soon as practicable, but not later than thirty (30) days after receipt
by Agent of notice of the commencement of any action, suit or proceeding, Agent will , if a claim in respect thereof is to
be made against the Corporation under this Agreement, notify the Corporation of the commencement thereof; but the
omission or failure so to notify the Corporation will not relieve it from any obligation or liability which it may have to
Agent under this Agreement or otherwise, except if, and then only to the extent that, such failure increases the liability of
the Corporation under this Agreement. With respect to any such action, suit or proceeding as to which Agent notifies the
Corporation of the commencement thereof (a )ta-rgetedﬂval-ue—ef—$—999—999ew-here—thc C0rp0rat10n ﬂﬂmbefe#shares
g-r&nted—\\ 111 be entltled """ 6 ag
elosing g6 § 0 May—l-S,—EGQ—z—partlclpate therem
at its own expense, b the—Gf&nt—Bate—) except as otherw1se provrded below qﬂeted-eﬁ—t-he—}M—S-BAQ—Naﬁeﬂa-l—Market—

hea-l-t-h—el-nb—membefs-l‘n-ps—ehlm other apprepﬂate—pefqmﬁte—mdemmfymg party slmllarly notlﬁed and electlng to assume

such defense, assume the defense thereof, with counsel selected by the Corporation. After notice from the Corporation to
Agent of its election to assume the defense thereof, the Corporation will not be gressedup-liable to Agent under this
Agreement for taxpurpeses-any legal or other expenses subsequently incurred by Agent in connection with the defense
thereof except for reasonable costs of investigation or otherwise as provided below . You-wilt-also-Agent shall have the
right to employ separate counsel in such action, suit or proceeding but the fees and expenses of such counsel incurred
after notice from the Corporation of its assumption of the defense thereof shall be eligtble-to-partieipate-at the expense of
Agent unless (i) the employment of counsel by Agent previously has been authorized by the Corporation, (ii) counsel for
Agent shall have provided the Corporation with written advice that there is a conflict of interest between the
Corporation and Agent in OmnieeH-the conduct of the defense of such action or (iii) the Corporation shall not in fact have
employed counsel to assume the defense of, or shall not continue to retain counsel to defend, such action, in each of which

cases the fees and expenses of Agent S separate eempfehenswe—exeet&we—ﬁﬂaﬂera{—eetmsel-}mg— counsel shall be 'pfe'gfa-l‘ﬁ

eommenee-at yetrneen—vemenee—&n—y—fees—me&rred—fer—lhc expense Of serﬂees-pfeﬂded—te—yeﬂ—&nder—lhc C0rp0rat10n The
Corporation shall e A S g g and-witknot be gressed-up-entitled to

assume the defense of any actlon, suit -fe% or ta%pwpeses—llurﬂ%efmefe—proceedmg brought by or on behalf of the
Corporation or as anExeeutive-Offteer-of-to which Agent shall have provided the written advice Company;—youare-alse
eligtble-for-Omnieel—s-change-ofeontrol-benefits-as set forth in OmmnieeH-clause (ii) above; and (c) the Corporation shall not
be liable to indemnify Agent under this Agreement for any amounts paid in settlement of any action or claim effected
without its written consent, which shall not be unreasonably withheld. The Corporation shall be permitted to settle any
action except that it shall not settle any action or clalm in any manner which would impose any penalty or limitation on
Agent without Agent ° s Amen A
unreasonably withheld. The Corporatlon shall not be hable to 1ndemn1fy the Agent under this A«mcmcm with regard -
Youare-also-eligible-to reeety S der-Omnieel-any judicial award if the
Corporation was not given a reasonable and tlmely opportunlty, at its expense, to participate in the defense of such
action; the Corporation ’ s Bireetorand-OffteerIndemnity-liability hereunder shall not be excused if participation in any




action, suit or proceeding by the Corporation was barred by this . The Corporation shall give prompt written
notice of any such action , suit or proceeding, as to will-Agent notifies the Corporation of the commencement
thereof, which may be covered by the Corporation’ s liability insurance, to the insurers in accordance with the
procedures set forth in each of the applicable policies of insurance. The Corporation shall thereafter take all necessary or
desirable action to cause such insurers to pay, on behalf of Agent, all amounts payable as a result of such action, suit or
proceeding in accordance with the terms of such policies; that nothing in this Section 7 shall affect the
Corporation’ s obligations under this Agreement or the Corporation’ s obligations to yeuseparately-comply with the
provisions of this Agreement in a timely manner as provided. 8. DETERMINATION OF RIGHT TO
INDEMNIFICATION. (a) Successful Proceeding. To the extent Agent has been successful, on the merits or otherwise, in
defense of any action, suit or proceeding referred to in Section 2, the Corporation shall indemnify Agent against losses
and expenses incurred by Agent in connection therewith . [ Agent is not wholly successful in such action, suit or
proceeding, but is successful, on the merits or otherwise, as to one or more but less than all claims in such action, suit or
proceeding, the Corporation shall indemnify Agent against all losses and expenses actually or reasonably incurred by
Agent in connection with each successfully resolved claim. (b) Other Proceedings. In the event that Section 8 (a) is
