Risk Factors Comparison 2025-02-27 to 2024-02-28 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

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 spending, any effects of fiscal budget balancing at the federal
level or proposed legislative changes, or generally reduced expenditures for capital 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, w-tthfn—the—eﬂffent—maefeeeenemie—em‘rfenﬁ&eﬂt—we have seen some customers
defer or delay implementation of capital equipment projects 5+ :
workerturnover-, along with longer timeframes both for capital equ1pment purchasmg decisions and For enterlng 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 broader U. S. and global economy has continued to
experieneed-- experience clevated 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
1nflat10nary pressures will continue to intensify or subside. If the current inflationary trends eentinte-remain elevated . or fail to
improve, it could adversely affect our profits, marglns or operatlng results asa result of increasing costs —We-may-notrealize

fall to develop new solutlons 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, 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 , or rendered obsolete by, other products using new or alternative technologies that offer
comparable performance and functionality , such as AI, machine- learning, and generative Al capabilities , 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 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 - defined 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 - defined 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-Failure to generate new sales and 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 aresult, 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. 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 , including sueh-as-the-COVID-—19-pandemte-pandemics , 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 installations of our medication management solutions, including our central pharmacy automation solutions, could
harm our competitive position, operating results, and financial condition. The purchase of our medication management
solutions, including our central pharmacy automation solutions, 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 , unpredictable, 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
suehas-the-COVID-—9-pandemte-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 up to 24 months. 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-has made our ability to forecast our bookings and may
make our ability to forecast our product 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 saehras-the-COVID-—9-pandemie-or due to
customer labor shortages or healthcare worker turnover) will also cause a delay in the recognition of the revenues for those
systems. We may incorporate artificial intelligence technologies into certain of our products, services and processes or
our vendors may incorporate artificial intelligence tools into their offerings. These technologies are new and developing
and may present operational, financial, compliance, and reputational risks, as well as other adverse consequences to our
business. Our competitive position and financial condition may suffer if we fail to keep pace with rapidly evolving
technological developments related to advances in artificial intelligence (“ AI ), machine- learning, and generative Al
technologies. The potential introduction of these technologies into new and existing offerings may result in new or
expanded risks and liabilities, including enhanced governmental or regulatory scrutiny, litigation, compliance issues,
ethical concerns, confidentiality, or security risks, as well as other factors that could adversely affect our business,
reputation, and financial results. In addition, our vendors may incorporate Al tools into their offerings, and these tools
may not meet existing or rapidly evolving regulatory or industry standards and may inhibit our or our vendors’ ability
to maintain an adequate level of service and experience. The use of Al can lead to unintended consequences, including
generating factually inaccurate content, misleading or otherwise flawed information, or unintended biases and skewed
outcomes, which could expose us to risks related to inaccuracies or errors in the output of such technologies. We also face
risks of competitive disadvantage if our competitors more effectively use Al to create new or enhanced products or



services that we are unable to compete against. Malicious actors may also use generative Al to strengthen social
engineering capabilities or create more targeted phishing narratives or otherwise, which may increase the threat of a
cybersecurity incident. If we, or our vendors, experience an actual or perceived breach or privacy or security incident
because of the use of generative Al, we may lose valuable intellectual property and confidential information and our
reputation and the public perception of the effectiveness of our security measures could be harmed. In addition, many U.
S. and international governmental bodies and regulators have proposed, or are in the process of developing, new
regulations related to the use of AI and machine- learning technologies. The final form of these may impose obligations
related to our development, offering, and use of Al technologies and expose us to increased risk of regulatory
enforcement and litigation. The transition to selling more Advaneed-SaaS and Expert Scrvices, which include a software as a
service or solution as a service subscription, presents a number of risks. We currently offer Advaneed-SaaS and Expert
Services, which often contain a combination of robotics s-and smart devices, intelligent software workflows , and data and
analytics, all optimized by expert services. These offerings include, but are not limited to, Central Pharmacy Dispensing
Service, [V Compounding Service, and Peirt-Points of Care Service. We also offer our Inventory Optimization Service, certain
patient engagement, clinical and financial products and services under EnlivenHealth, Specialty Pharmacy Services, and 340B
solutions, as a subscription. As we continue to execute on the industry - defined 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 to 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 Advaneed-SaaS and Expert Scrvices, 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 Advaneed-SaaS and
Expert Services offerings revenue. Certain of our Advaneed-SaaS and Expert Services offerings are highly complex and may
be susceptible to errors, including 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
delayed, disputed, or lower than anticipated. We may not be able to retain our Advaneed-SaaS and Expert Services customers.
An increasing percentage of our revenue is derived from our subscription- based Advaneed-SaaS and Expert Services
offerings. In connection with those offerings, our customers, generally, have no obligation to renew their subscriptions. If our
Advaneed-SaaS and Expert Services customers decline to renew their subscriptions or decide to terminate their agreements
early , if permitted , 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 Advaneed-SaaS and
Expert 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 Advaneed-SaaS and Expert Scrvices 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
Advaneed-SaaS and Expert 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 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 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 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



Advaneed-SaaS and Expert Services may decline. Approximately 7-8 % of our revenues during the year ended December 31,
2623-2024 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 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 extends beyond the inpatient setting
and into ambulatory care. This brand offers a portfolio of web—based;mobie-products designed to digitally enable retail

and te}ephen-re—communlty pharmac1es w1th connected patlent engagement and cllnlcal and —medieat-teﬁ-maﬂagement—
ﬁnan(:lal workflows

The success of these offerlngs depends on the trust our
customers place in us and our reputatlon and ability to pr0V1de 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 artifietanteHigenee-(“Al 2, machine - learning, and generative Al capabilities, which are part of an
intensely competitive and rapidly evolving market, that could compete with 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 competitors, it could materially adversely affect our business, operating results, cash flow, or financial condition. We have
incurred substantial debt, which could impair our flexibility and access to capital and adversely affect our financial position. Our
debt may limit our ability to borrow additional funds or use our existing cash flow for working capital, capital expenditures,
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 2025 Notes and the 2029 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 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 busiftess;-financial conditions and operating results ;eash-flows-or-finanetal-eondition
could be adversely affected, ” our second amended and restated agreement , as amended, with certain lenders, and Wells Fargo
Bank, National Association, as administrative agent (the “ Second A & R Credit Agreement ) includes customary restrictive
covenants that impose operating and financial restrictions on us. 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. 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 platform 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 ”), as amended by the California Privacy Rights Act of
2020 ( collectively, the “ 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 Beeember46-January 6
,2626-2025 , HHS OCR issued a Notice of propesed-Proposed revisions-Rulemaking (“ NPRM ”) aiming to strengthen
cybersecurlty protections and better defend against cyber threats targeting the -Pﬂvaey-U S health care system by

bolstermg the securlty safeguards requlred under the HIPAA Secur1ty Rule 3
: ges- While a final
rule ha% not yet been 19§ued (as the NPRM is open for pubhc comment untll March 7 2025) if adopted these proposed
changes may-would potentially require significant operational adjustments us-to-tpdate-our- HHIPAA-petetes-and proeedures
potentlal cost 1ncreases to comply wrth—t-he—new—feqwfeﬂeeﬁts—Addt&enal-ly— pttfsua-&t—te—leglslaﬁeﬁ—passed—m%@%l—eek

feeegmzed-seettf&y—pfaeﬁees—ﬁ&H-net—be—aﬁ—and aggr&v&tmg—faeterare expected to become ﬁnal in approx1mately 180 days
from pubhcatlon GGR—m%s&g&&eﬁs—bttt—ﬂ&&t—mﬂalemeﬂtaﬁeﬂ—of feeegmzed-seettf&y—pfaet-tees—sfreﬁgt-heﬁ—&n—any ﬁnal rule

fegu-lateﬁ—eﬂ-fefeerﬁeﬁt—aeﬁeﬁ— Moreover comphance W1th %tate lawq related to health privacy may reqult in add1t10nal
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-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 ©61G-may-imposepenalties-for-information bleeking-thathas-eecurred-after

September+-, 2023;-and ONC-and-HHSproposed-a-rale-onNovember1-2623-the cost of complying with these standards
could be significant. If we do not comply with listing-existing eertain-disineentivesfor— or actors-that-eonduet-new laws and

regulatmns related to patlent health mformatlon bleekmg— we could be subject to criminal or civil sanctions . The impaet
CPRA provides for civil penalties for
violations, as Well asa prlvate rlght of action for data breache% Wthh is expected to increase data breach litigation. Addltlonally,
the CPRA, which came into effect in January 2023, and+tmpeses-imposed 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. In addition to California, at least twenty (20) other




states in the U. S. have passed comprehensive consumer privacy laws similar to the CPRA including, but not limited to,
Virginia, Colorado, Connecticut, Oregon, Texas, and Utah (among many others). These laws are either in effect or will
go into effect sometime before the end of 2026, and we expect other states to consider adopting similar laws in the future.
Some of these new or existing laws may apply to our business activities, so Additional-additional compliance investment
and potential business process changes may be required. aws-similar-Similar consumer privacy and data protection
legislation to-these-in-Californta-have-passed-mnrstates-sueh-as-has Virginta-and-Colorade;-and-have-been introduced proposed
trotherstates-and-at the federal level that may ultrmately have conﬂrctrng requrrements t-hat—and if enacted would further
comphcate compliance =

eeuid—be—sub;eet—te—eﬂ&ﬂna-l—e%ei—ﬁl—s&neﬁeﬂs— Addrtronally, the F ederal Trade Commr%qron (“ FTC ”) and many qtate attorney%

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 rightq or failing to take appropriate steps to
keep consumers’ personal information secure may constitute unfarr acts or practrce@ in, or affecting, commerce in violation of
Sectron 5 ofthe FTC Act. Addrtronally, hed-an-o : ; ;

Add-iﬁeﬂa-l-l-y—data and drgrtal services regulatron contrnues to expand partrcularly Wrth regpect to t-he—aft-rﬁeia-l—mtel-l-rgeﬁee—(‘—‘Al

Band automated decision makrng, which may further nnpact our business and regulatory comphance qtrategre% —Fefe*a—m-p-}e;

State@ in Wthh we operate have e%tabh%hed or are currently developrng, their own data privacy and %ecurrty 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 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 the European Economic Area
(““EEA ) or the UK (as applicable) and has extraterritorial effect, including where an organization outside of the EEA or the
UK processes personal information in relation to the offering of goods or services to those individuals or the monitoring of their
behavior while those individuals are in the EEA or UK . The GDPR imposes stringent obligations on companies that fall
within its scope, including inter alia: (i) accountability and transparency requirements, requiring controllers to demonstrate and
record compliance with the GDPR and to provide more detailed information to data subjects regarding processing of their
personal information; (ii) obligations to comply with data protection rights of data subjects including a right: (x) of access to,
erasure of, or rectification of personal data; (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) requirements to process personal information lawfully including specific requirements for obtaining valid
consent where consent is the lawful basis for processing; (v) an obligation to report personal data breaches to: (x) the data
supervisory authority without undue delay (and no later than 72 hours after discovering the personal data breach, where
feasible), unless the personal data breach is unlikely to result in a risk to the data subjects’ rights and freedoms; and (y) affected
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 recognize as having “ adequate ” data protection laws unless a data transfer mechanism has
been put in place or a derogation under the EU GDPR can be relied upon. In July 2020, the Court of Justice of the EU (“ CJEU
) in its Schrems II judgement limited how organizations could lawfully transfer personal data from the EEA to the US by
invalidating the EU- US Privacy Shield for purposes of international transfers and imposing further restrictions on the use of
standard contractual clauses (“ EU SCCs ”), inehueing-which Omnicell utilizes such standard contractual clauses for cross-
border transfers of personal data from the EEA and UK to the U. S. The Schrems II judgement also includes a
requirement for companies to carry out a transfer privacy impact assessment (“ TIAs ). A TIA, among other things, assesses
laws governing access to personal data in the recipient country and considers whether supplementary measures that provide
privacy protections additional to those provided under EU SCCs will need to be implemented to ensure an “ essentially



equivalent ” level of data protection to that afforded in the EEA. ©n-Following the CJEU’ s decision, in October 4-2022, &S
former U. S. President Biden intredueed-signed an Exeeutive-executive Order-order to implement the EU faetlitate-a-new
Frans-—- Atlantie-U. S. Data Privacy Framework (“ DPF , ” together with the EU- U. S., “ EU- U. S. DPF ” ), which would
serve as a replacement to the EU- US Privacy Shleld The EU initiated the process to adopt and-- an ent6-July-adequacy
decision for the EU- U. S. DPF in December 2623-2022 , and the European Commission adopted the adequacy itsFinat
Implementing Deeistonr-decision granting-the-in July 2023. The adequacy decision permits U. S. companies who self- certify
to the adeguaey-(—AdequaeyDeeistorrfor-EU- HS-U. S. DPF to rely on it as a valid data transfer mechanism for data
transfers from efpersonal-datafor-entitiesself—eertiftedto-the BPE-EEA to the U. S . Entities relying on EU SCCs for transfers

to the U. S. are also able to rely on the analysis in the Adequacy Decision as support for their TTA regarding the equivalence of
U. S. national security safeguards and redress. This may have implications for our cross- border data flows and has and may in
the future result in increased compliance costs . In addition, some privacy advocacy groups have already suggested that
they will be challenging the EU- U. S. DPF . The UK GDPR also imposes similar restrictions 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 Transfer Agreement and an
International Data Transfer Addendum to the new EU SCCs. The UK Information Commissioner’ s Office has also published its
version of the TIA and guidance on international transfel% although entities may choose to adopt either the EU or UK style TIA.

efg&m%&t—tens—sel-f-—eeﬁrﬁed—uﬂder—t-he—BP—F—The GDPR nnpo%e@ ﬁneq for serious breache% ofup to the hlgher 0f4 % ofthe
organization’ s annual worldwide turnover or € 20m (under the EU GDPR) or £ 17. 5m (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 Al have recently entered into force, or are expected to enter into force in the foreseeable future.
We are still assessing the scope of application, unpact and rlqk of these recent EU laws on our business, and will continue to
assess this moving forward, 1nclud1ng for example : ataAet-which-was-adop rNovemb a1

European Health Data Space Regulatlon which ﬂf*peefed—te—be—agfeed-was adopted by the European Parhament n Q—L’v—the
second quarter of 2024 and seeks to, among other things, provide individuals with more control over their electronic health
data (“ EHD ), enable cross- border sharing of EHD between national EU healthcare systems and facilitate the sharing of EHD
for secondary research purposes. In addition to government regulation, 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. In addition to European data
protection law, we or our customers may be subject to, or may become subject to, various other data privacy and
security laws and regulations of other jurisdictions, including those in Canada, China, India, and Saudi Arabia. Due to
increasing data collection and data flows, as well as the use of emerging technologies (such as AlI), regulations in this area
are constantly evolving with regulatory and legislative authorities in numerous parts of the world adopting proposals to
regulate data and protect information. In addition, the interpretation and application of these privacy and data
protection laws are often uncertain and in a state of flux, thus requiring constant monitoring for compliance. 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 Comphance or becau%e of our Cugtomerq need to Comply or
our Cugtomerq interpretation of their own legal requlrementq T armp S 3 Serosea1h

Z ns;-elaim atten he-Hlinets metrie Infermation aeyAet. [n addltlon any future event that results in the
fallule or pelcelved f"ulure by us to comply with laws, regulations, pOllCle§ 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 saehras-the-COVID-—9-pandemte-, 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 1mpact1ng certain 1nterna1 systems. Upeﬂ—deteet—rng—t-he—seet&tty—even-t,—we

do not beheve the securrty event has had, or erl have , a material adverse effect on its bus1ness operatlng results cash ﬂow or
financial condition. We may also be subject to various cybersecurlty 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 essentral serV1ces and drgrtal serV1ce provrders such as cloud

provrders and medrcal deV1ce manufacturers —Ha ;

. Future data security 1ncrdents could lead to the 1oss of trade
secrets or other 1nte11ectual 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 patient 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 - defined 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 , employee training , 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 te 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,
operatrng results, cash flow, or financial condition. We have in the past acquired businesses, and expect to continue to seek to

acqu1re busrnesses technologres or products in the future —Fefe*amplerwe-aeqtnfed—FBS—Amphe&feﬂﬂ—September%G%h

Hub—aﬂd—Spoke—I-nﬁev&t—tens—rn%amaafy—Z@Q% We eannot provrde assurance that any acqu1s1t10n or future transactron we

complete will result in long term beneﬁts to us or our stockholders or that we Wlll be able to effectrvely 1ntegrate or manage
the acquired businesses ; : v ; diao
Speketnnovations-. These transactions may 1nvolve s1gnrfrcant ehallenges uncertainties, and rrsks 1nclud1ng drffrcultres 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
significant charges against earnings. In connection with the accounting for prior acquisitions, we recorded a significant amount
of goodwill and other intangible assets. Under GAAP, we must assess, at least annually and potentially more frequently,
whether the value of goodwill and other indefinite- 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, 2623-2024 , we had
recorded approximately $ 946-922 . 6-2 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 operatrons in order to meet the requrrements of legrslatron or 1n anticipation of future rulemakrng For

: Re ; peat-a ; patly the American Taxpayer Relief Act of 2012 among other thrngs reduced
Centers for Medicare & Medicaid Servrces (“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 Judrcral leg1slatrve and regulatory efforts to replace it or
to alter its 1nterpretatron or 1rnplementatron H © :

future t-h-ts—deetsteﬁ—aﬂd—et-her—efforts to challenge repeal replace or otherw1se modrfy, or alter the 1mplementat10n 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 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 5
see-. See “ We operate in highly competitive markets, and we may be unable to compete successfully ” above for additional
information. Government regulation of the healthcare industry 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 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, establishment registration and device listing, complaint handling,
notification and repair, replace, refund, mandatory recalls, unique device identifier (“ UDI ™) requirements, reports of removals
and corrections, cybersecurity requirements and post- marketing surveillance. 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 criminal 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 cases may, from time to time, originate from whistleblowers, which
have separate indemnity and reimbursement rights under state and federal laws. These cases, 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 payets-payors ; (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. For example, as further detailed in “ Legal Proceedings ” in Note 14, Commitments and
Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10- K, we are
currently engaging in discussions with the U. S. Attorney’ s Office for the Eastern District of Washington regarding our
compliance with the pricing terms and conditions of our Federal Supply Schedule contract with the federal government.
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 management solutions outside the United
States, Canada, the UK, France, and Germany;  the difficulty of managing an organization operating in various countries;
reduced protection for intellectual property rights 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 5
suehras-the-COVID-—9-pandemie-. [f 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, the current U. S. administration has recently
imposed tariffs on products manufactured in several jurisdictions, including some of the U. S.’ s larger trading partners,
and has made announcements regarding the potential imposition of tariffs on other jurisdictions, such as the European
Union. The current U. S. administration has also announced it may implement other tariffs or increase existing tariffs.
Furthermore, in recent years the U S government advocated greater restrictions on trade generally and-tariffinereases-on

g ; a-. We cannot predict what actions may ultimately be taken
W1th respect to tarlffs or trade relatlons between the Unlted 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 , including reciprocal tariffs . 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-a focus 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-nereasing-. The enhaneed
heightened stakeholder focus on these issues requires continuous monitoring of various and evolving standards and the
associated reporting requirements. A failure to adequately meet stakeholder ESG expectations or if our ESG initiatives are
viewed as being overemphasized , combined with inconsistent and shifting standards by which to measure ESG performance,
may result in the loss of business , being subject to legal proceedings, including investigations or litigation , 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 epidemics or pandemics {saeh-as-the-COVID-—9-pandemie)-, or
other catastrophic event. Many of these systems are housed or supported in or around our corporate 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. In 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 - defined
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. We also strive to
maintain employee well- being, recognizing the continued burdens and pressures employees may be experiencing due to
macroeconomic uncertainties, including geopolitical unrest and continued inflation, which may impact employee
performance, engagement, and retention. Furthermore, external {saeh-as-the-COVAD-—9-pandemie)-and internal (such as our
continued growth or internal restructuring initiatives) factors may result in greater workloads for our employees compared to
those at companies with 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. In
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 in our need to secure supplies at higher costs as well as
manufacturing delays. Supply interruptions may result in increased component delivery lead times and increased costs to obtain
components and as a result the production of our products may be impacted. If we or our suppliers are unable to obtain
components from third parties 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 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 has declined and will continue to decline over time and cease in the future. 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 . Furthermore, on January 20, 2025, President Donald J. Trump announced an
executive order establishing the “ Department of Government Efficiency ” that seeks to reform federal government
processes, maximize government efficiency and productivity and reduce government expenditures. Uncertainty
surrounding the U. S. federal government’ s budget and budgetary priorities, as well as pressures on government
expenditures, could adversely affect the funding for, and delay purchasing decisions by, our U. S. government customers
. 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 unsold receivables balance from of
eurtnseld-leases to our U. S. government customers was $ +6-4 . 6 million as of December 31, 2023-2024 . 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, including, but not limited to, the need to maintain a significant
inventory of certain components that are in short supply or that must be purchased in bulk to obtain favorable pricing, the
general unpredictability 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, 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, 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, initiative,
product or solution, 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 $ 7725 . 44-12 and § 28-55 .
7275 per share during the year ended December 31, 2623-2024 . 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 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-ransemware-tnetdent-we-experieneed-in-May2022-breaches of data security or cyber- attacks on our

systems or solutions ; < epidemics, pandemics, or other major public health crises ;steh-as-the-COVAD-—9-pandemie-; 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 preduets-solutions 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 2029 Notes and the 2025
Notes may dilute the ownership interest of our stockholders ;-or may otherwise depress the price of our common stock . The et
Hthe-eendittonal-conversion featare-of some or all of the 1. 00 % Convertible Senior Notes is-triggered;-adversely-affeet-due
2029 (the “ 2029 Notes ”) etr—- or busirtess-the 0. 25 % Convertible Senior Notes due 2025 (the “ 2025 Notes ) may dilute
the ownership interests of our stockholders. Upon conversion of the 2029 Notes or the 2025 Notes , operatingresuits-we
have the optlon to pay or dehver, as the case may be cash -ﬂew— er—ﬁnaﬁetal—eeﬁdtﬁeﬁ—"Phe—Notes—are—eeﬁiﬁf&b}e—at—the

-fer—t-he—Netes—ns—l—G—2—7§-1—shares of our common stock per—$—1— 999—or a comblnatlon of cash and shares of our common stock
in respect of the remalnder, if any, of our convers1on obhgatlon in excess of the aggregate principal amount of the 2029
Notes or 5 0 A otd with-the terms-of thedndentare—OnDeeember13;
%(-)2—1—2025 Notes as apphcable, belng converted If we made—aﬁ—rrreveeab}e—e}eet-ten———— elect under-the-Indenture-to require
the-prinetpal portierrefeur Notesto-be-settled— settle the remainder ineash{upte-$1- if any 006+neashper$1- 066-of our

conversion obligation in excess of the aggregate principal amount of the 2029 Notes yand-any-eonversion-eonsiderationin
e*eess—ef—$—1—999—rn—eas-h—&nd+0r the 2025 Notes belng converted in shares of our common stock ratour-ora comblnatlon

pubhc market of our common stock issuable upon such conversion Could adversely affect prevailing market prlces of our
common stock. In addition, the existence of the 2029 Notes or the 2025 Notes may encourage short selling efeureommen
steelcby market participants because the conversion of the 2029 Notes or the 2025 Notes could be used to satisfy short
positions, or the-anticipated conversion of the 2029 Notes or the 2025 Notes into shares of our common stock could depress the
price of our common stock. -FeHewmg—The condltlonal conversion feature of the 2029 Notes our— or irrevoeable-eleetion;

only-the she nt-2025 Notes, if triggered, may
adversely affect our ﬁnanclal condltlon and operatlng results. The 2029 Notes arc eensidered-ditutive-for-eatenlating
earnings-per-share-under-the-if—eonverted-- convertible on method—Aeeordinglyas-thepriee-of otr—- or eommon-stoek
inereases-after August 1 . eur-dituted-earningsper2029 and, in the event the conditional conversion features share—- are
triggered, eould-be-adverselyaffeeted—Prior-prior to August 1, 2029. The 2025 Notes are convertible on or after May 15,

2025 and , in the event the conditional tﬁa—eﬁeumst&nee—ﬂ&at—permrts—e&rbﬁ—converslon eeeufs-features are trlggered prlor
holders-of the Notes-witl-be-entitled-to May 15, 2025 option

If

one or more holders elect to convert thetr-- the 2029 Notes or 2025 Notes we er—would be requned to settle any converted
at—}east—t-he—prmmpal amount of such 2029 Notes ot or eeﬁvefston—ebhga-&eﬁ—ZOZS Notes through the payment of cash tap-to

do not as—a—resu-}t—ef—t-he—lfrevoea{ﬁe—e}ee&eﬁ»—— elect to convert —rn—peﬂedfwheﬁ—the 2029 eendt&eﬁa-l—eefwefsten—fea&rre-ef—t-he
Notes ts-triggered-or 2025 Notes , we must-could be required under applicable accounting rules to reclassify all or a
portion of the outstanding principal of the 2029 Notes or 2025 Notes as a current rather than long- term liability, which eeule
would result in a material reduction of our net working capital during-these-pertods-. The convertible note hedge and warrant
transactions may affect the value of our common stock. In connection with the offering of the 2029 Notes and 2025 Notes,
respectively , we entered into convertible note hedge transactions with an affiliate of one of the initial purchasers of the 2029
Notes and 2025 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 2029 Notes or 2025 Notes and / or offset any cash payments we
are required to make in excess of the principal amount of converted 2029 Notes or 2025 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 2029 Notes or 2025 Notes (and are likely to do so in connection with any conversion of the 2029 Notes or
2025 Notes or redemption or repurchase of the 2029 Notes or 2025 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 uncertainty, and there may be a material difference between the forecasted and the accrued effective tax rates. Any
increase in our effective tax rate would reduce our profitability . On December 15, 2022, the EU Member States formally
adopted the EU' s Pillar Two Directive, which generally provides for a minimum effective tax rate of 15 %, as
established by the Organization for Economic Co- operation and Development (OECD) Pillar Two Framework that was
supported by over 130 countries worldwide. The EU effective dates are January 1, 2024, and January 1, 2025, for
different aspects of the directive. A significant number of countries are also implementing similar local legislation. We
are continuing to evaluate the potential impact of the Pillar Two Framework on future periods, pending legislative
adoption by additional individual countries . Failure 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 yeur-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. The fraddition-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 addmon the full Board perlodlcally partlclpates in cybersecurlty- related table-
top exercises and receives odie stg-fo y-atd
as-weH-as-incident reports from the SIRT (as deﬁned herem) as 51gn1flcant matters may arise. GmﬁteeH-The Company
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 ane-, risk mitigation plans are developed , and
key risk indicators are utilized to monitor mitigation efforts . The Chief Information Officer works closely with OmnteeH
the Company ’ 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 responds to ietades-eoverage-for
cyber- attacks, which coverage limit and cost 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’
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learnings-from-the-inetdentineluding-tusing-a three pronged approach focused on further reducmg 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
material operational or business impacts, and any material 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 reeentl¥engaged a Chief Information
Security Officer (* CISO ”) that —Fhe-Ceompany—s-€E56-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 1nte111gence and law enforcement communltles as part of its 1nf0rrnat10n securlty and Cybersecurlty efforts {-m-paet—e-PReeent
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headquarters are located in a leased facility in Fort Worth, 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 training58, 400Irlam, United KingdomAdministration, sales, marketing, and distribution center61, 000Milpitas,
CaliforniaAdministration, manufacturing, and research and development46, %GWatﬂeegaﬁ—Hﬁmﬁ:Peeh&teal-sei%es—Sﬂppeﬁ—
fratﬂ-tﬂg—&nd—fepa-tﬁeeﬂteé%éG@Feﬁ%ﬂﬂFort Worth TeanAdmlmstratlon sales, marketlng, and research and development34,
ehur aRy A s We also have smaller
rented facﬂmes in Strongsvﬂle Ohio; Gfapevme—Austm Texas Grapevme New—‘%eﬁe Texas NewYork- 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 #6-74 registered stockholders of record as of February 2+-19 , 2624-2025
. 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 two indexes: the NASDAQ Composite Index and
the NASDAQ Health Care Index. The graph assumes $ 100 was invested in each of Omnicell” s common stock, the NASDAQ
Composite Index, and the NASDAQ Health Care Index as of the market close on December 31, 26482019 . 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 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 (1) $ 100 invested on December 31, 2648-2019 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, 2648264920262021202226230mnteel—--- 2019202020212022202320240mnicell , Inc. $ 100. 00 $ 433
146 . 44-87 $ -1-95—220 80 98-5204-64-5-8233-5 61. 4570 $ 46. 05 $ 54. 48 NASDAQ Composite100. 00 +36-144 . 92 69198
16-242-0316328236—17177 . 06 119. 45 172. 77 223. 87 NASDAQ Health Care100. 00 H6-127 . 751+46-18 114 . 8512641
86 . 715504 86 . 29-96-74 84 . 66-53 Stock Repurchase Program We did not repurchase any shares of our common stock during
the year ended December 31, 2023-2024 . Refer to Note 16, Stock Repurchase Programs, of the Notes to Consolidated Financial
Statements in this Annual Report on Form 10- K for additional information. 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, 2622-2023 | filed with the SEC on Marelh+February 28 , 2623-2024 , for reference to discussion of the
fiscal year ended December 31, 26242022 , the earliest of the three fiscal years presented. OVERVIEW Our Business
Omnicell, a leader in transforming the pharmacy and nursing 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 helping its customers te-define and deliver a cost - effective medication management
strategy thatis-designed to equip and empower pharmacists and nurses to focus on patient care rather than administrative 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 ;-and smart devices, inteHigentsoftware workflows ,
and-expert services , and operational and optimization analytics . This comprehensive set of solutions provides the critical




foundation for customers to realize the industry-vistonrefthe-Autonomous Pharmacy, a-an industry- wide vision defined by
pharmacy leaders for improving operational efficiencies and ultimately targeting zero- error medication management. Omnicell
solutions are helping healthcare facilities worldwide to redttee-uncover eests— cost savings , improve labor efficiency, establish
new revenue streams, enhance supply chain control, support compliance, and move closer to the industry - defined vision of the
Autonomous Pharmacy. We sell our product and consumable solutions together with related service offerings. Revenues
generated in the United States represented $8-91 % of our total revenues for the year ended December 31, 2023-2024 . 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 - defined 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-During 2024, we define-defined
bookings generally as: (i) the value of non- cancelable contracts for our connected devices, software products, and Advaneed
SaaS and Expert Services (although, for those Advaneed-SaaS and Expert Services contracts without a minimum
commitment, bookings only include the amount of revenue that has been recognized once the services have been provided); and
(i1) 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 solutions 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 Advaneed-SaaS and Expert Services bookings are recorded over the contractual
term. Bookings deereased-increased by +9-8 %, from $+-054-bilienin2022te-$ 854 million in 2023 to $ 923 million in 2024 ,
primarily driven by fewerXT Series upgrades as we complete the XT Series upgrade cycle, as well as better than expected
bookmgs of XTExtend acore component of the multi - year XT Ampllfy innovation program t-h&n-—expeefed—efdefs—fer—euf

Gempeﬂﬂd-rﬁg—Seﬁtee— We genelally prov 1de mstallcmon pldnnmg dnd Consultmg as part of most connected de\ ice ploduct
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 ( support and maintenance and-sappert-) 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
Advaneed-comprehensive Serviees— service offerings 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-two to seven years. 2025 Product Bookings and
Annual Recurring Revenue Starting in 2025, we will utilize product bookings and Annual Recurring Revenue (each as
further described below) as key performance metrics for our business. We view product bookings as an indicator of the
success of certain portions of our business that generate nonrecurring revenue and Annual Recurring Revenue as an
indicator of the success of the portion of our business that generates recurring revenues. The definitions and descriptions
included below are relevant to these key performance metrics that will replace our prior bookings metric in 2025 and
beyond. We utilize product bookings as an indicator of the success of certain portions of our business that generate non -
“Frecurring revenue. We define product bookings generally as the value of non- cancelable contracts for our connected
devices and software licenses. We typically exclude freight revenue and other less significant items ancillary to our
products from product bookings. In addition, dependent upon counterparty or credit risk, which is evaluated at the time
of contract signing, for a given multi- years— year subscription contract we may reduce the value of the contractual
commitment booked at a given time. Connected devices and software license bookings are recorded as revenue upon
customer acceptance of the installation or receipt of goods. Using the new definition of the metric, product bookings were
$ 558 million as of December 31, 2024. We consider revenues generated from our consumables, technical services, and
SaaS and Expert Services to be recurring revenues. For the portions of our business which generate recurring revenues,
we utilize Annual Recurring Revenue (“ ARR ”) as a key metric to measure our progress in growing our recurring
revenue business. We define ARR at a measurement date as the revenue we expect to receive from our customers over
the course of the following year for providing them with products or services. ARR includes expected revenue from all
customers who are using our products or services at the reported date. For technical services and SaaS and Expert
Services, solutions are generally on a contractual basis, typically with contracts for a period of 12 months or more, with a
high probability of renewal. Probability of renewal is based on historic renewal experience of the individual revenue
streams or management’ s best estimates if historical renewal experience is not available. Consumables orders are placed
by customers through our Omnicell Storefront online platform or through written or telephonic orders and are sold to a
customer base who utilize the consumable product and place recurring orders when customer inventory is depleted.
ARR is generally calculated based on revenues received in the most recent quarter and changes to expected revenues
where solutions were added to or removed from the install or customer base in the quarter. Revenues from technical
services and SaaS and Expert Services are recorded ratably over the service term. Revenue from consumables are
recorded when the product has shipped and title has passed. Our measure of ARR may be different than that used by
other companies. Because ARR is based on expected future revenue, it does not represent revenue recognized during a
particular reporting period or revenue to be recognized in future reporting periods. ARR should not be viewed as a
substitute for revenues. Under the new metric, ARR was $ 580 million as of December 31, 2024 . The following table



summarizes each revenue category: Revenue CategoryRevenue Typelncome Statement ClassificationIncluded in
BeokingsConneeted-Bookings (through 2024) Included in Product Bookings (2025 onwards) Included in ARR (2025
onwards) Connected devices, software licenses, and otherNonrecurringProductYes (1) Yes (1)
ConsumablesReeurringProduetYesTechnieal-NoConsumablesRecurringProductYesNoYesTechnical
seiﬁeesReeufﬂﬁg-SemeeNeAdva-need-serv1cesRecurr1ngServ1ceNoNOYesSaaS and Expert Services (2)

RecurringServiceYes (3) ReeurringServieeYes
NoYes (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 Advaneed-SaaS and Expert Services
contracts without a minimum commitment, bookmgs only 1nclude the amount of revenue that has been recognlzed once the
services have been provided 1 ;
and-November2023- Operating Segments We manage our operations as a smgle segment for the purposes of 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 nfermation
abett-our reventes-consolidated net income.In addition , gress-prefit-the CODM is provided with certain segment assets ,
neome-fromoperattons-primarily those that impact liquidity , and-otherkey-finanetal-data-as well as certain significant
expenses .All significant operating decisions are based upon an analysis of Omnicell as one operating segment,which is the
same as our reporting segment . Our full- time employee headcount was approximately 3, 656-670 on December 31, 2623
2024 ; a decrease of approximately 580 employees...... is the same as our reporting segment . Business Strategy Hre-5—S-In
2023, the United States spent atetalef$ 634-723 billion on prescription drugs #r, a 13. 6 % increase from 2022 ;-as-. This
was the largest annual spending increase in 20 years ef9-%-eompared-to202+-and preseription-drugsimpaet-impacted the
wastmajority-ofpatients in virtually all settings of care. We believe there are significant challenges facing the practice of
pharmacy today including, but not limited to, budget constraints, increased healthcare worker turnover rates, 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, lack of patient adherence, and medication waste. We also recognize that these challenges may
impact the timing of contracting for, or #mplementing-- implementation of , our products, solutions, or services. However, we
believe that over time these significant challenges to the practice of pharmacy will drive demand for increased automation,
visibility, insights, and improved medication management outcomes that our solutions are designed to enable. Because of this,
we believe that our solutions are well- positioned to address the evolving needs of healthcare institutions and therefore present
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 - defined vision of the Autonomous Pharmacy. Furthermore, we believe a combination of robotics 5
and smart devices, intethigent-software workflows , and-expert services , and operational and optimization analytics is
needed in every care setting where medications are managed. We are focused on delivering solutions to help our customers
realize the industry - defined vision of the Autonomous Pharmacy and drive positive medication management outcomes with
outstanding customer experience through a mature channel in four market categories: * Peint-Points of Care. As a market leader,
we expect to continue expansion into this product market as customers increase the use of our dlspenslng systems in more areas
within their hospitals and increasingly in ambulatory care settings. ;

Macroeconomic trends in our target market continue to improve as health system margms and Volumes increase and
stabilize in the post- pandemic environment . This positive trajectory is expected to drive increased demand for system

modernization through automation , software with-signifieantlabor-eonstraints-, may-impaet-our-and analytics. We are
seemg customers seek to maximize —eenstdefaﬁeﬂs—m—t-he—neaﬁeem—w-hen—t-heyh the value afe—ée’eefmmﬂg—w-het-her—te

ex1stmg ﬁtuepfev-reﬂs—geﬁef&&en—ef—automated dlspensmg systems—~ system 1nvestments and —we—afe—seetﬁg—dem&nd—medef&te—
We-continue to invest in next- generation enhancements and solutions for peint-points of care . We enhaneements-and
selations-and-believe that customers will upgrade their current installed base over time as we deliver these new solutions to
market. We also believe there is an opportunity for us to expand this offering and define a new standard for dispensing systems
in ambulatory settmgs We believe our current solutions for withinthePeint-Points of Care market-and new innevation
innovations 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
we 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 due to an inability as-aresult-ofbeingunable-to source medications when they are required. As a
result, we believe IV automation provides a significant opportunity to enhance patient safety and reduce costs. We anticipate
that these technology- enabled services will become more critical 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 that are intended to improve patient outcomes and drive cost savings by utilizing specialty




pharmacies and the federal 340B Drug Pricing Program (the “ 340B Program ). The 340B Program 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 health systems start or 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. « Ambulatory Care RetattInstitational-andRayer-. We believe
ambulatory care, especially the Retaitretail ;-and Institutional-institutional ;-andPayer-market , represents a significant
opportunity as healthcare evolves. Retail drtig-pharmacies are expected to fill 4. 98 billion prescriptions represent-85-%-ofatt
presetiption-drugs-dispensed-in 2025 and grow the-b—S-growing-at a compound annual growth rate of around 7. 1 =%
antualy-through-, which would result in an approximate $ 1. 2 trillion market valuation by 2622-- 2032 . Additionally, the
€OVHD—19pandemte-aeeelerated-the shift of outpatient care from hospitals and physician offices to other, more convenient
settings, such as retail pharmacies and the home {ineluding-through-telehealth-teehnotogies)-continues to be a growing trend .