inapplicable, the Corporation shall nevertheless indemnify Agent as provided in Section 2 or Section 6, as applicable, or
provide a contribution payment to the Agent as provided in Section 10, to the extent determined by the Reviewing Party
(as defined herein). (c) Reviewing Party Determination. A Reviewing Party chosen by the Corporation’ s Board of
Directors shall determine whether Agent is entitled to indemnification, subject to the following: (i) A Reviewing Party, so
chosen, shall act in the utmost good faith to assure Agent a complete opportunity to present to such Reviewing Party
Agent’ s case that Agent has met the applicable standard of conduct. (ii) Agent shall be deemed to have acted in good
faith if Agent’ s action is based on the records or books of account of the Corporation or any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise Agent is or was serving at the request of the
Corporation as a director, officer, employee or other agent (“ Covered Entity ), including, without limitation, its
financial statements, or on information supplied to Agent by the officers or employees of a Covered Entity in the course
of their duties, or on the advice of legal counsel for a Covered Entity or on information or records given, or reports
made, to a Covered Entity by an independent certified public accountant or by an appraiser or other expert selected
with reasonable care by a Covered Entity. In addition, the knowledge and / or actions, or failure to act, of any director,
officer, agent or employee of a Covered Entity shall not be imputed to Agent for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section 8 (c) (ii) are satisfied, it
shall in any event be presumed that Agent has at all times acted in good faith and in a manner Agent reasonably believed
to be in or not opposed to the best interests of the Corporation. Any person seeking to overcome this presumption shall
have the burden of proof and the burden of persuasion, by clear and convincing evidence. (iii) If a Reviewing Party
chosen pursuant to this Section 8 (¢) shall not have made a determination whether Agent is entitled to indemnification
within ninety (90) days after receipt by the Corporation of the request therefor, the requisite determination of
entitlement to indemnification shall be deemed to have been made and Agent shall be entitled to such indemnification,
absent (A) a misstatement by Agent of a material fact, or an omission of a material fact necessary to make Agent’ s
statement not materially misleading, in connection with the request for indemnification, or (B) a prohibition of such
indemnification under applicable law; provided that the foregoing provisions of this Section 8 (c) (iii) shall not apply if
(I) the determination of entitlement to indemnification is to be made by the stockholders of the Corporation, (II) a special
meeting of stockholders is called by the Board of Directors of the Corporation for such purpose within thirty (30) days
after the stockholders are chosen as the Reviewing Party, (IIT) such meeting is held for such purpose within sixty (60)
days after having been so called, and (IV) such determination is made thereat. (iv) Definitions. For purposes of this
Section 8 (c): (A) “ Reviewing Party ” means, with respect to any determination contemplated by this Agreement, any
one of the following: (i) a majority of the members of the Corporation’ s Board of Directors that are not a party to any
action, suit or proceeding then pending for which Agent is seeking indemnification (“ Disinterested Directors ), even if
such persons would not constitute a quorum of the Corporation’ s Board of Directors; (ii) a committee consisting solely
of Disinterested Directors, even if such persons would not constitute a quorum of the Corporation’ s Board of Directors,
so long as such committee was designated by a majority of the Disinterested Directors; (iii) Independent Legal Counsel
(as defined below) designated by the Disinterested Directors (or, if there are no Disinterested Directors, the Corporation’
s Board of Directors) (in which case, any determination shall be evidenced by the rendering of a written opinion); or (iv)
in the absence of any Disinterested Directors, the Corporation’ s stockholders; provided, that, in the event that a Change
in Control (as defined below) has occurred, the Reviewing Party shall be Independent Legal Counsel (selected by Agent)
in a written opinion to the Corporation’ s Board of Directors, a copy of which shall be delivered to the Agent. (B)
Independent Legal Counsel ” means an attorney or firm of attorneys that is experienced in matters of corporate law and
neither presently is, nor in the thirty- six (36) months prior to such designation has been, retained to represent: (i) the
Corporation or Agent in any matter material to either such party, or (ii) any other party to any action, suit or proceeding
giving rise to a claim for indemnification hereunder. (C) “ Change of Control ” means each of the following: (a) The date
any person (individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint
venture, unincorporated organization or other entity or government or agency or political subdivision thereof) (“ Person
”) becomes the “ Beneficial Owner, ” as such term is defined in Rule 13d- 3 promulgated under the Securities Exchange
Act of 1934, as amended, of 30 % or more of the combined voting power of the Corporation’ s outstanding shares of
common stock, other than beneficial ownership by (A) the Corporation or any subsidiary of the Corporation, (B) any
employee benefit plan of the Corporation or any subsidiary of the Corporation or (C) any entity of the Corporation for



or pursuant to the terms of any such plan. Notwithstanding the foregoing, a Change in Control shall not occur as the
result of an acquisition of outstanding shares of common stock of the Corporation by the Corporation which, by
reducing the number of shares outstanding, increases the proportionate number of shares beneficially owned by a Person
to 30 % or more of the shares of the Corporation then outstanding; provided, however, that if a Person becomes the
Beneficial Owner of 30 % or more of the shares of the common stock of the Corporation then outstanding by reason of
share purchases by the Corporation and shall, after such share purchases by the Corporation, become the Beneficial
Owner of any additional shares of the Corporation, then a Change in Control shall be deemed to have occurred; or (b)
The date the Corporation consummates a merger or consolidation with another entity, or engages in a reorganization
with or a statutory share exchange or an exchange offer for the Corporation’ s outstanding voting stock of any class with
another entity or acquires another entity by means of a statutory share exchange or an exchange offer, or engages in a
similar transaction; provided that no Change in Control shall have occurred by reason of this paragraph unless either:
(i) the stockholders of the Corporation immediately prior to the consummation of the transaction would not, immediately
after such consummation, as a result of their beneficial ownership of voting stock of the Corporation immediately prior
to such consummation (I) be the Beneficial Owners, directly or indirectly, of securities of the resulting or acquiring entity
entitled to elect a majority of the members of the board of directors or other governing body of the resulting or acquiring
entity; and (II) be the Beneficial Owners of the resulting or acquiring entity in substantially the same proportion as their
beneficial ownership of the voting stock of the Corporation immediately prior to such transaction; or (ii) those Persons
who were directors of the Corporation immediately prior to the consummation of the proposed transaction would not,
immediately after such consummation, constitute a majority of the directors of the resulting entity. (iii) The date of the
sale or disposition, in one or a series of related transactions, of all or substantially all of the assets of the Corporation to
any Person (as defined in paragraph (a) above) other than an affiliate of the Corporation (meaning any corporation that
is part of a controlled group within the meaning of the Internal Revenue Code of 1986, as amended, Section 414 (b) or
(c)); or (iv) The date the number of duly elected and qualified directors of the Corporation who were not either elected by
the Corporation’ s Board of Directors or nominated by the Board of Directors or its corporate governance committee for
election by the stockholders shall constitute a majority of the total number of directors of the Corporation as fixed by
Board of Directors prior to such election. (d) Presumption of Success. The Corporation acknowledges that a settlement
or other disposition short of final judgment shall be deemed a successful resolution for purposes of Section 8 (a) if it
permits a party to avoid expense, delay, distraction, disruption or uncertainty. In the event that any action, suit or
proceeding to which Agent is a party is resolved in any manner other than by adverse judgment against Agent
(including, without limitation, settlement of such action, suit or proceeding with or without payment of money or other
consideration), it shall be presumed that Agent has been successful on the merits or otherwise in such action, suit or
proceeding. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion,
by clear and convincing evidence. 9. EXPENSES. The Corporation shall advance, prior to the final disposition of any
proceeding, promptly following request therefor, which request shall be accompanied by vouchers, invoices or similar
evidence documenting in reasonable detail the expenses incurred or to be incurred by Agent; provided, however, that
Agent need not submit to the Corporation any information that counsel for Agent reasonably deems is privileged and
exempt from compulsory disclosure in any proceeding, all expenses incurred, or to be incurred, by Agent in connection
with such proceeding, to the fullest extent permitted by the Code, as such law may be amended from time to time (but in
the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than were permitted prior thereto), as soon as practicable, Agent but in any event not later than
30 days after written request therefor by Agent. Execution and delivery of this Agreement by the Agent constitutes an
undertaking to repay such amounts advanced only if, and to the extent that, it shall ultimately be determined that Agent
is not entitled to be indemnified by the Corporation as authorized by this Agreement, the Bylaws, the Code or otherwise.