New technologies and increased scope of practice for pharmacists appear to be spurring innovation and expansion of the

provision of clinical services by retail pharmacies ;whieh-. We believe this development , combined with the move to value-
based care, we-belteve-will drive the adoption of our patient engagement offerings. These solutions sthat-are intended to help
providers (ineludin pharmamsts) aﬁd-payefs—enga;ae patlents in new ways that are expected to 1mpr0ve outcomes, reduce the

-1-9—292—2—CR1T[( AL ACC OUNTING -PGHGI—E—S—AN-B—ESTIMATES OLlI dlscusuon and analys1s of our fmdnClal 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 7). 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 pelietes-estimates 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 mdustry, our prlnelpal market. Many




our sales yother-thanrrenewals-of supportand-maintenanee;contain multiple performance obligations, with a Combmatlon of

hardware systems, software products, support and maintenance, and professional services. Fhe-A significant level of judgment
is 1nvolved in contractual arrangements w1th multlple performance obhgatlons to determme approprlate allocatlon of

performance obllgatlons pfepeﬁ-teﬂa—l-}y—based on the estlmated standalone sellm(y price ot each pen‘ormdnce obllgdtlon
Standalone selling price is best evidenced by the price we would charge for the good or service when selling it separately in
similar circumstances to similar customers. Other than for the renewal of annual 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 standalone
selling p1 ice. We—reeegn-rze—Addltlonally, judgment i is requlred to determlne the tlmlng of rev enue when—t-he—recognltlon for

orservicetstransforred hee or-serviee—Determinine \\hen control tlansfels

feqﬁﬁes—man&gement—to make—;udg&xen-ts—&ra-t—a—ffeet—&re—&ﬂﬂﬂg—a customer. We review our performance obligations in a
contract and evaluate when transfer of revenuesreeognized-control occurs . Generally, for products requiring a complex

implementation, control passes when the product is installed and functionally ready for use. For all other products, control
generally passes when product has been shipped and title has passed. For support and maintenance contracts and certain other
serv ices, 1neludmg Adva-need—SaaS and Expert Servi ices plO\ ided on a subscrlptlon basis, control passes to the customer over

-F-tﬂaﬂeta-l—s-t-&teﬁte&ts—fe%aﬂy-pellods p1esented J:esseH:eases—We—Changes in the assumptlons or ]udgements used in
éetermtne—determlmng if-a




. Inventories are stated at the
lower of cost, computed using the first- in, first- out method, and net realizable value —Inbeund-shipping-eosts-are-ineluded-in
eostefinventory-. 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. Changes
in Shipmentsfromsuppliers-or-our eontractmanufaeturers-before-we-reeetve-thenrassumptions, judgments, or estimates

could impact future financial results if additional write- downs for excess and obsolete inventories arc needed recorded-as




feeefd-make certain estlmates and Judgments in determlmng income tax expense or beneﬁt for ﬁnanclal statement
purposes. These estimates and judgments occur in the calculation of income tax credits, uncertain tax positions, and in
the calculation of certain tax assets and liabilities, which arise from differences in the timing of the recognition of certain
income and expenses for tax and financial statement purposes. We assess the likelihood of the realization of deferred tax
assets and the need for a valuation allowance in each reporting period. In reaching our conclusion, we evaluate certain
relevant criteria as provided in ASC 740, Income Taxes, including having sufficient taxable income of the appropriate
character in future years. Our judgment regarding future taxable income may change due to future changes in the
company’ s profitability due to market conditions, changes in U. S. or international tax laws, and other factors. Changes
in judgment may require material adjustments to deferred tax assets, which may result in an increase or decrease to our
income tax provision in the period of adjustment. As a global company, we use significant judgment to calculate and
provide for {benefit-fren-income taxes in each of the antieipated-tax jurisdictions in which we operate eenseguenees-ofthe
reported-results-ofoperations-. [n the ordinary course of business, transactions and calculations occur whose ultimate tax
outcome cannot be certain. Some of these uncertainties arise due to transfer pricing for transactions with our
subsndlarles and the determmatlon of tax nexus. We account for uncertaln tax posmons in dLLOlddDLL with AS( 7-1() 5

éeteffﬁm&ﬁefﬁs—ma&ehfﬁ—aeeefd&ﬁee—wﬁh%%e—w&uumnuu Ihu tax bL,llL it [10m an unculam tax posmon if 1l is more
likely than not that the tax position will be sustained em-upon 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. Resotutionrof-Although we believe our estimates are reasonable, t-hese—there uneertanties-is no guarantee that the
final tax outcome will not differ from what is reflected in a-ms

historical income tax provisions, returns, and accruals. Such differences, or changes in estlmates relat1ng to potential
differences, could have a material impact on our finanetal-eendition-income tax provision and operating results in the period
such determination is made . 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 #26232022-in20242023 $ % (Dollars in thousands) Product revenues $ 630, 507 $ 708, 561 $ 993;222-$
(494-78 , 661054 ) (22-11 ) % Percentage of total reventesé2-revenuess7 % 70-62 % Serviees— Service and-other
reventes438—- revenuesd81 , 731 438 | 551 392-43 | 180 10 7254582612 Percentage of total reventes38— revenues43 %
30-38 % Total revenues $ 1,112,238 $ 1, 147, 112 $ ;295;947-$-(448-34 , 835874 ) (H-3 ) % Product revenues represented
57 % and 62 Y%and-F6-% of total revenues for the years ended December 31, 2024 and 2023 and-2022-, respectively. Product
revenues decreased by $ 494-78 . 71 million, primarily due to tewervolumesfronta challenging environment through a
significant portion of 2024 for some of our auntomated-dispensitig-health system customers and the timing of our XT Series
qy@temq buﬂness—prnﬁarﬂ-y—hfecycle, as we are largely through the replacement cycle a—resul-t—ef—eﬁgemg—hea-l-t-h—sysfems—

Service aﬁd—et-her—revenue% repre%ented 43 % and 38 %—aﬁd—3@—°o of total revenues for the years ended December 31 2024 and
2023 and2022-, respectively. Services and other revenues include revenues from technical services and Advaﬁeed—SaaS and
Expert Services offermge -Seﬁ‘tees—~ Servrce aﬁd—et-her—revenue% 1ncrea§ed by $ 4543 .82 mllhon prlmanly due toan 1ncrea§e
of $ 26-12 . 4 Fmithie A Y v stetre A i
technical services revenues as a reqult of growth in our installed customer base and the impact of pr1c1ng actlons, as well as the
impaet-an increase of prieingaetions-$ 30. 8 million in SaaS and Expert Services revenues due to continued customer
demand . Our international sales represented 9 % and 12 %-and+6-% of total revenues for bethrefthe years ended December
31,2024 and 2023 and-2022-, 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 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, provisions for excess and obsolete inventory, and amortization of software development costs
and intangibles. Year Ended December 31, Change #126232022-in20242023 $ % (Dollars in thousands) Cost of revenues: Cost
of product revenues $ 383,025 $ 414, 106 $ 493-626-$( 79-31 , 526-081 ) (+6-8 ) % As a percentage of related reventes5S
revenues61 % 55-58 % Cost of serviees— service and-otherreventes236-revenues258 , 210 236 , 166 243;334-22, 83211044 9
% As a percentage of related revenues54 % 54 % Total cost of revenues $ 641, 235 $ 650, 272 $ 706:-960-$( 569 , 688037 ) (8
1) % As a percentage of total reventes57-revenues58 % 55-57 % Gross profit $ 471, 003 $ 496, 840 $ 588;987-$-( 9225 , +47
837 ) (+6-5 ) % Gross margind3-margind2 % 45-43 % Cost of revenues for the year ended December 31, 2623-2024 compared
to the year ended December 31, 28222023 decreased by $ 56-9 . 70 million, primarily driven by a $ #9-31 . 5-1 million
decrease in cost of product revenues, partially offset by a $ 22. 8-0 million increase in cost of serviees— service and-other
revenues. The decrease in cost of product revenues was primarily driven by the decrease in product revenues of $ 494-78 . 7-1
million for the year ended December 31, 2823-2024 compared to the year ended December 31, 2022-2023 . The decrease in cost
of product revenues has not decreased proportionally with the decrease in product revenues for the year ended December 31,
2623-2024 , primarily due to the decrease in revenues of higher margin products as well as the impact of certain fixed costs,
such as labor and overhead. In addition, the decrease in cost of product revenues was alse-driven-partially offset by tewer$ 5. 4
million of inventory write - down charges rclated to the Company’ s Medimat Robetic Dispensing System (“ RDS )
product line wind down incurred during the year ended December 31, 2024 and an increase of $ 2. 9 million of

restructuring costs as-prieing-for semieonduetors;steelfreight;-and-other—- the year ended December 31 eosts-has-deereased
from-the-prierperiod-, as-weH-as-2024 compared to the impaetfromrestrueturing-aetivities-year ended December 31, 2023 .

The increase in cost of serviees— service and-etherrevenues was primarily driven by the increase in serviees— service and-other
revenues of $ 4543 . 8-2 million for the year ended December 31, 2623-2024 compared to the year ended December 31, 2022
2023 . The overall decrease in gross margin primarily relates to lower product revenues for the year ended December 31, 2023
2024 compared to the year ended December 31, 2822-2023 whereas the decrease in cost of product revenues has not decreased
proportionally with the decrease in product revenues, primarily due to the decrease in revenues of higher margin products as
well as the impact of certain fixed costs, such as labor and overhead. The decrease in cost of product revenues is partially
offset by tewer-inventory write - down charges rclated to the RDS product line wind down and an increase in restructuring

costs and-incurred during the impaet-fromrestrueturing-aetivities-year ended December 31, 2024 . Our gross profit for the
year ended December 31, 2623-2024 was $ 496471 . 8-0 million, as compared to $ 589-496 . -8 million for the year ended




December 31, 2022-2023 . Operating Expenses and Interest and Other Income (Expense), Net Year Ended December 31,
Change #26232622-in20242023 $ % (Dollars in thousands) Operating expenses: Research and development $ 90,412 $ 97, 115
$ H04;,969-85( 76 . 854-703 ) (7) % As a percentage of total revenues8 % 8 % Selling, general, and administratived34-—-
administrative380 , 254 434 | 593 486344+ 5154 , 748-339 ) (H-13 ) % As a percentage of total revernues38-revenues34 %
38 % Total operating expenses $ 470,666 $ 531, 708 $ 594531H0-$( 59-61 , 662-042 ) (+6-11 ) % As a percentage of total
reventesd46-revenuesd2 % 46 % Interest and other income (expense), net $ 25,256 $ 14, 760 $ 436 10 y$14-, 496 71 896
+H454-% Research and Development. Research and development expenses decreased by $ 6. 7 =-million for the year ended
December 31, 2023-2024 compared to the year ended December 31, 2022-2023 . The decrease was primarily attributed to a
decrease of $ 5-10 . 4-8 million -m—eeﬁsu-l-&ﬂg—expeﬂses—a—deefe&se—m employee- related expenses primarily as a result of lower
headcount and a decrease of $ 3. 4 —8-million in restructuring ;-and-ether-deereases-fromeost-costs saving-inttiatives-,
partially offset by an increase of $ 4=3 . 8 million due-to-the-timing-in cloud hosting services expenses, and an increase of
eapitalized-software-projeets-$ 3. 1 million in consulting expenses . Sclling, General, and Administrative. Selling, general, and
administrative expenses decreased by $ 54+54 . -3 million for the year ended December 31, 2023-2024 compared to the year
ended December 31, 2622-2023 . The decrease was primarily due to a decrease of $ 2423 . 9—3 million in employee- related
expenses primarily as a result of lower headcount , ineluding-a decrease of $ 11. 0 million in impairment and
abandonment charges of operating lease right- of- use and the-other impaet-ef-assets in connection with restructuring
activities of certain leased facilities , a decrease of $ 98 . 4 million in eensulting-expenses-restructuring costs , a decrease of
$ —7’—4 3—1 million in commlssmns expenses a decrease of $ 6—2 9—9 mllllon il frelght out, and a decrease of $ 4—8—n=1-1-1-heﬂ—rn

2. 2 m11hon n exeettﬁve—executlves transition costs meuﬁed-durmg— Interest and Other Income (Expense), Net Interest and
other income (expense), net changed by $ 10. 5 mllhon for the year ended December 31, 2023-2024 compared to ;-and-an

eeﬁapafed-te—t-he—ye&r—eﬂded—Beeember%H@%% prnnarlly drlven by a $ -1-4-12 6—2 mllllon increase in othel income and a$l.

7 million increase in other expense . The increase in other income during the year ended December 31, 2023-2024 compared to
the year ended December 31, 2022-2023 is primarily attributable to a $ 7. S million gain on extinguishment of convertible
senior notes and related unwind of note hedges and warrants, as well as higher interest income received due to higher
interest rates and higher cash and cash equivalents balances throughout the majority of the year . Provision for {Benefit-fromy
Income Taxes Year Ended December 31, Change #120232622-in20242023 $ % (Dollars in thousands) Provision for {benefit
frem)-income taxes $ 13,062 $ 263 $ 12 8-, 799 4 105-$-8-, 867 364-1+03)-% Effective tax rate on earnings-earnings51 % (1)
96336-"% We recorded a-provistonfer-an income tax expense of $ 13. 1 million on an income before income taxes of $ 25. 6
million, which resulted in a positive effective tax rate of 51 % for the year ended December 31, 2024, compared to an
1ncome tax expense of $ 0. 3 million on a loss before income taxes of $ 20. 1 million, Wh1ch resulted ina negatlve effective tax

§ he-yes The %92—3—2024 dnnual
effectlve tax rate dlffered from the statutory tax rate of 21 %, prlmarlly due to an unfavorable 1mpact of non- deductible equity
compensation charges partially offset by a favorable impact of research and development credits yand-foreigan—dertved
ntangible-ineome—FDBHdeduetion-. Refer to Note 17, Income Taxes, of the Notes to Consolidated Financial Statements
included in this Annual Report on Form 10- K for additional information. LIQUIDITY AND CAPITAL RESOURCES We had
cash and cash equivalents of $ 369. 2 million at December 31, 2024, compared to $ 468. 0 million at December 31, 2023 5
eompared-to-$-3304-mithen-at Deeember31;2022-. All of our cash and cash equivalents are invested in bank accounts and
money market funds held in sweep and asset management accounts with financial institutions of high credit quality. Our cash
position and working capital at December 31, 2024 and 2023 and-2622-were as follows: December 3 1, 26232622-20242023 (In
thousands) Cash and cash equivalents $ 369, 201 $ 467, 972 $336;362-Working capital (1) $ 219, 815 $ 559, 779 $453-(1)
The decrease in working capital as of December 31 , 366-2024 was partially due to the classification of our convertible
senior notes as a current rather than long- term liability. 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. Our ratio of
current assets to current liabilities was 2-1 . 54 : 1 and 2. +5 : 1 at December 31, 2024 and 2023 and2022-, respectively.
Sources of Cash Revolving Credit Facility On November 15, 2019, s/e-Omnicell, Inc. entered into an Amended and Restated
Credit Agreement (as amended, 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 Association, as administrative agent. The Prior A & R Credit Agreement provided for (a) 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 ). In 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. The On-September22;2620-and-Mareh
20,2023 ~we-entered-into-amendments—to-the-Prior A & R Credit Agreement te-was subsequently amended on September 22 .
among-other-ehanges-2020 and March 29 , 2023 to 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, of the Notes to Consolidated
Financial Statements included in this Annual Report on Form 10- K), expand our flexibility to reptrehase-our-make
restricted payments (including common stock repurchases) and-make-otherrestrieted-payments-, and replace the total net
leverage covenant, as well as to remove and replace the interest rate benchmalk based on the London interbank offered rate (“
LIBOR ”) and related LIBOR- based mechanics appheab AESHn he—A editAgreement-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, s¥e-Omnicell, Inc. 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 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.
As of December 31, 2623-2024 , we had b 350.0 mllllon of funds av. al]able under the (urlent Rev olvmg (redlt Ftlclllty ﬁnd-as—
As of December 31, 2022-2024 -we-h 0 S attab 0 6 -
Beeember3+2623-and-2622-, there was no outstandmo bdldnce under the 'P'HG'P@P( urrent Revolx mg, ( 1ed1t Faclhty 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. Hses
On November 22, 2024, Omnicell, Inc. completed a private offering of Cash-Our-futire-tises-$ 172. 5 million aggregate
principal amount of eash-1. 00 % Convertible Senior Notes due 2029 (the “ 2029 Notes ), including the exercise in full of
the initial purchasers’ option to purchase up to an additional $ 22. S million aggregate principal amount of the 2029
Notes. Omnicell, Inc. received proceeds from the issuance of the 2029 Notes of $ 166. 3 million, net of $ 6. 2 million of
transaction fees and other debt issuance costs. The 2029 Notes bear interest at a rate of 1. 00 % per year, payable
semiannually in arrears on June 1 and December 1 of each year, beginning on June 1, 2025. The 2029 Notes arc general
senior e*peeted—te—be—pﬂm&ﬂ-}y—fer—werkmg—e&pﬁa-l— unsecured e&ptt&l—e*peﬂd-rtufes—&nd-eﬂ%er—eeﬁtraeﬁtai-obh gations —We

also-expeet-aeontinted-use-of Omnicell eash , as-Inc. and weH-will
as-mature on December 1, 2029, unless earlier redeemed, fepﬂfehases-repurchased e-f— ot or converted eommon-stoek-.

In add-ttteﬁ-connectlon with the i issuance of the 2029 Notes, in November 2024 , We entered into warrant transactlons mﬂ-y

sale of the warrants of approximately $ 52-25 . 2 million. Fhere e-Ho-Stoe re-the-yea
2623—Refer to Note +6-11 -SteeleRepttrehase—Pfegrams—Convertlble Senlor Notes , of the Notes to C onsohddted Fmdncml
Statements mcluded in this Annual Report on Form 0- K for addltlonal information. Uses of Cash Our future uses of Based

on-our-current-business-plan-and-baclkdos—web re-thatotrexisting anareexpectedtoand—eash—equwa-lents—etﬁmetpateé

prlmarlly stl-fﬁeteﬁt—te—meet—e&ﬁeash—ﬁeeds—fm w 01k1ng Capltdl Cdpltdl erendltuIes peotential-aequisitions;-and other

contractual obligations . We may also use cash for atleastthe-next-twelve-months-potential acquisitions and acquisition-
related activities, as well as repurchases of our common stock . In addition Ferperiods-beyond-thenext-twelve-meonths-, w
may also antieipate-that-use a portion of our net-eperating-cash as we consider various options related ﬂews—p-l-us—eﬂst-mg

balanees-ofeash-and-eashequivalents-will-sufftee-to fund-the-eontinved-growth-of-our business-outstanding debt . Cash-Fows
The -fel-}ewmg—tab{e—smﬂmaﬂzes—zt)m Repurchase Program has a total of $ 2. 7 million remaining for future repurchases

f Cashr-Hows—YearEnded-December 31, 26232022
ﬂ&eﬁs&ﬂds)—Net—2024 whlch may result in addltlonal use of Cash prov1ded by (uied 1n) ....... and the tlmmg of other llablhty
payments . There were no stock repurchases during Nete p P -ae

year ended December 31, %92—3—2024—pfﬁﬁ&ﬂ-}yheeﬁswt-mg—e-f—net—}ess—e-f—$%9— Refer4—n‘rﬂ+reﬁ—adjttsted—fe%neﬂ—eash-rtems-ef—$




(Olls()llddlLd Fmdnual Statements included in this Annudl Rupon on Form 10- K for dddmondl 111[01111&11011 (—In November
2024, we completed a partlal repurchase of $ 400. 0 mllllon aggregate prmclpal amount of the 2025 Notes for

. Refer to Notu 11, Conv uublc Senior Nous of the Notes to C Oll%()llddlLd Financial Smtununs mcludud in this Annual Rq)olt
on Form 10- K for additional information. In connection with the issuance of the 2029 Notes, in November 2024, we entered
into convertible note hedge transactions and used approximately $ 40. 3 million of the net proceeds from the offering to
pay the cost of the convertible note hedges. 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 optlons and purchases under our Employee Stock Purchase Plan ( provided by (used in):Operating activities $
187722-$-181,094 § 77,781 Investing activities £52793)-(55,016) (58,669) Financing aetivities-activities23 {235;578)23-420
(20,953) Effect of exchange rate changes on cash and cash equivalents (1, 7+6-354 ) ( 944 1;354-) Net increase (decrease) in
cash,cash equivalents,and restricted cash $ (402;365)3-$-148,144 § (2,785) 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 4 million and favorable working capital
movements of $ 58. 3 million. Operating inflows consisted of net income of $ 12. 5 million, adjusted for non- cash items of
$ 116. 9 million, which consisted primarily of depreciation and amortization expense of $ 82. 2 million, share- based
compensation expense of $ 39. 3 million, amortization of operating lease right- of- use assets of $ 7. 5 million, a net gain
on extinguishment of convertible senior notes of $ 7. S million, inventory write- down charges of $ S. 4 million, and a
change in deferred income taxes of $ 14. 9 million. The favorable working capital was primarily due to an increase in



deferred revenues of $ 29. 0 million driven by an increase in billings for certain technical service and SaaS and Expert
Services offerings, a decrease in inventories of $ 15. 6 million resulting from inventory management initiatives, an
increase in accrued liabilities of $ 13. 9 million due to an increase in taxes payable, a decrease in other current assets of $
9. 3 million due to a decrease in income taxes receivable, an increase in accrued compensation of $ 8. 6 million, and an
increase in accounts payables of $ 7. 2 million. These cash inflows were partially offset by a decrease in operating lease
liabilities of $ 10. 7 million, an increase in investment in sales- type leases of $ 10. 4 million primarily due to the
acceptance of certain SaaS and Expert Services products under sales- type lease arrangements, and an increase in
accounts receivable and unbilled receivables of $ 5. 0 million primarily due to the timing of billings, shipments, and
collections. Net cash provided by operating activities was $ 181. 1 million for the year ended December 31, 2023,
primarily consisting of operating inflows of $ 137. 4 million and favorable working capital movements of $ 43. 7 million.
Operating inflows consisted of net loss of $ 20. 4 million, adjusted for non- cash items of $ 157. 8 million, which consisted
primarily 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, and a change in deferred income taxes of § 11. 0
million. The favorable working capital was primarily due to 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,
a decrease in inventories of $ 38. 0 million primarily due to management of inventory levels to align with the current
forecasted demand, an increase in deferred revenues of $ 24. 1 million primarily due to an increase in billings for certain
technical service and SaaS and Expert Services offerings, and a decrease in prepaid commissions of $ 7. 1 million. These
cash inflows were partially offset by 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, a decrease in accounts
payables of $ 17. 5 million primarily due to an overall decrease in spending, as well as timing of payments, a decrease in
operating lease liabilities of $ 10. 9 million, an increase in investment in sales- type leases of $ 10. 4 million primarily due
to the acceptance of certain SaaS and Expert Services products under sales- type lease arrangements, a decrease in
accrued liabilities of $ 10. 3 million, and an increase in other current assets of $ 6. 8 million. Investing Activities Net cash
used in investing activities was $ 52. 8 million for the year ended December 31, 2024, which consisted of capital
expenditures of $ 36. 5 million for property and equipment and $ 16. 3 million for external- use software development
costs. Net cash used in investing activities was $ 55. 0 million for the year ended December 31, 2023, which consisted of
capital expenditures of $ 41. 5 million for property and equipment and $ 13. S million for external- use software
development costs. Financing Activities Net cash used in financing activities was $ 235. 6 million for the year ended
December 31, 2024, primarily due to the partial repurchase of $ 400. 0 million of aggregate principal amount of the 2025
Notes for approximately $ 391. 0 million and the net cash used in the purchase of the convertible note hedge and sale of
warrants in connection with the 2029 Notes of $ 15. 1 million, partially offset by net proceeds from the issuance of the
2029 Notes of $ 166. 3 million and $ 13. 4 million in proceeds from employee stock option exercises and ESPP purchases.
Net cash provided by financing activities was $ 23. 4 million for the year ended December 31, 2023, primarily due to $ 23.
2 million in proceeds from employee stock option exercises and ESPP purchases and a net change in the customer funds
balances of $ 10. 5 million, partially offset by $ 7. 4 million in employees’ taxes paid related to restricted stock unit
vesting. Contractual Obligations Contractual obligations as of December 31, 2024 were as follows: Payments Due By
PeriodTotal20252026- 20272028- 20292030 and thereafter (In thousands ) Operating leases (1) $ 46, 952 § 12, 787 §$ 22,
127 $ 10, 506 $ 1, 532 Purchase obligations (2) 118, 776 109, 316 9, 439 21 — Convertible senior notes (3) 356, 606 177,
201 3, 450 175, 955 — Total (4) $ 522,334 $ 299,304 $ 35, 016 $ 186, 482 $ 1, 532 (1) Commitments under operating
leases relate primarily to leased office buildings, data centers, office equipment, and vehicles. Refer to Note +4-13 | Lessee
Leases Commitments-and-Contingenetes-, of the Notes to Consolidated Financial Statements included in this Annual Report on
Form 10- K for additional information. (2) HEM-7FA—QUANTHTATIVEAND-QUALHATVEDBISCEOSURES ABOUT

MARKETRISK-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 requn‘ements several months ahead of the dehvery dates These amounts are e*pesed—te—rnafket—ﬂsks—fe}ated—te

eeuﬂtﬁes—wﬁieh—e*pese—us—te—mafket—ﬂs{ﬁlxxmmm with agreements that fefetgn—eufreneyhexehaﬂge—rafe—ﬂ-uetua&eﬂs-between
: € eh-are enforceable fhe—Bﬂttsh—Peund—:md the—Eufe

e-ffset—by—eeffespend-rng—g&rns—dlld -}esses—en—t-he
ittons;-we seek-expect to

-hmrt—make future cash payments accordlng to th ﬂslecontract terms or in 51mllar amounts for similar materials. (3) We
issued the 2025 Notes in September 2020 that eeunterparttes-to-are due in September 2025 and issued the 2029 Notes in
November 2024 that are due in December 2029. The obligations presented above include both principal and interest
these eontraets-notes. Although these notes mature in 2025 and 2029, respectively, they may be converted unable-to
perform—We-denotenter-into cash and shares éefwa-mfe—eeﬂtmefs—feﬁfa&mg—ptwpeses—z%s—ol our common stock prlor to
maturity if certain conditions Beeembe d ot v
InterestRateFluetuationRislk—We-are met eXpPOs i i 6 3 As—Any conversion

prior to maturity can result in repayment of Beeeﬂ‘rbeﬁ-l—?}@%%—thefe——— the prlnclpal was—ne—eutstan&mg—ba}anee—under—t-he




scheduled repayment was» as 1nd1cated € 1O
changes-in interestrateseouldimpaet-the table above air-va 114

of our-eonvertible-sentor notes-was-$-5272-mitkienr. Refer to Neteé—F&rHlﬂue-ef—Frﬂanetal—Lnsﬁ%uﬁefﬁs—&nd—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, 2024, 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, 2024, there
was no outstanding balance under the current Second A & R Credit Agreement. 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. As of December 31, 2024, the net carrying amount under the 2025 Notes and the 2029 Notes was
$ 174. 3 million and $ 166. 4 million, respectively. 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, 2024, the fair market value of the
2025 Notes and the 2029 Notes was $ 167. 1 million and $ 181. 3 million, respectively. 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, 2023-2024 , 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 (¢) 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, 2023-2024 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, 2023
2024 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 Ceriteria). Based on this assessment, management concluded that our internal control over financial reporting was
effective as of December 31, 2023-2024 . 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, 2823-2024 , 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, 2823-2024 . ITEM 9B. OTHER INFORMATION Securities Trading Plans of
Directors and Officers During the three months ended December 31, 2823-2024 , none of our directors or officers adopted or



terminated a ¢ Rule 10b5- 1 trading plan-arrangement ” or adopted or terminated a ¢ non- Rule 10b5- 1 trading arrangement *
(as each term is defined in Item 408 (a) of Regulation S- K). ITEM 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 2624-2025 (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 — Eleetionref Information about our Directors and Nominees ~ and *“ Board and
Corporate Governance Matters — Information about our Directors and Nominees — Director 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 seetions— section 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, ineluding-which
includes, without limitation our principal executive officer, principal financial officer, principal accounting officer o,
controller, er-and persons performing similar functions. The Code of Conduct is available on our investor relations website s
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 . The information required by this Item with respect to our insider trading policies and
procedures may be found in the section entitled “ Board and Corporate Governance Matters — Insider Trading Policies
and Procedures ” appearing in the Proxy Statement. Such information is incorporated herein by reference. A copy of
our insider trading policies have been filed as Exhibit 19. 1 to this Annual Report . [TEM 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 -AND 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 seetienrsections of our Proxy Statement entitled “ Audit Matters
— Ratification of Selection of Independent Registered Public Accounting Firm — Principal Accountant Fees and Services »
and “ Audit Matters — Ratification of Selection of Independent Registered Public Accounting Firm — Pre- Approval
Policies and Procedures . " PART IV ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SEHEBDUYEE-SCHEDULES
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, 2024 and 2623-2023F and2022F- 4Consolidated Statements of Operations
for the years ended December 31, 2024, 2023, and 2622-2022F —and2624H-— 5Consolidated Statements of Comprehensive
Income (Loss) for the years ended December 31, 2024, 2023, and 2622-2022F -and2624F— 6Consolidated Statements of
Stockholders” Equity for the years ended December 31, 2024, 2023, and 2622-2022F and2624H— 7Consolidated Statements
of Cash Flows for the years ended December 31, 2024, 2023, and 2022-2022F ;and-262H— 8Notes to Consolidated Financial
StatementsF- 10Financial Statement Schedule II: Valuation and Qualifying AccountsF- 4744 (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
Steekholders-shareholders 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, 2024
and 2023 and-2022-, 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, 2623-2024 , and the related notes and the sehedule
schedules 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, 2024 and 2023 and
2022-, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2623
2024 , 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, 2623-2024 , 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 February 2827 , 2624-2025 , 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— Matter The
critical audit matters— matter communicated below are-is a matters— matter arising from the current- period audit of the
financial statements that swere-was communicated or required to be communicated to the audit committee and that (1) relate
relates 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— matter below, providing a
separate epintons— opinion on the critical audit matters— matter or on the accounts or disclosures to which they-it relate-relates
. Inventery-Valaation-1. 00 % Convertible Senior Notes due 2029 — Refer to Nete-Notes | and 11 to the financial statements
Critical Audit Matter Description In November 2024, the Company completed a private offering of $ 172. S million of 1. 00
% Convertible Senior Notes due in 2029 (the “ Notes ). The Notes include conversion, redemption and additional
features and the Company evaluated these features to determine if they are required to be bifurcated and accounted for
separately from the Notes. The Company reeerds-write—downs-forexeess-recognized the issuance of the Notes as a single
liability at face value less unamortized debt issuance costs. In connection with the issuance of the Notes, the Company
entered into convertible note hedge and stew—moving-inventory-based-on-warrant transactions. The Company recognized
the note hedge and warrant transactions as equity instruments. We identified management’ s accounting evaluation and
conclusnons related to the Notes, including the Notes conversmn, redemptlon and additional features, and the Company’ s

20623 We-identifted-the-inventory-valuation-as a crmcal audlt matter due to complex bee&use—e-ﬁt-he—asstmpt—ieﬂs—&ﬂdjudmlents
made—requlred by manaéement to esﬁmate—determme the approprlate accountlng treatmente*eess—aﬁd-s-}ew-—mew‘mg

., . . This The-analysis-ofequipment-
fe}afed-'rnveﬂtefy—va}u&t-ten—requned a high degree of audltor Judgment and an 1ncreased extent of effort, including the
1nvolvement of professnonals in our ﬁrm havmg expertlse in debt equlty transactlons, and freestandlng financial

At v and-the accounting
How the Critical Audit Matter Was
Addressed in the Audlt Our audit proeedmes ever—t-he—rnventeﬁ'—related to management’ s accounting vatuation-evaluation
and conclusions of the Notes and convertible note hedge and warrant transactions included the following, among others: *
We tested the effectiveness of internal-the eentrols— control over inventers-management’ s review of complex, non- routine
transactions that includes accounting for valuation-debt and equity instruments. « With the assistance of professionals in
our firm having expertise in debt and equity transactions and freestanding financial instruments, we evaluated
management’ s accounting considerations and conclusions under accounting principles generally accepted in the United
States of America (“ GAAP ”), regarding the accounting for the Notes and convertible note hedge and warrant

transactlons We ev aludted whether the assertions and appfepﬂateﬂess—e-ﬁmaﬁagefﬂeﬁt—s—methednlssumptlons made ane

for test-rng—the Notes and convertible note hedge and warrant
transactlons were con51stent w1th the underlylng agreements and the evidence obtained in the-other areas of the audit



- Op1n10n on Internal Control over F 1nan01al Reportmg We have audited
the 1nternal control over financial reporting of Ommcell Inc. and subsidiaries (the “ Company ) as of December 31, 2623-2024
, 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, 2623-2024 , 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, 2823-2024 ;-of the Company and our report dated February 2827 , 2824-2025 , 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, 20232622-20242023 (In thousands, except par value) ASSETSCurrent assets: Cash and cash
equivalents $ 369, 201 $ 467, 972 $336;362-Accounts receivable and unbilled receivables, net of allowances of $ 5-6 , 564-645
and $ 5, +53-564 , respeetively252-respectively256 , 398 252 | 025 299-469nventoriesH0-Inventories88 , 659 110 , 099 +4%
549-Prepaid expenses25, 942 25, 966 27-098-Other current assets?-assets75 , 293 71 , 509 F5362-Total current assets927
assets815, 493 927 | 571 8858+2-Property and equipment, rett68-net112, 692 108 , 601 93596+ ong- term investment in