No other form of undertaking shall be required other than the execution of this Agreement. 10. CONTRIBUTION. To
the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable
to Agent for any reason whatsoever, the Corporation, in lieu of indemnifying Agent, shall contribute to the amount
incurred by Agent, whether for losses or expenses, in connection with any action suit or proceeding, for which Agent is
seeking indemnification under this Agreement, in such proportion as is deemed fair and reasonable by the Reviewing
Party in light of all of the circumstances of such action, suit or proceeding, in order to reflect (1) the relative benefits
received by the Corporation and Agent as a result of the event (s) and / or transaction (s) giving rise to such action, suit
or proceeding; and (2) the relative fault of the Corporation (and its directors, officers, employees and agents) and Agent
in connection with such event (s) and / or transaction (s). 11. ENFORCEMENT. Notwithstanding a determination by a
Reviewing Party chosen pursuant to Section 8 (c) that Agent is not entitled to indemnification, in whole or in part, with
respect to a specific action, suit or proceeding (an “ Adverse Determination ), any right to indemnification or advances
granted by this Agreement to Agent shall be enforceable by or on behalf of Agent in any court in which that action, suit
or proceeding is or was pending or the courts in the state of Delaware for the purpose of enforcing Agent' s right to
indemnification pursuant to this Agreement, provided that Agent shall commence any such Proceeding seeking to
enforce Agent’ s right to indemnification within one (1) year following the date upon which Agent is notified in writing
by the Corporation of the Adverse Determination. Agent, in such enforcement action, if successful in whole or in part,
shall be entitled to be paid also the expense of prosecuting his claim. It shall be a defense to any action for which a claim
for indemnification is made under Section 3 hereof (other than an action brought to enforce a claim for expenses
pursuant to Section 9 hereof) that Agent is not entitled to indemnification because of the limitations set forth in Section 4
hereof. A determination by the Corporation (including its Board of Directors or its stockholders) that such



indemnification is improper shall not be a defense to the action or create a presumption that Agent is not entitled to
indemnification under this Agreement or otherwise. In the event of any dispute between the parties concerning their
respective rights and obligations hereunder, the Corporation shall have the burden of proving that the Corporation is
not obligated to make the payment or advance claimed by Agent. 12. MUTUAL ACKNOWLEDGEMENT. Both the
Corporation and Agent acknowledge that, in certain instances, Federal law or public policy may override applicable
state law and prohibit the Corporation from indemnifying its directors and officers under this Agreement or otherwise.
For example, the Corporation and Agent acknowledinge that the SEC believes that indemnification for liabilities arising
under the Federal securities laws is against public policy and is, therefore, unenforceable, and has taken the position that
indemnification is not permissible for liabilities arising under certain Federal securities laws, and Federal legislation
prohibits indemnification for certain violations of the Employee Retirement Income Security Act of 1979, as amended.