sales- type leases, ret42-net52 , 744 42 , 954 32:-924-Operating lease right- of- use assets24-assets25 , 607 24 , 988 38,052
Goodwil735-Goodwill734 , 727 735, 810 4274 Intangible assets, net2H-net188, 266 211 , 173 242—996—L0ng term
deferred tax assets%%asset557 469 32 , 901 22;329-Prepaid eemmisstons52-commissions54 , 656 52 , 414 59:483-Other long-
term assets90-- assets79 , 306 90 466 +05-0+FTotal assets $ 2, 226-120 , 878-960 S 2, 2—1—9—226 7#58-878 LIABILITIES AND
STOCKHOLDERS’ EQUITYCurIent liabilities: Accounts payable $ 51, 782 § 45, 028 -$—63—3-8-9—Accruedeeﬁapeﬁs&t-teﬁ§-1—
compensation60 , 307 51 , 754 #3;:455-Accrued Habiitiest49-liabilities167 , 895 149 , 276 +725-655-Deferred revenues
revenues141 , neti2+-370 121 . 734 H8-Convertible senior notes , 94%’—net174 324 — Total current habtities367
liabilities595 , 678 367 , 792 428;446-1 ong- term deferred reventesS8-revenues76 , 123 58 , 622 37-385-Long- term deferred
tax liabilitiesl, 108 1, 620 2;-695-L.ong- term operating lease -l-'r&bi-l-i-t—ies%%—liabilities31 , 123 33 , 910 395465-Other long- term
habilitiesé-liabilities7 , 218 6 , 318 6;79-Convertible senior notes, #et569-netl66, 397 569 . 662 566:-57Total habilitiest
liabilities877 , 647 1, 037, 924 45-886;-62+-Commitments and contingencies (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; 56, 665 and 55, 822 and-55;-630-shares issued; 46, 382 and 45, 539 and44-7F47shares outstanding, respeetively56
respectivelyS7 55-56 Treasury stock at cost, 10, 283 shares outstanding srespeetively~(290, 319) (290, 319) Additional paid- in
capitall, 167, 882 1, 122, 292 +-046;-760-Retained earnings376-earnings382 , 888 370 . 357 396;728-Accumulated other
comprehensive loss (17, 195) (13, 432 HHFH08F) Total stockholders” equity 1, 243,313 1, 188, 954 430,437 Total
liabilities and stockholders” equity $ 2, 226-120 , 878-960 $ 2, 2408-226 , #58-878 The accompanying notes are an integral part of
these Consolidated Financial Statements. CONSOLIDATED STATEMENTS OF OPERATIONS Year Ended December 31,
2023206222021-202420232022 (In thousands, except per share data) Revenues: Product revenues $ 630,507 $ 708, 561 $ 903,
222 $-812-512-Serviees— Service and-otherrevenues438— revenuesd81 , 731 438 . 551 392, 725 349-566-Total revenues|,
112,238 1, 147, 112 1, 295, 947 :5432,-648-Cost of revenues: Cost of product reventes44-revenues383, 025 414 , 106 493,
626 422855-Cost of serviees— service and-etherreventes236-revenues258 , 210 236 , 166 213, 334 4$54;-540-Total cost of
reventes650-revenues641 , 235 650 , 272 706, 960 57365-Gross profit496-profitd71 , 003 496 , 340 588, 987 554653
Operating expenses: Research and e}eve}epmeﬂf9—’,'—development90 412 97, 115 104, 969 -7’5—7—1-6—Se11mg, general, and
administrative434-- administrative380 , 254 434 | 593 486, 341 389;430-Total operating expenses53+-expenses470, 666 531 ,
708 591, 310 465;446-Income (loss) from operations-operations337 (34, 868) (2, 323) §9:-56FInterest and other income
(expense), retH4-net25, 256 14 , 760 (130 923;-5680-) Income (loss) before income taxes-taxes25 , 593 (20, 108) (2, 453) 665
B6F-Provision for (benefit from) income taxes263-taxes13 , 062 263 (8, 101 HH5842-) Net income (loss) $ 12,531 $ (20, 371)
$ 5, 648 $77-849-Net income (loss) per share: Basic $ 0. 27 $(0.45)$0. 13 $379-Diluted $ 0. 27 $ (0. 45) $ 0. 12 $+--62
Weighted- average shares outstanding: Baste45-Basic46 , 047 45 , 212 44, 398 43:475-Diuted45-Diluted46 , 25545 , 212 45,
891 44943-CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) Year Ended December 31,
202320222624-202420232022 (In thousands) Net income (loss) $ 12,531 $ (20, 371) $ 5, 648 $F7%-849-Other comprehensive
income (loss): Foreign currency translation adjustments3-- adjustments (3, 763) 3 , 655 (8, 680 H2-885-) Other comprehensive
income (loss) (3, 763) 3, 655 (8, 680 H2;:-885-) Comprehensive income (loss) $ 8,768 $ (16, 716) $ (3, 032) $74,964
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’” EQUITY Common StockTreasury StockAdditionalPaid-
InCapitalRetainedEarnings Accumulated OtherComprehensive Income (Loss) Stockholders’
EquitySharesAmountSharesAmount (In thousands) Balances as of December 31, 202652-202154 , 677073 $ 53-54 (9, 894) $
(238, 109) $926-1 , 359-024, 580 £ 296-368 , 722-571 § (58, 522407 ) § 967, 503 Net income — —......, 571 (8, 407) 1, 146,
689 Net income¢ — — — — — 5,648 — 5, 648 Other comprehensive loss — — — — — — (8, 680) (8, 680) Stock
repurchases i )
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 December 31, 202255, 030 55 (10, 283) (290, 319) 1, 046, 760 390, 728 (17, 087)
1, 130, 137 Net loss — — — — — (20, 371) — (20, 371) Other comprehensive incom¢ — — — — — — 3, 655 3, 655 Share-
based compensation — — — — 59, 683 — — 59, 683 Issuance of common stock under employee stock plans792 1 — — 23,
215 ——23, 216 Tax payments related to restricted stock units — —— — (7, 366) — — (7, 366) Balances as of December
31,202355, 822 967 , 503 +88;954-Net income — — — — — 1277 , 534849 — 1277 , 531849 Other comprehensive loss —
————— (3-2,763-885) (32 ,763-885 ) Share- based compensation — — — 53 —42- 942-160 — — 42-53 . 942-160
Issuance of common stock under employee stock plans$43-plans1,396
payments related to restricted stock units — — — — (4-16 , 827286 ) — — ( 416, 82—7—286 )Pﬂfehase-Balances as of
eonvertiblenote-hedge———————December 31,202154,073 54 ( 46-9 , 279-894 ) ——( 46-238 , 279-109 ) 1 Sate-ofwwarrants
— 25 168——024,580 368,571 (8,407) $ 56-57 (10, 283) $ (290, 319) § 1,422-167 , 292-882 $ 376-382 , 357-888
(4317 ,432-195 ) $ 1, 488243 , 954313 CONSOLIDATED STATEMENTS OF CASH FLOWS Year Ended December 31,
202320222021-202420232022 (In thousands) Operating ActivitiesNet income (loss) $ 12,531 $ (20, 371) $ 5, 648 $77,-849
Adjustments to reconcile net income (loss) to net cash provided by operating activities: Depreciation and amertizattenSF
amortization82 , 232 87 , 319 86, 931 72;-996-Loss on disposal of property and equipment2-equipment978 2 , 572 678 433
Share- based compensation expenseSS-expense39 , 316 55, 300 68, 247 53;3466-Deferred income taxes ( 14, 855) (11,047)
(37, 316 H35292) Amortization of operating lease right- of- use assets8-assets7 , 523 8 , 239 12, 238 H5-94-Impairment and
abandonment of operating lease right- of- use assets related to faetities9— facilities — 9 , 998 9, 382 —Impairment of internal-
use and external- use software development costs, net — — 1, 275 —Impairment of certain long- lived assets}— assets — 1 ,
014 — Inventory write- down5, 393 — — Amortization of debt issuance eests4-costs3 , 788 4 , 397 4, 164 Gain 3;446
Amertization-of-diseount-on extinguishment of convertible senior notes , net (7, 517) — — -1-8—69'8—Change§ in operating assets
and liabilities: Accounts receivable and unbilled reeetvables49—- recelvables (5,002) 49 . 150 (60, 357) 46; 973 Hnventories3s




Inventories15, 633 38, 016 (30, 115) 25;695)>-Prepaid expensest-expenses24 1, 149 (4, 671 3H57678-) Other current assets
assets9 , 337 (6 821) 6, 360 2-80+-Investment in sales- type leases (10, 398) (10, 411) (15, 354) 3;346-Prepaid eommisstons?—
commissions (2, 242) 7 , 069 4, 312 £6;-876)-Other long- term assets2, 161 2, 111 5, 027 3;258)>Accounts payable-payable7 ,
210 (17, 525) (7, 754) 2—9—984—Accmed eompensatio-compensation8 , 553 (21, 461) 2, 446 +2;342-Accrued habilities
liabilities13 , 942 (10, 343) 16, 651 34:-859-Deferred reventes24-revenues28 , 952 24 | 058 24, 469 24479-Operating lease
liabilities (10 737) (10, 918) (13, 781 ¥42;563-) Other long- term hab-l-l-rt—tes—llabllltles900 (401) (699 334;938-) Net cash
provided by operating aetivitiest8t-activities187 , 722 181 . 094 77, 781 2345-809-Investing ActivitiesExternal- use software
development costs ( 16, 330) ( 13, 542) (13, 204) (%9—36'89—Purcha%es of property and equipment ( 36, 463) (41, 474) (47, 5363
28;:-967) Business acquisitions, net of cash acquired — — (3, 392 3H354;4+63-) Purchase price adjustments from business
acquisitions — — 5, 463 —Net cash used in investing activities ( 52, 793) ( 55, 016) (58, 669 3H42,498-) Financing
ActivitiesPayments for debt issuance costs for revolving credit facility — (2, 967 ) — Proceeds from issuance of convertible
senior notes, net of issuance costs166, 272 — — Partial repurchase of convertible senior notes (391, 000) — — Purchase
of convertible note hedge (40, 279) — — Proceeds from sale of warrants25, 168 — — Partial unwind of convertible note
hedge and warrants (727 ) — — Proceeds from issuances under stock- based compensation ptans23-plans13 , 411 23 , 216 40,
182 6%348-Employees’ taxes paid related to restricted stock units ( 4, 827) (7, 366) (13, 506 3+36;286-) Stock repurchases —
— (52, 210) =—Change in customer funds, nett0-- net (3, 596) 10, 537 4, 581 3;699)-Net cash provided by (used in)
financing aetivities23—- activities (235, 578) 23 , 420 (20, 953) 4%363-Effect of exchange rate changes on cash and cash
equivalents (1, 716) (1, 354) (944 3974-) Net increase (decrease) in cash, cash equivalents, and restricted eashi48-cash (102,
365) 148 , 144 (2, 785 ¥434;366-) Cash, cash equivalents, and restricted cash at beginning of perted352-- period500 , 979 352 ,
835 355, 620 489;-920-Cash, cash equivalents, and restricted cash at end of period $ 398, 614 $ 500, 979 $ 352, 835 $355;626
The accompanying notes are an integral part of these Consolidated Financial Statements. CONSOLIDATED STATEMENTS
OF CASH FLOWS (CONTINUED) Year Ended December 31, 262326222624-202420232022 (In thousands) Reconciliation of
cash, cash equivalents, and restricted cash to the Consolidated Balance Sheets: Cash and cash equivalents $ 369, 201 $§ 467, 972
$ 330, 362 $349-05+Restricted cash included in other current assets33-assets29 , 413 33 , 007 22, 473 6;569-Cash, cash
equivalents, and restricted cash at end of period $ 398, 614 $ 500, 979 $ 352, 835 $355;,620-Supplemental cash flow
informationCash paid for interest $ 1, 624 $ 1,438 $ 1, 438 $45-94FIncome taxes paid €, net of refunds received 3§ 11 , net
279 $ 20,209 $ 19, 005 $-5-F33)-Supplemental disclosure of non- cash investing activitiesUnpaid purchases of property and
equipment $ 1, 031 $ 877 $ 892 $-883-Transfers between inventory and property and equipment, net $ — $ — $ 314 $4;,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-Eurepe-. “ 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. 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 pelietes-estimates are those that affect its financial statements materially and involve difficult, subjective, or

complex Judgment% by management Those pe-l-tetes—estlmates are revenue recognmon ; ,—a-Hewaﬁee—fe&efedﬁ—lesses—fef

eembi-n&t—ieﬂs;—shafe-—based—eempeﬁsaﬁeﬂ—and accountlng for income taxes. As of December 31, %92—3—2024 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 the Company’ s consolidated net infermationaboutits-reventes;grossprofit-income frofroperations-. In
addition , and-ether—- the key-finanetal-data-CODM is provided with certain segment assets, primarily those that impact
liquidity, as well as certain significant expenses . All significant operating decisions are based upon an analysis of the
Company as one operating segment, which is the same as its reporting segment . Refer to Note 2, Segment Information, for
further information regarding the Company’ s segment disclosures . 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
(support and maintenance) ., 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.
Advaneed-Software as a Service (“ SaaS ) and Expert Scrvices. 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 shlpment to , or receipt by , customerProductTechnical servicesOver time, as
services are prov1ded typically ratably over the service tefm-SemeeAdv&need-termServweSaaS and Expert 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. 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. Mest-Many of the Company’ s sales ;-other-thanrenewals-of suppert-and-maintenanee;-contain multiple
performance obligations, with a combination of hardware systems, software products, 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 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 standalone 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 functionally ready for use. For all other products, control generally passes when product has been



shipped and title has passed. For support and maintenance contracts and certain other services, including Advaneed-SaaS and
Expert Services prov1ded ona subscrlptlon bas1s control passes to the customer over time, generally ratably over the service
s-the p a-stand-rea eustomer—s prent-. Time and material services transfer control
to the customer at the tlrne the services are pr0V1ded The portlon of the transaction price allocated to the Company’ s
unsatisfied performance obligations for which invoicing has occurred is recorded as deferred revenues ;ret-of-deferred-eost-of
goodsseld-. Deferred revenues from product sales primarily relate to delivered and invoiced products, pending installation and
acceptance. Deferred revenues from service contracts primarily relate to services that have been invoiced, where-but services
have not yet been provided. Short- term deferred revenues are expected to be recognized within the next twelve months. Long-
term deferred revenues substantially consist of deferred revenues on long- term technical and Advaneed-SaaS and Expert
Services contracts which have been invoiced and are expected to be recognized as revenue beyond twelve months, 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 Advaneed-SaaS and Expert Services provided under non- cancellable contracts with
minimum commitments. Remaining performance obligations which are not included in deferred revenues are-were $ 353-392 . 9
3 million as of December 31, 2623-2024 . 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. Revenues, contract assets, and
contract liabilities are recorded net of associated taxes. The Company generally invoices customers for products upon
shipment. Invoicing associated with the service portion of agreements is generally periodic and is billed on a monthly, quarterly,
or annual basis, and in certain circumstances, multiple years are billed at one time. Advaneed-SaaS and Expert 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 siet-. The Company typically recognizes product revenue,
and correspondingly reduces deferred revenues sret-, for equipment and on- premise software upon written customer
acceptance of installation. Consumables are recorded as revenue upon shipment to or receipt by the customer, depending upon
contract terms. F- 12 From time to time, 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. 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 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 $ 9. 6 million, $ 11. 2 million, and $ 17. 6 milen;and-$3F-S-million for the years
ended December 31, 2024, 2023, and 2022 ;and2024-, respectively. The accounts receivable balances are with individual
members of the GPOs and federal agencies that purchase under the GSA Contract, and therefore no significant concentration of
credit risk exists. During the year ended December 31, 2623-2024 , sales to members of the ten largest GPOs and federal
agencies that purchase under the GSA Contract accounted for approximately 64-65 % 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 conditioned on something other than 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, 2623
2024 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 Advaneed-SaaS and Expert Services, provided that for Advaneed-SaaS and Expert




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 F- 13 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—3-year estimated initial and renewal service periods. The Company recognized contract cost expense of $ 19. 1
million, $ 23. 3 million, and $ 30. 6 mihenand-$25-8-million during the years ended December 31, 2024, 2023, and 2022 5
and-2021, 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, 2623-2024 . Lessor Leases 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 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 standalone selling price. Sales- Type Leases 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
produet-support and maintenance, professional services associated with Advaneed-SaaS and Expert 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 sales-
type leases, other than those relating to U. S. government hospitals and Advaneed-SaaS and Expert Services products,
including Central Pharmacy Dispensing Service and IV Compounding Service, to third- party leasing finance companies on a
non- recourse basis. The Company generally has no obligation to the leasing company once the lease has been sold. Allowance
for Credit Losses 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 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, 2024 and 2023 and-2622-, the allowance for credit losses for long- term unbilled receivables and
net investment in sales- type leases were not material. Funds Held for Customers and Customer Fund Liabilities The Company
offers certain products and services in which 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 $ 17. 3 million, $ 5. 7 million, and $ 45. 3 mithien;-and-$46-—Fmillion during the years ended
December 31 2024, 2023, and 2022 —a-nd—292—1— respectlvely, Wthh appr0x1rnated fair value, to leasmg compames on a non-

ROR-—Fee ntsreeetvable-as a vely Cashand
Cash Equlvalents The Company classifies all hlghly liquid investments with orlglnal maturltles 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 $ 369. 2 million and $ 468. 0 million
and-$330-4-miltienras of December 31, 2024 and 2023 and2022-, respectively. As of December 31, 2024 and 2023 and-2622-,
cash equivalents were $ 454328 . 0 mllhon and $ 364451 . 0 million, respectively, which consisted of money market funds held
in sweep and asset management accounts . The Company recorded interest income on its cash and cash equivalents of § 24.
9 million, $ 18. 8 million, and $ 3. 5 million for the years ended December 31, 2024, 2023, and 2022, respectively, which is
included within interest and other income (expense), net in the Consolidated Statements of Operations . For assets and
liabilities measured at fair value, the amounts are based on an expected exit price representing the amount that 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
assumptlons Inventorles are stated at the lower of cost, computed using the first- in, first- out method, and net realizable value.
rb shipping-eosts-are-inetuded-in-eos A v—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
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 $ 59. 1 million, $ 65. 8
million, and $ 105. 7 mithen;and-$+03-2-million for the years ended December 31, 2024, 2023, and 2022 ;and-2021-
respectively. Shipping Costs Outbound freight billed to customers is recorded as product revenue. The related shipping and
handling costs are expensed as part of selling, general, and administrative expense. Shipping and handling expenses were $ 15.
7 million, $ 18. 6 million, and $ 24. 5 mitienand-$382-million for the years ended December 31, 2024, 2023, and 2022 5
and202+-, respectively. Property and Equipment Property and equipment less accumulated depreciation are stated at historical
cost. The Company’ s expenditures for property and equipment are primarily for computer equipment and software used in the
administration of its business, and for leasehold improvements to its 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 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 Company capitalized $ 28. 5 million and $ 32. 2 mitherand-$33-—0-million of costs related to the
application development of enterprise- level software and its subscription and cloud- based offerings, which are included in
property and equipment during the years ended December 31, 2024 and 2023 ard2822-, respectively. Capitalized costs related
to computer software developed or obtained for internal- use are included in purchases of 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 lease term or the estimated useful lifeFurniture and fixtures5- 7
yearsEquipment2- 12 years External- Use Software Development Costs 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 $ 17. 2 million and $




14. 6 million and-$33—2-mithen-that were included in other long- term assets as of December 31, 2024 and 2023 and-,
respectively. Cloud Computing Costs The Company capitalizes certain costs associated with cloud computing
arrangements that are associated with service contracts, which are amortized using the straight- line method over the
term of the arrangement. As of December 31, 2622-2024 and 2023, capitalized costs associated with cloud computing
arrangements, net of accumulated amortization, were $ 5. 0 million and §$ 4. 4 million , 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 F- 16 an
initial term of twelve months or less. The Company 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 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=—6-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 their 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 . 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 . The Company’ s operating lease agreements do not contain any
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value-of-assets-aequired-Acquired Intangible Assets aﬂd—habﬂ-tt—tes—assmﬁed—]’he Company assesses goodwﬂl for nnpalrment
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 analysts-as of October 1, 2623-2024 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, 2623-2024 , and there were no accumulated impairment losses. F+7
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 F- 17 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, 2024
and 2023 and-2022-, 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 quahfy as denvatlve% to be %eparately accounted for The

accounted for asa 91ngle 11ab1hty —measufed-at face value less amemzed-unamortlzed debt issuance eest—costs tn—t-he
ConsohidatedBalanee-Sheets-. [ssuance costs are amortized using the effective interest method over the term of the convertible
senior notes. Convertible note hedge and warrant transactions associated with convertible debt instruments are accounted for as
equity instruments, and are recorded in additional paid- in capital in the Consolidated Balance Sheets. Valuation of Share-
Based Compensation The Company accounts for share- based compensation in accordance with ASC 718, Stock
Compensation. The Company recognlze§ Compematlon expense related to share- based compeniatlon based on the grant date
estlmated fair Value - v of-sto Sta ; : ;

e’v‘eﬁ-he—feqwsﬁe-seﬁtee-peﬂed- The fair Value ofreqtrlcted Stock unlts (“ RSU@ ”) and reqtrlcted Stock awardq (“ 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 - +8-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 using the accelerated attribution method over the requisite service period. 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
operating results. F- 18 Recently Adopted Authorltatlve Guidance ln Oefeber—November %92—1—2023 the Financial Accountlng
Standardq Board (“ FASB ”) 19§ued

da’ee—I-n—Nevefﬁber—E@Q%—ﬂ&e—FA—S—BﬂSﬂedﬁﬁ—SUQOB 07 Segment Reportlng (TOplC 280) lmprovements 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
well as all existing segment disclosures and reconciliation requirements in ASC 280 , Segment Reporting, on an interim and
annual basis. The amendments are effective for the Company ] annual penods beglnnmg January 1,2024, and for 1nter1m
periods within fiscal years beginning January 1, 2025. § ;
Company adopted ﬂfﬂﬁeﬁﬂy—ev&hjr&&ng—t-he—rmpaet—ASU 2023 07 wrl-l—for the annual perlod beglnnmg January 1, 2024
The adoption of ASU 2023- 07 did not have a material impact on its-the Company’ s eonsetidated-Consolidated finanetat




Financial statements-Statements , as the changes only include additional disclosures related to the Company’ s single
reportable segment. Refer to Note 2, Segment Information, for further information regarding the Company’ s segment
disclosures. There was no other recently adopted authoritative guidance that is expected to have a material impact on
the Company’ s Consolidated Financial Statements through the reporting date . [n 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 of ASU 2023- 09 will have on its consolidated financial statements , which is limited to financial
statements disclosures. In March 2024, the SEC issued final rules under SEC Release No. 33- 11275, “ The Enhancement
and Standardization of Climate- Related Disclosures for Investors, ” to require registrants to disclose certain climate-
related information, including Scope 1 and Scope 2 greenhouse gas emissions and other climate- related topics, if
material, in registration statements and annual reports. In April 2024, the SEC voluntarily stayed its climate disclosure
rules as a result of pending legal challenges to facilitate an orderly judicial resolution. The Company is currently
evaluating the impact the SEC’ s rule will have on its consolidated financial statements. In November 2024, the FASB
issued ASU 2024- 03, Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosure
(Subtopic 220- 40): Disaggregation of Income Statement Expenses, which requires disclosures of additional information
and disaggregation of certain expenses included in the income statement. The amendments are effective for the
Company’ s annual periods beginning January 1, 2027, and for interim periods within fiscal years beginning January 1,
2028, with early adoption permitted, and should be applied either prospectively or retrospectively. The Company is
currently evaluating the impact ASU 2024- 03 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 (\)nx‘olidalcd
Financial Statements through the reporting date. Note 2. Business-Combinations-Segment Information The Company’ s
Consolidated-Finanetal-Statements-inelade-the-results-one reportable segment derives revenues from sales of eperations-of
eaeh—&eqtﬂfed-eemp&ny—lts products and related servrces eommeneing-as described in Note 1 oftheirrespeetive-aequisition

W , Organization and Summary of Significant Accounting Policies,
whlch are tnew}uded-sold in sel-l-rng—lts pr1nc1pal market general-and-administrattve-expenses-inrthe healthcare industry. The
accounting policies of the Company’ s one reportable segment are the same as those described in the summary of
significant accounting policies in Note 1. As the Company has a single reportable segment and is managed on a
consolidated basis, the measure of segment profit or loss that the CODM uses to allocate resources and assess
performance is consolidated net income as reported on the Consolidated Statements of Operations. The CODM uses this
key measure to evaluate income generated from segment assets in deciding how to reinvest profits as well as monitor
budget versus actual results. The CODM is also provided with certain segment assets, primarily those that impact
liquidity, such as cash and cash equivalents, accounts receivable and inventories, as well as certain liabilities such as
accounts payable and outstanding debt. Assets provided to the CODM are consistent with those reported on the
Consolidated Balance Sheets. In addition, the CODM is regularly provided with significant expenses, which are adjusted
cost of revenues and adjusted operating expenses. These significant expenses are adjusted for certain non- cash charges
and expenses that are unrelated to the Company’ s ongoing operations. Adjusted cost of revenues include cost of product
revenues and cost of service and other revenues, and exclude certain items such as share- based compensation expense,
amortization of acquired intangibles, and certain restructuring and severance charges. Adjusted operating expenses
1nclude research and development and selllng, general and admlnlstratlve F 19 expenses 2022-Aequisition-OnJantary 10
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Ended December 31 %92—1—202420232022 (ln thousands) Total Pfe—feffﬂa—re\ enues $ 1, -1-95—112 47-3—P-fe—feﬂﬂa—net—238 $1,
147,112 $ 1, 295, 947 Less: Adjusted cost of revenues (620, 834) (627, 730) (675, 451) Adjusted operating expenses (413,
280) (437, 857) (479, 778) Other segment items (1) (77, 787) (116, 393) (143, 041) Interest and other income (expense),
net25, 256 14, 760 (130) Provision for (benefit from) income taxes13, 062 263 (8, 101) Net Income (loss) $ 79-12 , 984531
$(20,371) $ 5, 648 (1) Other segment items include certain non- cash charges and expenses that are unrelated to the
Company’ s ongoing operations. Such charges and expenses consist of items such as share- based compensation,
amortization of acquired intangible assets, and certain restructuring, impairment and severance charges. Note 3.
Revenues Disaggregation of Revenues The following table summarizes the Company’ s revenues disaggregated by revenue type
for-the-years-ended-Deeember31,2023;2622and262+ Year Ended December 31, 262320222621-202420232022 (In
thousands) Connected devices, software licenses, and other $ 539, 168 $ 623, 584 $ 827 917 $739-674-Consumables84
Consumables91 , 339 84 , 977 75, 305 73;438-Technical serviees225-services238 , 211 225 , 831 200, 687 SaaS and Expert
%96—9-89—Ad’v‘aﬁeed—8emees-2—l—2—8ervwesz43 520 212, 720 186, 038 -1—1%—1—7—T0ta1 revenues $ 1,112,238 $1, 147, 112§ 1,
295, 947 $1332,-048-The following table summarizes the Company’ s revenues disaggregated by geographic region, which is
determined based on customer location ;fer-the-years-ended-Deeember3+2023;2022,-and202+ Year Ended December 31,
20232062220621-202420232022 (In thousands) United States $ 1,012,373 $1, 011, 380 $ 1, 168, 202Rest 202-$1-620,788Rest
of w011d 99 865135(—19—1—35— 732127, 745T0tal44§-1—1—1%—39¥efa1—re\ enues $ 1,112,238 $1, 147, 112§ 1,295, 947 $432;

- s A hat veries—F - 23-20 The following table reflects the
Company s contract assets and contract llabllltleS December 31,26232022-20242023 (In thousands) Short- term unbilled
receivables, net (1) $ 32,917 $ 22, 524 $25:-763-Long- term unbilled receivables, net (2) 7, 873 11, 850 +4;744-Total contract
assets $ 40, 790 $ 34, 374 $46:-5067-Short- term deferred revenues $ 141 , #et-370 $ 121, 734 $H8;947Long- term deferred
reventesSS-revenues76 , 123 58 | 622 37,385 Total contract liabilities $ 217,493 $ 180, 356 $456;332-(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 yaetof $ 121. 7 million and-$3189-miltlterras of December 31,
2023 1nclude deferred revenues from product sales and service contracts, net of deferred cost of sales of $ 12. 4 million and-$45-

. During the year ended December 31, 2623-2024 , the Company
recognlzed revenues of $ -1—15—116 +9 mllhon that were included in the corresponding gross short- term deferred revenues
balance of § 134. 71 million as of December 31, 28222023 . Significant Customers There were no customers that accounted for
more than 10 % of the Company’ s total revenues for the years ended December 31, 2024, 2023, and 2022 ;and-2024-. Also,
there were no customers that accounted for more than 10 % of the Company’ s accounts receivable and unbilled receivables
balance as of December 31, 2024 and 2023 and2022-. 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 Semor Notes In -Fer—peﬂeds—pﬂeﬁe-the adepﬁen—event of the converswn of ASU%@%G—-Gé—eﬂ—}&ﬂuaw—l—Z’-GQ%

i b i g i 6 etto e-settle the prlnclpal
portlon w1ll be settled e-f—t-he—eefweft-rb-}e—sefner—ne’fes—m cash Wlth any conversion consideration in excess of the principal
portion settled in cash and / or shares of the Company’ s common stock at the Company’ s option upen-eenverstenr, therefore ,
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- 24-21 The
basic and diluted net income (loss) per share calculations for-the-years-ended-Deeember342023;2022;-and2024-were as
follows: Year Ended December 31, 202320222024-202420232022 (In thousands, except per share data) Net income (loss) $ 12,
531 $(20,371) $ 5, 648 $F7-849-Weighted- average shares outstanding — baste45-basic46 , 047 45 . 212 44, 398 43475
Effect of dilutive securities from stock award ptans-plans208 — 1, 019 2,436-Effect ofconvertible senior notes — — 474 2;



B44-Effeet-of-warrants——288-Weighted- average shares outstanding — diuted45-diluted46 , 255 45 , 212 45, 891 47943
Net income (loss) per share — basic $ 0. 27 $ (0. 45) $ 0. 13 $4+-79-Net income (loss) per share — diluted $ 0. 27 $ (0. 45) $ 0. 12
$4-62-Anti- dilutive weighted- average shares related to stock award plans3-plans2 , 793 3 , 368 725 +56-Anti- dilutive
weighted- average shares related to convertible senior notes and swarrantsH-warrants9 , 622 11 , 816 5, 908 —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 pr1cei in an inactive marl(et on the lait day in the
reportmgpenod As he v Sertor-notes—was 55

ﬁet—e%uﬁa-meft—rzed—debt—tssuﬂﬁee—ees-ts—Refer to Note lO Debt and Cred1t Agreement for further 1nformat10n regardrng the
Company’ s credit facility and Note 11, Convertible Senior Notes, for further information regarding the Company’ s convertible
senior notes. The following table summarizes the carrying amounts, net of unamortized debt issuance costs, and fair
values of the convertible senior notes: As of December 31, 20242023 (In thousands) Net carrying amount: 2025 Notes174,
324 569, 662 2029 Notes166, 397 — Total net carrying amount $ 340, 721 $ 569, 662 Fair value: 2025 Notes $ 167, 129 §
527,206 2029 Notes181, 320 — Total fair value $ 348, 449 § 527, 206 - 25-22 Note 6. Balance Sheet Components Balance
sheet details as-of Deeember3+2623-and2622-are presented in the tables below: December 31, 20232622-20242023 (In
thousands) Inventories: Raw materials $ 33,501 $ 51, 439 $#5:-854-Work in process1, 515 1, 327 9:286-Finished goods57
goods53 , 643 57 , 333 62,4+5-Total inventories § 88, 659 $ 110, 099 $344%-549-Other current assets: Funds held for
customers, including restricted cash (1) $ 47, 846 $ 43, 649 $56;703-Net investment in sales- type leases, current perttontt
portionl2 , 475 11 , 867 H5486-Prepaid income taxesS-taxesl , 334 8 , 279 +-762-Other current assets7—- assets (2) 13, 638 7 ,
714 F-47+Total other current assets $ 75,293 $ 71, 509 $774362-Other long- term assets: External- use software development
costs, net $ 58,436 $ 66, 659 $86;760-Unbilled receivables, retH-net7, 873 11 , 850 +4-7F44-Deferred debt issuance eests3
costs2 , 940 3 , 718 2,-858-Other long- term assets8-assets10 , 057 8 , 239 #455-Total other long- term assets $ 79, 306 $ 90,
466 $195-017-Accrued liabilities: Operating lease liabilities, current portion $ 10, 548-702 $ 10, 764518 Customer fund
Habilities43-liabilities47 , 846 43 , 649 56;703-Advance payments from eustemerstd-customers12 , 760 10 , 551 H;556
Rebate habilttesSt-liabilities49 , 300 51 , 277 42;-862-Group purchasing organization fees4-fees5 , 167 4 , 445 F-723-Taxes
payable2-payablell , 443 2 , 191 9--642-Other accrued Habitities26-liabilities30 , 677 26 , 645 33;:468-Total accrued liabilities
$ 167,895 $ 149, 276 $372-655-(1) Includes restricted cash of $ 29. 4 million and $ 33. 0 million as of December 31, 2024
and 2023, respectively. (2) Includes deferred cost of sales of $ 22-8 . 5-7 million as of December 31, 2023-2024 and2622;
respeettvely-. The following table summarizes the changes in accumulated balances of other comprehensive income (loss),
which consisted of foreign currency translation adjustments ;for-the-years-ended-: (In thousands) Balance as of December 31,
2023-and-2022 +§ (Intheusands-17, 087 ) Other comprehensive income3, 655 Balance as of December 31, 20242023 $-( 813
, 467432 ) Other comprehenqwe loss (8—3 689—763 ) Balance as ofDecember 31,2622-2024 $ (17,195 98—79—9the1=
e ) F- 26-23 Note 7. Property and Equipment The

followmg table repre@entq the property and equrpment balance% as—e-ﬁBeeember—}-l—Z—G%}—aﬁd%@Q% December 31, 20232622
20242023 (In thousands) Equipment $ 99, 728 $ 95, 996 $94394-Furniture and fixtures4, 809 4, 500 5—154—Leasehold
improvements17, 722 17, 919 49;-540-Purchased software and internal- use software development eestsH8-costs146 , 287 118 ,
004 #6;-327-Construction in pregressH-progress12 , 539 11, 614 28;223-Property and equipment, gross248—- grossZSl , 085
248 , 033 220;-605-Accumulated depreciation and amortization ( 168, 393) ( 139, 432 31426;644-) Total property and
equipment, net $ 112, 692 $ 108, 601 $93;-961+-Depreciation and amortization expense of property and equipment was $ 34. 5
million, $ 27. 0 million, and $ 22. 8 mithenand-$26—-million for the years ended December 31, 2024, 2023, and 2022 ;-and
20624, 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
Deeember34,2023-and2022- December 31, 20232022-20242023 (In thousands) United States $ 109, 534 $ 104, 312 $-89,989
Rest ofworld (—19—3 158 4,289 -3—9—72—T0tal property and equ1pment net $ 112, 692 $ 108, 601 $93;961- 1) No-individuat

d ) ret—Note 8. External- Use Software Development Costs
The carrying amounts of external use ioftware development costs as—ef—BeeefﬁbeHH@%—&rld—Z—GQ—Z—were as follows:
December 31, 20232022-20242023 (In thousands) Gross carrying amount $ 249, 335 § 239, 038 $225;-884-Accumulated
amortization ( 190, 899) ( 172, 379 3444;244-) External- use software development costs, net (1) $ 58,436 $ 66, 659 $-80,760
(1) Included in other long- term assets in the Consolidated Balance Sheets. The Company recorded $ 24. 9 million, $ 28. 7
million, and $ 29. 0 million ;-and-$26—4-miHien-to cost of product revenues for amortization of external- use software
development costs for the years ended December 31, 2024, 2023, and 2022 ;and202+, respectively. F- 2724 The estimated
future amortization expenses for external- use software development costs were as follows: December 31, 2623-2024 (In
thousands) 2624-2025 § 25-21 , 139 354202518;331+262612-202616 , 752-214 202710, 281 2027620286 , 83726282-424
20293 , 9809-797 Fhereafter365—- Thereafter581 Total $ 66-58 , 659-436 Note 9. Goodwill and Intangible Assets The following
table repre@entq change% in the carrying amount of goodwrll (In thouqanda) Balance as of December 31, %92—1—2022 $ 734 738;

-Bﬂ-lanee—as—ef—Beeerﬁber—Zv—l%@% 274 Fore1gn currency exchange rate ﬂuctuatlonsl 536 Balance as of December 3l
2023735 810 Forelgn currency exchange rate ﬂuctuatrons (1 083) Balance as of December 31, 2623-2024 $ 735734 , 727

8-Intangible Assets, Net The carrying amounts and

u%eful lives of mtangrble assets as—ef—BeeefﬁbeHH@%—&rld%@Q—Z—were as follows: December 31, 2023Gress-2024Gross



carryingamount (1) earryingamotn § iss AccumulatedamortizationForeign
currency exchange rate ﬂuctuatlonsNet carlymgamountUseful life (years) (In thousands, except for years) Customer
relationships $ 307, 418 § (+H5-133 , 232-111 ) $ (1,326-373 ) § +96-172 , 866-934 4- 30Acquired teehnology84—
technology46 , 876-134 ( 6732 , 633-421 ) — 1713 , 843-713 4- 206Backlogt20Trade names2 , $66-400 (1, 866-580 ) — 820
SPatents2, 291 (1, 492) — 799 %&demes%@&@—&%)—H%@é-—HPﬁ&ﬁs%—Mﬂ—%HO—L 20Total intangibles
- intangible assets, net $ 465-358 , 698-243 § (193-168 , 159-604 ) $ (1, 326-373 ) $ 24++-188 , +73-266

(1) The differences in gross carrying amounts between periods
are primarily due to the write- off of certain fully amortized intangible assets. F- 25 December 31, 26226r0s5-2023Gross
carryingamountAccumulatedamortization Foreign currency exchange rate fluctuationsNet carryingamountUseful life (years) (In
thousands, except for years) Customer relationships $ 34H4-307 , 689418 § (99-115 , 474232 ) S (1,544-326 ) $ 216-190 , 398
860 4- 30Acquired teehnotogy92-technology84 , 866-876 ( 64-67 , 299-033 ) — 2717 , 767843 4- 20Backlogl, 800 ( 966-1,
800 ) — 906— 2Trade names9, 200 (6-7 ,633-680 ) — 2-1 . 567520 5- 12Patents2, 436-404 (1, 366-454 ) — 950 +124-2-
26Nen—eompete-agreements666-(4560—156-3Total-20Total ntangibles— intangible assets, net $ 447405 , +85-698 & ( +72
193 . 765199 ) § (1,5+4-326 ) $ 242211 , 986-173 Amortization expense of intangible assets was § 22. 8 million, $ 31. 6
million, and $ 35. 2 mithef;and-$26—5-million for the years ended December 31, 2024, 2023, and 2022 ;and2021+-,
respectively. The estimated future amortization expenses for amortizable intangible assets were as follows: December 31, 2023
2024 (In thousands) 2624-2025 $ 22-20 , 999 736262524;-660-202618, 686-068 202716, 245218 202815, +86-183 202911, 490
FhereafterH7Thereafter106 , 872-308 Total § 2H4-188 , +73-266 Note 10. Debt and Credit Agreement On November 15,
2019, the-Cempany-Omnicell, Inc. entered into an Amended and Restated Credit Agreement (as amended, 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 Association, as administrative agent . As
referred to herein, “ Omnicell, Inc. ” refers only to Omnicell, Inc., excluding its subsidiaries . The Prior A & R Credit
Agreement provided for (a) 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 F=29-Facility ). In addition, the
Prior A & R Credit Agreement included a letter of credit sub- limit of up to $ 15. 0 million and a swms_ line loan sub- limit of up
to $ 25 0 1n11110r1 The Prior A & R Credit A;Dreement was subsequently amended on

issuance of the convertible senior notes and the purchase of the convertlble note hedge tmnsactlons —( as described in Note 11,
Convertible Senior Notes ), expand the Company’ s flexibility to repurehase-its-make restricted payments (including

common stock repurchases) aﬁd-make—eﬂ&e%fesfﬂeted-pﬁﬂﬂeﬂfs—, dnd replace the total net lever'lge covenant Wrt-h—a—new

with an interest rate benchmark based on the sewred overms_ht financing rate (* SOFR ) as admlnlsteled by the Fedeml

Reserve Bank of New York and reldted SOFR bdsed mechanics. Omnlcell -Sﬂbseqtreﬂt—te—t-he—M&reh—}& %92—3—&meﬂdmeﬂt—