Agent understands and acknowledges that the Corporation has undertaken, or may be required in the future to
undertake, with the SEC to submit the question of indemnification to a court in certain circumstances for a
determination of the Corporation’ s right under public policy to indemnify Agent, and any right to indemnification
hereunder shall be subject to, and conditioned upon, any such required court determination. 13. LIABILITY
INSURANCE. The Corporation shall maintain liability insurance applicable to directors and officers of the Corporation
and shall afford Agent the same rights and benefits as are accorded to the most favorably insured of the Corporation’ s
officers and directors (other than in the case of an independent director liability insurance policy if Agent is not an
independent or outside director). The Corporation shall advise Agent as to the general terms of, and the amounts of
coverage provided by, any liability insurance policy described in this Section 13 and shall promptly notify Agent if,

your-employment, any such insurance policy or expired “Causeyor-renewal or if the
amount of coverage under any such insurance policy ehigible-decreased. 14. SUBROGATION. In the event of
payment under this Agreement, the Corporation shall be subrogated to reeeiveseveranee-pay-the extent of such payment
to all of the rights of recovery of Agent, who shall execute all documents required and shall do all acts that may be
necessary to secure such rights and to enable the Corporation effectively to bring suit to enforce such rights. 15. NON-
EXCLUSIVITY OF RIGHTS. The rights conferred on Agent by this Agreement shall not be exclusive of, and shall be in
addition to, any other right which Agent may have or hereafter acquire under any statute, provision of the Corporation’
s Certificate of Incorporation or Bylaws, agreement, vote of stockholders or directors, or otherwise, both as to action in
his official capacity and as to action in another capacity while holding office. Furthermore, no right or remedy herein
conferred is intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative
and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or
otherwise. The assertion of any right or remedy hereunder or otherwise shall not prevent the concurrent assertion of any
other right or remedy. 16. SURVIVAL OF RIGHTS. (a) The rights conferred on Agent by this Agreement shall continue
after Agent has ceased to be a director, officer, employee or other agent of the Corporation or to serve at the request of
the Corporation as a director, officer, employee or other agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise and shall inure to the benefit of Agent’ s heirs, executors and administrators;
(b) The Corporation shall require any successor (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Corporation, expressly to assume and agree to
perform this Agreement in the same manner and to the same extent that the Corporation would be required to perform
if no such succession had taken place. 17. SEPARABILITY. Each of the provisions of this Agreement is a separate and
distinct agreement and independent of the others, so that if any provision hereof shall be held to be invalid for any
reason, such invalidity or unenforceability shall not affect the validity or enforceability of the other provisions hereof.
Furthermore, if this Agreement shall be invalidated in its entirety on any ground, then the Corporation shall
nevertheless indemnify Agent to the fullest extent provided by the Bylaws, the Code or any other applicable law. 18.
GOVERNING LAW. This Agreement shall be interpreted and enforced Ommniees-then the eurrent
OmnieeH-laws of the State of Delaware , Ine-without regard to the conflict of laws principles thereof . Amended-and
Restated-Severance BenefitPlan-19. AMENDMENT AND TERMINATION. No amendment , modification, termination or
cancellation of this Agreement shall be unless in writing signed by both parties hereto. Notice of same shall be
provided to all parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a
waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a continuing waiver. 20.
IDENTICAL COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which shall for
all purposes be deemed to be an original but all of which together shall constitute but one and the same Agreement. Only
one such counterpart need be produced to evidence the existence of this Agreement. 21. HEADINGS. The headings of the
sections of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this Agreement
or to affect the construction hereof. 22. NO CONSTRUCTION AS EMPLOYMENT AGREEMENT. This Agreement is
not an employment agreement between the Corporation and the Agent and nothing contained in this Agreement shall be
construed as giving Agent any right to be retained or continue in the employ or service of Mareh7any Covered Entity.
23. SUPERSEDES PREVIOUS AGREEMENTS. This Agreement supersedes all prior agreements and understandings
20+7-oral , written and implied, between the parties hereto with respect to the subject matter hereof. All such prior
agreements and understandings are hereby terminated and deemed of no further force or effect. 24.
ENFORCEABILITY. This Agreement is a legal, valid and binding obligation of the Corporation, enforceable against the
Corporation in accordance with its terms. 25. NOTICES. All notices, requests, demands and other communications
hereunder shall be in writing and shall be deemed to have been duly given (i) upon delivery if delivered by hand to the
party to whom such communication was directed or (ii) upon the third business day after the date on which such



communication was mailed if mailed by certified or registered mail with postage prepaid: (a) If to Agent, at the address
indicated on the signature page hereof. (b) If to the Corporation, to S00 Cranberry Woods Drive Cranberry Township,
PA 16066 or to such other address as may have been furnished be-further-amended-frontime-to Agent by time-orstueh-other
-- the ptan-Corporation. [ Signatures on Following Page ] IN WITNESS WHEREOF the partles hereto have executed
th1s Agreement on and as of may—be—t-hen» the day § e

S year fe—eeﬁae—ﬁrst above ertten Title -Smeerel—y—s—/—@hﬂsﬁﬂe
s —Copy Address R&nd&H—I:rpps—Gh&rrman—Preadent—

-Be&fd—ef—Bi—feeters—Exhlblt 21 1 Ll%t of Sub%ldlarle% Entlty s name for conductlng bu%lnei%]unidlctlon of
incorporationOmnicell Pty LtdAustraliaOmnicell (Beijing) Technology Co. LtdChinaOmnicell GmbHFederal- Republte-of
GermanyOmntee-GmbHGermanyOmnicell SASFranceOmnicell S. r. 1. [talyOmnicell India Private LimitedIndiaOmnicell B.