00 ; ; i - The-Company-cntered into a
Second Amended dnd Restated Credit A(neement (the Second A &R Credlt A;Dreement ’) 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 er-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 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. F- 26 Loans under the Current Revolving Credit Facility bear interest, at the-Cempany
Omnicell, Inc. ’ 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-Cempany-Omnicell, Inc. 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. -
36-The Second A & R Credit Agreement contains customary representations and warranties and customary affirmative and
negative covenants applicable to the Company and-its-sabstdiaries-, 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-stbstdiaries-to not exceed a maximum consolidated secured net leverage
ratio (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. Fhe-Company-Omnicell, Inc. * s obligations under the Second A & R Credit Agreement and, at the
election of the-Cempany-Omnicell, Inc. 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-Cempany-Omnicell, Inc. and certain of the
Company-Omnicell, Inc. ’ 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 on October 10, 2023 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. The &
eemieeﬁeﬁ—w%ﬂﬁhe—Seeeﬂdﬂﬁ—&—R—GfedrH*gfeeme&trﬂae-Company incurred and Capltahzed an additional $ 3. 0 million of debt
issuance costs , which —Fhe-debtissaanee-eosts-are being amortized to interest expense using the straight- line method through
2028. On November 18 As-ef Deeember31-, 2023-2024 , Omnicell, Inc the-Company-had-$350- O-milltenof fundsavailable
under-the-CurrentRevolving-, as borrower, entered into a First Amendment to Second Amended and Restated Credit
Faeilit-Agreement (the “ Amendment ) with the lenders party thereto from time to time, and Wells Fargo Bank,
National Association, as efDeeember-3+-administrative agent for the lenders Pursuant to the Amendment effective as of
November 19, 2622-2025 , the springing maturity for niHte
Revolvingrevolving Gfed-rt—credlt Faerl-rty—faclllty that is tled to —As—e-ﬁBeeembeﬁ-l—EG%%—aﬁd—ZGQQ—the Gempany—had—ne
outstanding principal amount balane T e t
withralt-eovenants-as-of Ommcell-Beeembei%-l— %92—3—Inc ’s ex1st1ngNete—l—l—€eﬁveﬁrb}e—Semer—P~}etes—0 25 % COHVCrtlble
Senior Notes due 2025 (the “ 2025 Notes ) will apply only if more than $ 200 million in the aggregate principal amount of
Omnicell, Inc.” s 2025 Notes remain outstanding as of 91 days prior to the maturity date of the 2025 Notes. As of both
December 31, 2024 and December 31, 2023, the Company had $ 350. 0 million of funds available under the Current
Revolving Credit Facility. As of December 31, 2024 and 2023, the Company had no outstanding balance under the Prior
or Current Revolving Credit Facility. The Company was in compliance with all covenants as of December 31, 2024. Note
11. Convertible Senior Notes On Scptember 25, 2020, the-Cempany-Omnicell, Inc. completed a private offering of $ 575. 0
million aggregate principal amount of 0. 25 % convertible senior notes (the “ 2025 Notes ), including the exercise in full of the
initial purchasers’ option to purchase up to an additional $ 75. 0 million principal amount of the 2025 Notes. Fhe-As referred to
herein, “ Omnicell, Inc. ” or the “ Company ” refers only to Omnicell, Inc., excluding its subsidiaries. Omnicell, Inc.
received proceeds from the issuance of the 2025 Notes of $ 559. 7 million, net of $ 15. 3 million of transaction fees and other
debt issuance costs. The 2025 Notes bear interest at a rate F-27 of 0. 25 % per year, payable semiannually in arrears on March
15 and September 15 of each year, beginning on March 15, 2021. The 2025 Notes were issued pursuant to an indenture, dated
September 25, 2020 (the “ 2025 Notes Indenture "), between the Company and U. S. Bank National Association, as trustee. The
2025 Notes are general senior, unsecured obligations of the Company and will mature on September 15, 2025, unless earlier
redeemed, repurchased, or converted. The 2025 Notes are convertible at-the-eption-efthe-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 2025 Notes on each applicable trading day; (ii) 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 2025 Notes Indenture) per $ 1, 000 principal amount of the 2025 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
2025 Notes on each such trading day; (iii) if the Company calls such 2025 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 2025 Notes
called (or deemed called) for redemption; and-or (iv) upon the occurrence of specified corporate events, as specified in the 2025
Notes Indenture. On or after May 15, 2025 until the close of business on £=34-the second scheduled trading day immediately
preceding the maturity date, holders of the 2025 Notes may convert all or any portion of their 2025 Notes at any time, regardless
of the foregoing conditions. During the three months ended December 31, 2024 and 2023 and-2622-, none of the conditional
conversion features of the 2025 Notes were triggered, and therefore, the 2025 Notes are not convertible during the first quarter
0f 2024-2025 , commencing on January 1, 2624-2025 , and were not convertible during the first quarter of 2623-2024 ,
commencing on January 1, 2823-2024 . Accordingly, the Company classified the 2025 Notes as a long- term liability in its
Consolidated Financial Statements as of December 31, 2023 and-. As the 2022-2025 —Whetherthe-Notes will be-eonvertible
foHowing-mature on September 15, 2025, the -ﬁ-rst—ﬁse&l—quaﬁerCompany classnﬁed the 2025 Notes as a current llablllty in
its Consolidated Financial Statements as of December 31, 2024 s e
trthe-fatare-. Under the original terms of the 2025 Notes Indenture, upon conversion, the Company could %atl%fy 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 2025 Notes 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 2025 Notes of at least $ 1, 000. As a result, for 2025 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 2025
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 2025 Notes above $ 1, 000. The initial conversion rate for the 2025 Notes is 10. 2751 shares of the
Company’ s common stock per $ 1, 000 principal amount of 2025 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 2025 Notes Indenture. In addition, following certain corporate events that could occur prior to
the maturity date of the 2025 Notes or if the Company delivers a notice of redemption in respect of the 2025 Notes, the
Company will, under certain circumstances, increase the conversion rate of the 2025 Notes for a holder who elects to convert its
2025 Notes (or any portion thereof) in connection with such a corporate event or convert its 2025 Notes called (or deemed
called) for redemption during the related redemption period (as defined in the 2025 Notes 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 2025 Notes at a fundamental change repurchase price equal to 100 % of the principal amount of
the 2025 Notes to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change repurchase date.
As of December 31, 2823-2024 , none of the criteria for a fundamental change or a conversion rate adjustment had been met. As
of September20-December 31 , 2623-2024 , the Company may redeem for cash all or any portion of the 2025 Notes, at its
option, if the last reported sale price of the Company’ s common stock has been at least 130 % of the conversion price for the
2025 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 2025
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 2025 Notes, at least $ 150. 0 million aggregate principal amount of the 2025 Notes must be
outstanding and not subject to redemption as of the date of the relevant notice of redemption. No sinking fund is provided for in
the 2025 Notes . F- 28 Partial Repurchase of the 2025 Notes In November 2024, the Company entered into separate,
privately negotiated transactions with certain holders of the 2025 Notes to repurchase $ 400. 0 million of aggregate
principal amount of the 2025 Notes for approximately $ 391. 0 million of cash. The Company accounted for the partial
repurchase of 2025 Notes as a debt extinguishment and recorded a $ 7. 2 million gain on extinguishment, which included
a partial write- off of previously deferred debt issuance costs of $ 1. 8 million, which is included within interest and other
income (expense), net in the Consolidated Statements of Operations . The debt issuance costs associated with the remaining
2025 Notes are being amortized to interest expense over the term of the 2025 Notes using an effective interest rate of 0. 80 %.
As of December 31, 2823-2024 , the remaining life of the 2025 Notes and the related issuance cost accretion is approximately +
0 . 7 years. The-Following the partial repurchase of the 2025 Notes, the maximum number of shares issuable upon
conversion, including the effect of a fundamental change and subject to other conversion rate adjustments, would be 5-1 . 3-8
million shares. As of December 31, 2023-2024 , the if- converted value of the 2025 Notes did not exceed the principal amount.
On November 22, 2024, Omnicell, Inc. completed a private offering of $ 172. 5 million aggregate principal amount of 1.
00 % Convertible Senior Notes due 2029 (the “ 2029 Notes ), including the exercise in full of the initial purchasers’
option to purchase up to an additional $ 22. 5 million aggregate principal amount of the 2029 Notes. Omnicell, Inc.
received proceeds from the issuance of the 2029 Notes of $ 166. 3 million, net of $ 6. 2 million of transaction fees and
other debt issuance costs. The 2029 Notes bear interest at a rate of 1. 00 % per year, payable semiannually in arrears on




June 1 and December 1 of each year, beginning on June 1, 2025. The 2029 Notes were issued pursuant to an indenture,
dated November 22, 2024 (the “ 2029 Notes Indenture ), between the Company and U. S. Bank Trust Company,
National Association, as trustee. The 2029 Notes are general senior, unsecured obligations of the Company and will
mature on December 1, 2029, unless earlier redeemed, purchased, or converted. The 2029 Notes are convertible at any
time prior to the close of business on the business day immediately preceding August 1, 2029, only under the following
circumstances: (i) during any fiscal quarter commencing after the fiscal quarter ending on March 31, 2025 (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 2029
Notes on each applicable trading day; (ii) 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 2029 Notes Indenture) per $ 1, 000
principal amount of the 2029 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 2029 Notes on each such
trading days; (iii) if the Company calls such 2029 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 2029 Notes called (or
deemed called) for redemption; or (iv) upon the occurrence of specified corporate events as set forth in the 2029 Notes
Indenture. On or after August 1, 2029 until the close of business on the second scheduled trading day immediately
preceding the maturity date, holders of the 2029 Notes may convert all or any portion of their 2029 Notes at any time,
regardless of the foregoing conditions. During the year ended December 31, 2024, none of the conditional conversion
features of the 2029 Notes were triggered, and therefore, the 2029 Notes are not convertible during the first quarter of
2025. Upon conversion, the Company will pay cash up to the aggregate principal amount of the 2029 Notes to be
converted and pay or deliver, as the case may be, cash, shares of the Company’ s common stock or a combination of cash
and shares of the Company’ s common stock, at the Company’ s election, in respect to the remainder, if any, of the
Company’ s conversion obligation in excess of the aggregate principal amount of the 2029 Notes being converted, in the
manner and subject to the terms and conditions provided in the 2029 Notes Indenture. The initial conversion rate for the
2029 Notes is 17. 4662 shares of the Company’ s common stock per $ 1, 000 principal amount of the 2029 Notes, which is
equivalent to an initial conversion price of approximately $ 57. 25 per share of the Company’ s common stock, subject to
adjustment under certain circumstances in accordance with the terms of the 2029 Notes Indenture. In addition, following
certain corporate events that occur prior to the maturity date of the 2029 Notes or if the Company delivers a notice of
redemption in respect of the 2029 Notes, the Company will, under certain circumstances, increase the conversion rate of
the 2029 Notes for a holder who elects to convert its 2029 Notes (or any portion thereof) in connection with such a
corporate event or convert its 2029 Notes called (or deemed called) for redemption during the related redemption period
(as defined in the 2029 Notes Indenture), as the case may be. If the Company undergoes a fundamental change (as
defined in the 2029 Notes Indenture), holders may require, subject to certain exceptions, the Company to repurchase for
cash all or any portion of their 2029 Notes at a fundamental F- 29 change repurchase price equal to 100 % of the
principal amount of the 2029 Notes to be repurchased, plus accrued and unpaid interest to, but excluding, the
fundamental change repurchase date. As of December 31, 2024, none of the criteria for a fundamental change or a
conversion rate adjustment had been met. The Company may not redeem the 2029 Notes prior to December 6, 2027. The
Company may redeem for cash all or any portion of the 2029 Notes, at its option, on or after December 6, 2027, if the last
reported sale price of the Company’ s common stock has been at least 130 % of the conversion price for the 2029 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 2029 Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. The Company
may not redeem less than all of the outstanding 2029 Notes unless at least $ 100. 0 million aggregate principal amount of
2029 Notes are outstanding and not called for redemption as of the time the Company sends the related notice of
redemption. No sinking fund is provided for in the 2029 Notes. The debt issuance costs associated with the 2029 Notes are
being amortized to interest expense over the term of the 2029 Notes using an effective interest rate of 1. 75 %. As of
December 31, 2024, the remaining life of the 2029 Notes and the related issuance cost accretion is approximately 4. 9
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 3. 0 million shares. As of December 31, 2024, the if- converted
value of the 2029 Notes dld not exceed the prlnclpal amount The 2025 Notes and the 2029 Notes umslxud of the following
balances repe e d : December 31, 20232622Prinetpat
20242023 (In thousands) 2025 Notes: Principal amount S 57"5—175 S 575, 000 Unamortized debt issuance costs ( 676) (

5, 338 H8;429-) Convertible senior notes, net (1) $ 174, 324 $ 569, (w(ﬁ 2029 Notes. Principal amount $ 566-172 , 5500 $
— Unamortized debt issuance costs (6, 103) — Convertible senior notes, net, noncurrent $ 166, 397 § —

(1) Classified as a current liability as of December 31, 2024
and a long- term liability as of December 31, 2023 in the Consolidated Balance Sheets. - 32-30 The following table
summarizes the components of interest expense resulting from the 2025 Notes and the 2029 Notes recognized in interest and
other income (expense), net in the Consolidated Statements of Operations ferthe-yearsended Deeember 31,2623, 2022 and
2024 Year Ended December 31, 20232022-202420232022 (52624 In thousands) Contractual coupon interest : 2025 Notes $
1,332 $ 1,438 § 1,438 2029 Notes $ 182 1,438 Amortizationofdiseountd — § — $38;-688-Amortization of debt issuance

costs : 2025 Notes $ 2, 886 $ 3, 091 $ 3, 066 2029 Notes $ 125 § — § — 2;343(HRefer-to-Note+-Organizationand-Summary




Convertlble Note Hedge and Warrant Transactions In connectlon Wlth the issuance of the 2025 Notes n Septembel 2020 and
the 2029 Notes in November 2024 , the Company entered into convertible note hedge-hedges and watrant-warrants
transactions , respectively, with certain amaffittate-efonre-ofthe-initial purchasers of the 2025 Notes and the 2029 Notes or
affiliates thereof and certain other financial institutions (the * option counterparties ) withrespeetto-the-Company—s-eommon
steele. The convertible note hedge-hedges related to the 2025 Notes eonsists-consisted of an-call eptterr-options for the
Company to purchase , subject to anti- dilution adjustments substantially similar to those applicable to the 2025 Notes, 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 2025 Notes at the time of its issuance , at an initial strike price of approximately $ 97. 32 per
share. The convertible note hedge-hedges related to the 2029 Notes consisted of call options for the Company to purchase
up to, subject to anti- dilution adjustments substantially similar to those applicable to the 2029 Notes, approximately 3. 0
million shares of the Company’ s common stock, which is equal to the number of shares of the Company’ s common
stock underlying the 2029 Notes at the time of its issuance, at an initial strike price of approximately $ 57. 25 per share.
The convertible note hedges will expire upon the maturity of the respective convertible Netes-notes , if not earlier exercised
or terminated. The cost of the convertible note hedge-hedges related to the 2025 Notes and the 2029 Notes was approximately
$ 100. 6 million and $ 40. 3 million, respectively, and each was accounted for as an equity instrument, each of which was
recorded in additional paid- in capital in the Consolidated Balance Sheets. Fhe-In addition, the Company recorded a deferred
tax asset of $ 25. 8 million and $ 10. 2 million, respectively, at issuance related to the convertible note hedge-hedges
transaction-for the 2025 Notes and the 2029 Notes . The convertible note hedge-hedges is-are expected generally to reduce the
potential dilution to the Company’ s common stock upon any conversion of the 2025 Notes or the 2029 Notes and / or offset
any cash payments the Company #s-may be required to make in excess of the principal amount of the converted 2025 Notes or
the 2029 Notes. Separately from the convertible note hedge-hedges , in September 2020 and November 2024 , the Company
entered into warrant transactions to sell to the respective option counterparties warrants to acquire, subject to customary anti-
dilution adjustments, up to approximately 5. 9 million shares of its common stock #the-aggregate-at an initial strike price of
approximately $ 141. 56 and approximately 3. 0 million shares of its common stock at an initial strike price of
approximately $ 84. 82 per share related to the 2025 Notes and the 2029 Notes, respectively . The warrants require net share
or net cash settlement upon the Company’ s election. The Company received aggregate proceeds of approximately $ 51. 3
million and $ 25. 2 million for the issuance of the warrants related to the 2025 Notes and the 2029 Notes, respectively .
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 , as
measured under the warrants, cxceeds the strike price of the warrants. In November 2024, in connection with the partial
repurchase of the 2025 Notes, the Company entered into unwind agreements with the existing option counterparties to
the convertible note hedges and warrants related to the 2025 Notes to terminate a portion of the existing convertible note
hedges and warrants related to the 2025 Notes at a notional amount corresponding to the amount of the 2025 Notes
repurchased, resulting in an immaterial gain. F- 31 Note 12. Lessor Leases The following table presents the Company’ s
income recognized from sales- type leases for-the-years-ended-Deeember31+;2023;2022and2024— Year Ended December 31,
2023202220621-202420232022 (In thousands) Sales- type lease revenues $ 31, 624 $ 36, 208 $ 38, 959 $24;-887F-Cost of sales-
type le"lie revenues (18 518) (18 093) (19 359 )—68—9—1—8—) Selhng proht on sales type le"lie revenues $ 13,106 $ 18, 115 $ 19,
600 A S y The receivables as a result of
these types of transactions are collatemhzed by the underlymg equ1pment 1eased and consist of the following components at
Beeember3+2623-and2622- December 3 1, 26232022-20242023 (In thousands) Net minimum lease payments to be received $
77,976 $ 65, 017 $56, 755 Less: Unearned interest income portion ( 12, 757) ( 10, 196 36;345-) Net investment in sales- type
feasesS4-- leases65 , 219 54 | 821 44;:-446-1ess: Current portion (1) (12, 475) (11, 867 HH5486-) Long- term investment in
sales- type leases, net $ 52, 744 $ 42, 954 $32,924(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, 2023-2024 (In thousands) 2624-2025 § 44-15 , 540 504-202512,385202610-202614 , H3-201 202712,
652 202811, 525 26278-20298 . 917 3692028728+Thereaftert2-Thereafter15 , 365-141 Total future minimum sales- type
lease payments65-payments77 , 947976 Present value adjustment ( +6-12 , 496-757 ) Total net investment in sales- type leases
$ 54-65 , 24219 Operating Leases The following table represents the Company’ s income recognized from operating leases fer
5 : Year Ended December 31, %92—3%92—2%92—1—202420232022 (ln thouiands)

Rental income $ 3 649 $ 6, 591 $ 9 460

mfrrﬂﬂtﬁfrepefa%mg—lease—paymeﬂ-ts%—é—%é—F 34-32 Note 13 Lessee Leases The Company has operatlng le"lies f01 oﬁlce

buildings, data centers, office equipment, and vehicles. The Company’ s leases have initial terms of one to twelve years. As of
December 31, 2023-2024 , 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, 2623-2024 (In thousands)
2624-2025 § 12, 722-787 202612, 050 2625+6-202710 , 077 665-26269,-71+526278— 20288 , 670-20287-625 20291 , 650-881
Thereafter], 834-532 Total operating lease payments50-payments46 , 666-952 Present value adjustment (65, +72-127 ) Total
operating lease liabilities (1) $ 44-41 , 428-825 (1) Amount consists of a current and long- term portion of operating lease
liabilities of $ 10. 5-7 million and $ 33-31 . 9-1 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. 3 million, $ 10. 8 million,
and $ 18. 9 mitlten;and-$35-6-million for the years ended December 31, 2024, 2023, and 2022 ;ard-20621- respectively.
Short- term lease costs and variable lease costs were not material for the years ended December 31, 2024, 2023, and 2022 ;and
262+ During the year ended December 31, 2023, the Company recorded impairment and abandonment charges to operating
lease right- of- use assets of $ 10. 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-Deeember31;2023;2022and2024— Year
Ended December 31, 262326222624-202420232022 (In thousands) Cash paid for amounts included in the measurement of lease
liabilities $ 13, 193 $ 13,469 $ 16, 452 -$—1§—62§—R1ght of- use assets obtained in exchange for new lease liabilities $ 9, 002 $
6,431 $ 12, 372 $5;503-The following table summarizes the weighted- average remaining lease term and weighted- average
discount rate related to the Company’ s opelatlng leases as-of Deeember3452023-and2022- December 3 1, 20232022 Wetghted
---- 20242023 Weighted - average remaining lease term, years4. 65-14 . 6Wetghted-6Weighted - average discount rate, % 5. 8 %
5. 48 % 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, 2623-2024 , the Company had non-
cancelable purchase commltmentq of $ 93—118 9-8 million, of which $§ -84—109 23 mllhon are expected to be pald w1th1n the
next twelve months. F- 33 h

feeetved—as—e—ﬁBeeeﬂaber—}l—Z@Q%—The Company is currently mvolved in various legal proceedlngs In December 2023
Omnicell received a civil request for records issued by the U. S. Attorney’ s Office for the Eastern District of Washington
(the “ Government ”) related to the Company’ s compliance with the pricing terms and conditions of its Federal Supply
Schedule (“ FSS ”) contract with the federal government. In December 2024, the Government presented information
identifying certain potential non- compliances with the FSS and associated potential violations of the False Claims Act.
Omnicell is engaging in substantive defensive and settlement discussions with the Government regarding the concerns
identified. At the time of this filing, those settlement discussions remain ongoing. For any future settlement to be
effected, all parties will need to agree on acceptable terms, both monetary and non- monetary . 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 matter described above or any other current legal proceedings based on its belief that any potential material loss,
while reasonably possible, is not probable. Furthermore, any possible range of loss in steh-these matters either cannot be
reasonably estimated at this time or is not deemed material . The Company believes that it has valid defenses with respect to
legal 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 legal 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 business finanetat
pesition-or results-efoperations. 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 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. In 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 F- 34 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, 2024 and 2023 and2022-. Note 15. Employee Benefits and Share- Based
Compensation Equity Incentive Plans 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 begmnmg of'a 24- month offermg period or the end of each six- month purchasing period. For Fhere-was
A ee the years ended ESPP-as-ef-December 31, 2024 and 2023 —,

employees purchased approx1mately 524, 000 and 353, 000 shares of common Steelestock AwardPlans-, respectlvely,
under the ESPP at a weighted- average price of $ 24. 14 and $ 46. 68, respectively. 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 awardq to the Company S employee@ dlrectorg and Con%ultants —"Phefe*wefeé—9—rm-l-heﬂ~shares—e-ﬁeemmen—s’feek

periods of up to four years, with one- fourth of the ihare@ vesting one year from the Ve%tmg Commencement date W1th 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
meeting of stockholders, provided such non- employee director remains a director on such date. PSUs granted to the Company’

s executives may include performance and market conditions. PSUs become eligible for vesting when certain market or
performance conditions are met. PSUs generally vest over periods of up to four years, with one- fourth of the shares
vesting approximately 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 equal semi- annual or quarterly installments over the remaining three years. Vesting is contingent
upon continued service. F- 3—7—35 Share Based Compenqatlon Expense The followmg table sets forth the total share- based
compensation expense o h o d-Sta efOperations-: Ycar Ended December 31,
%92—3%92—2—292—1—202420232022 (ln thou%and%) Cost ofproduct and service revenues $ 6,373 $8,288$9,067 -$—7—994—Re%earch
and developmenté-developmentd , 441 6 , 941 11, 368 F#-663-Selling, general, and admintstrative46-administrative28 , 502 40
, 07147, 812 3%,-503-Total share- based compensation expense $ 39,316 $ 55, 300 $ 68, 247 $53;468-During the year-years
ended December 31, 2024 and 2023, the Company capitalized approximately $ 3. 6 million and $ 4. 4 million , respectively, 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 compeniatlon expense to 1nventory durmg the year%
ended December 31, 2024 and 2023 a1 any-matertal-non—eas 0

(expense) reahzed from qhale ba%ed compensation was an expense of $ 5. 4 mllllon and $6.5 mllllon for the years ended
December 31, 2024 and 2023 respectlvely, and a beneﬁt of $ 5. 2 million for the year ended December 31, %92—3—and-a

%(-)2—3—aﬁd%92—1—There were no stock optlons granted durmg the years ended December 31,2024 and 2022 Durlng the year



ended December 3 1, 2622-2023 —YearEnded-Deeember3+-, 20232024 Expeetedife-the Company granted 200 , 000 shares of

options at the weighted yeafsﬁ—24—9E*peefed—ve}a+ﬂﬁy4%—44—84%—3H—%rRts-le free—n&tefes{—ra’fe%—iv—average falr value
per share of options of $ 19 . 48 7%50-. S

The following table summarizes the stock option actrvrty under the 2009 Plan d-uﬂng—t-he—yea-r—eﬂéed—BeeeﬁibeHH@%—
Number ofSharesWeighted- AverageExercise PriceWeighted- AverageRemaining YearsAggregatelntrinsic Value (In thousands,
except per share data) Outstanding at December 31, 20222 20232 , 434-023 $ 67. 68 4 . 656 -8 | $F-, 887013 Granted200—--
Granted — — 5560-Exercised (46524 ) 43-31 . 9476 Expired (242216 ) 79-73 . 49-44 Forfeited ( 284-23 ) 74-63 . 92-99
Outstanding at December 31, 26232-20241 , 623-760 $ 67. 684513 . 6 $ +2 , 843-619 Exercisable at December 31, 2023+
20241 , 784757 $ 67. 48433 3 . 56 $ +2 , 643619 Vested and expected to vest at December 31, 2023-2024 and thereafter2
thereafterl , 643-760 $ 67. 644-50 3 . 6 $ 42 , 843-619 The intrinsic weighted—average-fair-value pershare-of options granted
exerclsed durrng the year@ ended December 31, 2024 2023 and262+-was1+9-—48-and-35—17, and respeetively—The-intrinste

e 8 rele 2022 —&nd—Z—GQ—l—wa% $ 0.3 mllllon, $ 3 2 m11110n and $

Re@trrcted Stock Unrti (“ RSU@ ”) The followrng table summarizes the RSU act1V1ty under the 2009 Plan during-the-yearended
Beeember3+-2623-: Number ofSharesWeighted- AverageGrant Date Fair ValueWeighted- AverageRemaining
YearsAggregatelntrinsic Value (In thousands, except per share data) Outstanding at December 31, 2622420231 , H7078 $ H5
84 . 7566 1. 6-5 $ 56-40 , 2907-551 Granted 1, 083 40 (Asvarded)695-63- 74-35 Vested ( Released-380 ) 89 (3353H3- 64-84
Forfeited (399-167 ) 76. 1867 17 —89-Outstanding and unvested at December 31, 2023420241 , 878-614 $ 84-54 . 6658 1. 56
$46-71 , 551-849 The weighted- average grant date fair value per share of RSUs granted during the years ended December 31,
2024, 2023, and 2022 -and2024-was $ 40. 35, $ 63. 74, and § 111. 12 ;and-$349-65-, respectively. The total fair value of
RSUs that vested in the years ended December 31, 2024, 2023, and 2022 ;and2024-was $ 34. 1 million, $ 38. 0 million, and $
30. 7 million, and-$+6—Fmittien;respectively. As of December 31, 2023-2024 , total unrecognized compensation cost related to
RSUs was $ 64-56 . 3-2 million, which is expected to be recognlzed over the remaining weighted- average vesting period of 3. 8
1 years. F=39-Restricted Stock Awards (“ RSAs ) The following table summarizes the RSA activity under the 2009 Plan during
the-year-ended-Deeember31+;2623- Number ofSharesWeighted- AverageGrant Date Fair Value (In thousands, except per share
data) Outstanding at December 31, 202243-202324 $ 489-70 . 39-96 Granted 51 31 Aswwarded)24-70- 96-94 Vested ( Released
26 ) 67 33109 39-32 Outstanding and unvested at December 31, 202324-202449 $ 78-31 . 9691 The weighted- average grant
date fair value per share of RSAs granted during the years ended December 31, 2024, 2023, and 2022 ;-and2024-was $ 31. 94,

$ 70. 96, and $ 109. 39 ;-and-$1437.36-, respectively. The total fair value of RSAs that vested in the years ended December 31,
2024 2023, and 2022 —aﬁd%@%—l—wa% $ L. 8 mllllon, $ 1. 4 million, and $ 1.6 mrlhon aﬁd—$—1—4—m-1-1-1-teﬂ—re%pect1vely%s—ef

) Durrng the year ended December 31, %922—2023 the C ompany granted 56—65 237000 PSU@ to its executive ofﬁcerq none
of which became eligible for vesting as the achievement of a certain level of ihareholder return was not achieved. During the
year ended December 31, 2023-2024 , the Company granted 65-177 , 8868-069 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, 2623-2024
through March 1, 2824-2025 . 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
certain eaeh-ofthe-ether-companies in the NASBDAQ-Health-CareIndex-healthcare sector of the S & P 400 and S & P 600
indexes . 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 tralhng 20- day average stock prlce just prror to the first trading day of March in the
year qubﬂequent to the grant year F PSYs¢ FVest-ov y v

asis— he followrng table summarizes the PSU act1V1ty under the 2009 Pland-ttﬂﬂg

ﬂ&e—yea-r—eﬂded—]Beeem-ber—}H@Q—}— Number 0fShare€We1ghted AverageGrant Date Fair Value (In thousands, except per share
data) Outstanding at December 31, 2022435--- 202375 § 127. +47-- 14 42-Granted65—- Granted (Awarded) 177 28. 67

Vested (Released) (10) 157. 56 Forfeited (65) 122. 29 ¥ested551H1-05Ferfeited(F0)y153-F7Outstanding and unvested at
December 31, 202375-2024177 $ 12728 . +4-67 The weighted- average grant date fair value per share of PSUs granted during
the years ended December 31, 2024, 2023, and 2022 ;and2024t-was $ 28. 67, $ 122. 29, and $ 155. 27 ;and-$16216-,
respectively. The total fair value of PSUs that vested in the years ended December 31, 2024, 2023, and 2022 ;and-262+-was $
1. 6 million, $ 6. | million, and $ 15. 0 million, aad-$-4—4mithien;respectively. As ofDecember 31,2623-2024 , total
unrecognized compensation cost related to PSUs was approximately $ 5-2 . 8-9 million, which is expected to be recognrzed over
the remaining weighted- average vesting period of 1. 4 years. F=48-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, 2623-2024 : Number of Shares (In thousands) Stock options eutstanding2-outstandingl , 623-760
Non- vested restricted stock awards1, 379840 Shares authorized for future issaanee2-issuance3 , 669-362 ESPP shares available
for future tssuanee3-issuance2 , 256-726 Total shares reserved for future issuance9, H9-688 401 (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. 5 million, $ 7. 9 million, and $ 8. | miien,and-$6-—8-million
in the years ended December 31, 2024, 2023, and 2022 ;and2024-, respectively. Note 16. Stock Repurchase Programs On
August 2, 2016, the Company’ s Board of Directors (the “ Board ™) authorized a stock repurchase program , which does not
expire, provrdrng for the repurcha%e of up to $ 50 0 million of the Company s common %tock (the 2016 Repurchase Program

-Bt&mg—t-he—ye&r—eﬂded—December 31, %922—2024

the maximum dollar value of shares that may yet be purcha%ed under the 2016 Repurchaqe Program was $ 2.7 mrlhon 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-eertairrthe Second A & R Credit Agreement, as amended. The 2016
Repurchase Program does not obligate the Company to repurchase any specific number of shares, and the Company may
terminate or suspend the 2016 Repurchase Program at any time. During the year ended December 31, 2022, the Company
repurchased approximately 389, 300 shares of its 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. During the years ended December 31, 2024 and
2023 and2024-, the Company did not repurchase any of its outstanding common stock under the stoek-2016 repurehase
Repurchase programs— Program . - 44-38 Note 17. Income Taxes The following is a geographical breakdown of income
(loss) before income taxes: Year Ended December 31, 262320222024-202420232022 (In thousands) Domestic $ 19, 757 $ (28,
105) $ 369 $-67+083Fercign?Foreign5 , 836 7, 997 (2, 822 3H+H9096-) Income (loss) before income taxes $ 25,593 $ (20, 108)
$ (2, 453) $66;-607-The provision for (benefit from) income taxes consisted of the following: Year Ended December 31,
2023206222021-202420232022 (In thousands) Current: Federal $ 21,805 $ 8, 556 $§ 17, 973 $+47-841)-Statel-Stated , 964 1 ,
471 8, 024 187 Foreign840-Foreign846 840 192 (234)-Total current income taxesto-taxes27, 615 10 , 867 26, 189 {F-888y
Deferred: Federal ( 14, 416) ( 8, 002) (25, 753) Statel15 (2, 708)>-State25-261) (7, 976) 52+ -Foreign (252) (341) (561 329
) Total deferred income taxes ( 14, 553) ( 10, 604) (34, 290 H3;954-) Total provision for (benefit from) income taxes $ 13, 062
$263$ (8, 101) $-(1;-842)-F- 4239 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, 202326222624-202420232022 (In thousands) U. S.
federal tax provision at statutory rate $ 5,375 $ (4, 223) $ (515) $43;864Statc taxes-taxesd , 037 (624) 38 8+4)-Section 162
(m) Hmitationt-limitation531 1 . 286 3, 071 6;382-Non- deductible expenses53+ expensesS510 531 134 363-Uncertain tax
positions ( 881) (620) (776 3835-) Share- based compensation tax expense (benefit) 6, 078 7, 384 (3, 264 H20;-HF) Research
tax credits ( 3, 531) (4, 587) (6, 948) Gain on extinguishment of debt477 (é—l—?@)—Rest-fuefttﬂﬁg—rmpﬂeF 6;1H6)
Foreign- derived intangible income deduction ( 229) (325) (753 368-) Global intangible low- taxed income iekaston
inclusion826 — 960 495-Foreign rate differential2d9-differential122 219 186 (+76)-Foreign branch taxesé— taxes (7) 6 (51 H9
) Transaction cost — — 68 45-897Provision to return true up (244) ap697—-- 697 (84) 265-State rate true up — #p528—- 528
(135) 689)—Other ( 2) ( 9) (32) -34—Total provriron for (beneﬁt from) income taxes $ 13 062 $ 263 $ (8 101) -$—61—1—8423—9ﬂ

Operatron and Development ( iOECD ) 1ntroduced Baie Erosron and Proﬁt Shrftrng (<BEPS ) Pillar Two rules that impose
a global minimum 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 dees-did not expeet-have an impact from Pillar Two te-have-a-matertabmpaet-on its tax provision or
effective tax rate as of the year ended December 31, 2024 , the Company continues to monitor evolving tax legislation in the
jurisdictions in which it operates. F- 43-40 Significant components of the Company’ s deferred tax assets (liabilities) were as
follows: December 31, 26232022-20242023 (In thousands) Deferred tax assets (liabilities): Deferred revenues $ 23,550 $ 11,
343 $43;544-Share- bascd eompensationt-compensation9 , 915 11 , 763 42;-864-Inventory- related #emsS-items6 , 055 5
136 45567 Tax credit carryforwards12, 843 12, 505 42,473-Reserves and aeeraalsS-accruals8 , 384 5, 660 6;244-1.0ss
earryforwards7-carryforwards6 , 493 7 , 802 10,2551 ease habtity-liability10 , 615 11 , 457 42;-884-Convertible debt®
debtl1, 276 9 , 649 +5;-63FCapitalized research and development4-development49 , 380 41 ., 635 36;88+Other, net59HH—-
netl +-, 557-580 591 Gross deferred tax assetsH7-assets140 , 091 117 , 541 H9,476-Valuation allowance — — Total net
deferred tax assetsH7-assets140 , 091 117 , 541 H9;4F6-Intangibles ( 27, 057) (30, 366) 36;35H-Depreciation and
amortization (35, 759) (35, 402 H3%286-) Prepaid expenses ( 14, 466) (13, 858 3H345;:574-) Right- of- use assets (6, 448) (6,
626) 97725 Other, net — (8) —Total deferred tax liabilities ( 83, 730) ( 86, 260 3H98;942-) Net deferred tax assets $ 56, 361 $
31, 281 $26,234-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, 2024 and 2023
and2022-, the Company does not have a valuation allowance against any of its deferred tax assets. As of December 31, 2023
2024 , the Company had no federal net operating loss carryforward ;and $ +9-9 . 8-5 million of state net operating loss



carryforwards . The Company also has expiring-at-various-dates-beginntngin202%-and-$ 22-18 . 3-7 million of foreign net

operating losses carried forward indefinitely. For income tax purposes, the Company had no federal research tax credit
carryforward and a California research tax credit carryforward of $ 20-21 . 8-6 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, 2623-2024 , 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, the United
Kingdom and India. With few exceptions, as of December 31, 2023-2024 , the Company was no longer subject to U. S., state,
and foreign tax examinations for years before 2021, 2020, 2649-and 2649-2020 , respectively. F- 44-41 The following table
summarizes the aggregate change in the balance of gross unrecognized tax benefit, which excludes interest and penalties ;-for

ﬂ&e—ye&fs—eﬂded- (In thousands) Balance as of December 31, 2—(—)2—3—2—(—)2—2—&-nd—202l —él-ﬂ—t-heus&nds)—Ba}aﬁee-as—e-PBeeeﬁrbef
31+-2626-5 18246 Inereasesrelated-to-tax-positions-taken-during-a-prior pertod46-Deereases 0

é&fmg—t-he—pfieﬁaeﬁed—Hé : fre hee Atpe
expiration-oefsts imttattons-(1,-636) Balance-as-of Decembe 8- 961 Increasei related to tax positions taken

during a prior per10d3 Decreases related to tax posmons taken durmo the prior period (59) Increases related to tax positions
taken during the current periodl, 629 Decreases related to 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) Balance as of December 31, 2623-202310 , 748 Increases related to tax positions taken during a
prior period4 Decreases related to tax positions taken during the prior period (138) Increases related to tax positions
taken during the current period1, 163 Decreases related to settlements (333) Decreases related to expiration of statute of
limitations (952) Balance as of December 31, 2024 $ 10, 748492 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. 5 million and $ 10. 7
million aad-$93-millteras of December 31, 2024 