V. NetherlandsOmnicell LimitedUnited KingdomHub and Spoke Innovations LimitedUnited Kingdomateb, Inc. United
StatesRxInnovation Inc. United StatesFDS, Inc. United StatesFDS Insurance Agency, LLCUnited StatesMarkeTouch Media,
LLCUnited StatesMedPak Holdings, Inc. United StatesMTS Medication Technologies, Inc. United StatesMTS Packaging
Systems, Inc. United StatesOmnicell International s EEHnited-States340B-Investment, EECUntted-States346B-Selutions;
HEEUnited-States340BLinke, LLCUnited StatesOmnicell Specialty Pharmacy Services, Inc. United States Exhibit 23. 1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM We consent to the incorporation by reference
in Registration Statement Nos. 333- 117592 and 333- 221332 on Form S- 3 and Registration Statement Nos. 333- 67828, 333-
82818, 333- 104427, 333- 107356, 333- 116103, 333- 125080, 333- 132556, 333- 142857, 333- 149758, 333- 159562, 333-
176146, 333- 190930, 333- 205465, 333- 225179, 333- 231669, 333- 256979, and-333- 265767 , and 333- 272242 on Form S- 8
of our reports dated Mareh+-February 28 , 2023-2024 , relating to the financial statements of Omnicell, Inc. and the
effectiveness of Omnicell, Inc.” s internal control over financial reporting appearing in this Annual Report on Form 10- K for the
year ended December 31, 2022 Mareh=5-2023 . February 28, 2024 Exhibit 31. | CERTIFICATION I, Randall A. Lipps,
certify that: 1. I have reviewed this annual report on Form 10- K of Omnicell, Inc.; 2. Based on my knowledge, this report does
not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report; 4. The registrant’ s other certifying officer (s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a- 15 (e) and 15d- 15 (e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a- 15 (f) and 15d- 15 (f)) for the registrant and have: (a) Designed such
disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared; (b) Designed such internal control
over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles; (¢) Evaluated the effectiveness of the registrant’ s
disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and (d) Disclosed in this report any
change in the registrant’ s internal control over financial reporting that occurred during the registrant” s most recent fiscal
quarter (the registrant’ s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’ s internal control over financial reporting; and 5. The registrant’ s other certifying officer (s)
and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’ s auditors
and the audit committee of the registrant’ s board of directors (or persons performing the equivalent functions): (a) All
significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’ s internal control over financial reporting. Mareh—+February 28 , 2623-2024 / s / Randall A. Lipps Randall A. Lipps
President and Chief Executive Officer (Principal Executive Officer) Exhibit 31. 2 [, Peterd-Nchacha E . Kuipers-Etta , certify
that: 4. The registrant’ s other certifying officer (s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a- 15 (e) and 15d- 15 (¢)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a- 15 (f) and 15d- 15 (f)) for the registrant and have: Marelh+February 28 ., 2623-2024 /s /
Peterd-Nchacha E . KuipersPeterJ-Etta Nchacha E . Kuipers-Etta Executive Vice President & Chief Financial Officer
(Principal Financial Officer) Exhibit 32. 1 Pursuant to the requirement set forth in Rule 13a- 14 (b) of the Securities Exchange
Act of 1934, as amended (the “ Exchange Act "), and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U. S.




C. § 1350), Randall A. Lipps, the President and Chief Executive Officer of Omnicell, Inc. (the “ Company ) and PeterF
Nchacha E . kuipers-Etta , the Executive Vice President & Chief Financial Officer of the Company, each hereby certifies that,
to the best of his knowledge: 1. The Company’ s Annual Report on Form 10- K for the period ended December 31, 2022-2023 ,
to which this Certification is attached as Exhibit 32. 1 (the % Annual Report ) fully complies with the requirements of
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Section 13 (a) or Section 15 (d) of the Exchange Act; and 2. The information contained in the Annual Report fairly presents, in
all material respects, the financial condition and results of operations the Company. In Witness Whereof, the undersigned have
set their hands hereto as of the +s28th day of Mareh-February 2023-2024 . / s / Randall A. Lipps / s / PeterFNchacha E .
KuipersRandalt-EttaRandall A. Lipps Peterd-Nchacha E . KuipersPresident-EttaPresident and Chief Executive Officer
Executive Vice President & Chief Financial Officer (Principal Executive Officer) (Principal Financial Officer) £ This
certification accompanies the Form 10- K to which it relates, is not deemed filed with the Securities and Exchange Commission
and is not to be incorporated by reference into any filing of Omnicell, Inc. under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10- K), irrespective of any
general incorporation language contained in such filing. &> POLICY ON RECOUPMENT OF INCENTIVE
COMPENSATION Introduction The Compensation Committee (the “ Compensation Committee ) of the Board of
Directors (the “ Board ) of Omnicell, Inc. (the “ Company ) has adopted this Policy on Recoupment of Incentive
Compensation (this “ Policy ), which provides for the recoupment of compensation in certain circumstances in the event
of a restatement of financial results by the Company. This Policy shall be interpreted to comply with the requirements of
U. S. Securities and Exchange Commission (“ SEC ) rules and Nasdaq Stock Market (“ Nasdaq ) listing standards
implementing Section 954 of the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010 (the “ Dodd-
Frank Act ”) and, to the extent this Policy is in any manner deemed inconsistent with such rules, this Policy shall be
treated as retroactively amended to be compliant with such rules. This Policy shall be administered by the Compensation
Committee. Any determinations made by the Compensation Committee shall be final and binding on all affected
individuals. The Compensation Committee is authorized to interpret and construe this Policy and to make all
determinations necessary, appropriate or advisable for the administration of this Policy, in all cases consistent with the
Dodd- Frank Act. The Board or Compensation Committee may amend this Policy from time to time in its discretion.
Covered Executives This Policy applies to any current or former “ executive officer, ” within the meaning of Rule 10D- 1
under the Securities Exchange Act of 1934, as amended, of the Company or a subsidiary of the Company (each such
individual, an “ Executive ). This Policy shall be binding and enforceable against all Executives and their beneficiaries,
executors, administrators, and other legal representatives. Recoupment Upon Financial Restatement If the Company is
required to prepare an accounting restatement due to the material noncompliance of the Company with any financial
reporting requirement under the securities laws, including any required accounting restatement to correct an error in
previously issued financial statements that is material to the previously issued financial statements, or that would result
in a material misstatement if the error were corrected in the current period or left uncorrected in the current period (a «
Financial Restatement ), the Compensation Committee shall cause the Company to recoup from each Executive, as
promptly as reasonably possible, any erroneously awarded Incentive- Based Compensation, as defined below. No- Fault
Recovery Recoupment under this Policy shall be required regardless of whether the Executive or any other person was
at fault or responsible for accounting errors that contributed to the need for the Financial Restatement or engaged in any
misconduct. Compensation Subject to Recovery; Enforcement This Policy applies to all compensation granted, earned or
vested based wholly or in part upon the attainment of any financial reporting measure determined and presented in
accordance with the accounting principles used in preparing the Company’ s financial statements, and any measure that
is derived wholly or in part from such measures, whether or not presented within the Company’ s financial statements
or included in a filing with the SEC, including stock price and total shareholder return (“ TSR ”), including but not
limited to performance- based cash, stock, options or other equity- based awards paid or granted to the Executive (“
Incentive- Based Compensation ). Compensation that is granted, vests or is earned based solely upon the occurrence of
non- financial events, such as base salary, restricted stock or options with time- based vesting, or a bonus awarded solely
at the discretion of the Board or Compensation Committee and not based on the attainment of any financial measure, is
not subject to this Policy. In the event of a Financial Restatement, the amount to be recovered will be the excess of (i) the
Incentive- Based Compensation received by the Executive during the Recovery Period (as defined below) based on the
erroneous data and calculated without regard to any taxes paid or withheld, over (ii) the Incentive- Based Compensation
that would have been received by the Executive had it been calculated based on the restated financial information, as
determined by the Compensation Committee. For purposes of this Policy, “ Recovery Period ” means the three
completed fiscal years immediately preceding the date on which the Company is required to prepare the Financial
Restatement, as determined in accordance with the last sentence of this paragraph, or any transition period that results
from a change in the Company’ s fiscal year (as set forth in Section 5608 (b) (i) (D) of the Nasdaq Listing Rules). The
date on which the Company is required to prepare a Financial Restatement is the earlier to occur of (A) the date the
Board or a Board committee (or authorized officers of the Company if Board action is not required) concludes, or
reasonably should have concluded, that the Company is required to prepare a Financial Restatement or (B) the date a
court, regulator, or other legally authorized body directs the Company to prepare a Financial Restatement. For
Incentive- Based Compensation based on stock price or TSR, where the amount of erroneously awarded compensation is
not subject to mathematical recalculation directly from the information in the Financial Restatement, then the
Compensation Committee shall determine the amount to be recovered based on a reasonable estimate of the effect of the
Financial Restatement on the stock price or TSR upon which the Incentive- Based Compensation was received and the
Company shall document the determination of that estimate and provide it to Nasdaq. Incentive- Based Compensation is



considered to have been received by an Executive in the fiscal year during which the applicable financial reporting
measure was attained or purportedly attained, even if the payment or grant of such Incentive- Based Compensation
occurs after the end of that period. The Company may use any legal or equitable remedies that are available to the
Company to recoup any erroneously awarded Incentive- Based Compensation, including but not limited to by collecting
from the Executive cash payments or shares of Company common stock from or by forfeiting any amounts that the
Company owes to the Executive. No Indemnification The Company shall not indemnify any Executive or pay or
reimburse the premium for any insurance policy to cover any losses incurred by such Executive under this Policy or any
claims relating to the Company’ s enforcement of rights under this Policy. Exceptions The compensation recouped under
this Policy shall not include Incentive- Based Compensation received by an Executive (i) prior to beginning service as an
Executive or (ii) if he or she did not serve as an Executive at any time during the performance period applicable to the
Incentive- Based Compensation in question. The Compensation Committee (or a majority of independent directors
serving on the Board) may determine not to seek recovery from an Executive in whole or part to the extent it determines
in its sole discretion that such recovery would be impracticable because (A) the direct expense paid to a third party to
assist in enforcing recovery would exceed the recoverable amount (after having made a reasonable attempt to recover the
erroneously awarded Incentive- Based Compensation and providing corresponding documentation of such attempt to
Nasdaq), (B) recovery would violate the home country law that was adopted prior to November 28, 2022, as determined
by an opinion of counsel licensed in the applicable jurisdiction that is acceptable to and provided to Nasdaq, or (C)
recovery would likely cause the Company’ s 401 (k) plan or any other tax- qualified retirement plan to fail to meet the
requirements of Section 401 (a) (13) or Section 411 (a) of the Internal Revenue Code of 1986, as amended, and the
regulations thereunder. Other Remedies Not Precluded The exercise by the Compensation Committee of any rights
pursuant to this Policy shall be without prejudice to any other rights or remedies that the Company, the Board or the
Compensation Committee may have with respect to any Executive subject to this Policy, whether arising under
applicable law (including pursuant to Section 304 of the Sarbanes- Oxley Act of 2002), regulation or pursuant to the
terms of any other policy of the Company, employment agreement, equity award, cash incentive award or other
agreement applicable to an Executive. Notwithstanding the foregoing, there shall be no duplication of recovery of the
same Incentive- Based Compensation under this Policy and any other such rights or remedies. Acknowledgment To the
extent required by the Compensation Committee, each Executive shall be required to sign and return to the Company
the acknowledgement form attached hereto as Exhibit A pursuant to which such Executive will agree to be bound by the
terms of, and comply with, this Policy. For the avoidance of doubt, each Executive shall be fully bound by, and must
comply with, the Policy, whether or not such Executive has executed and returned such acknowledgment form to the
Company. Effective Date and Applicability This Policy has been adopted by the Compensation Committee on November
7, 2023 and shall apply to any Incentive- Based Compensation that is received by an Executive on or after October 2,
2023. EXHIBIT A ACKNOWLEDGEMENT FORM Capitalized terms used but not otherwise defined in this
Acknowledgement Form (this “ Acknowledgement Form ) shall have the meanings ascribed to such terms in the
Omnicell, Inc. Policy on Recoupment of Incentive Compensation (the “ Policy ). By signing this Acknowledgement
Form, the undersigned acknowledges, confirms and agrees that the undersigned: (i) has received and reviewed a copy of
the Policy; (ii) is and will continue to be subject to the Policy and that the Policy will apply both during and after the
undersigned’ s employment with the Company; and (iii) will abide by the terms of the Policy, including, without
limitation, by reasonably promptly returning any Recoverable Compensation to the Company as required by the Policy,
as determined by the Compensation Committee in its sole discretion. Sign: Name: |
Employee | Date:




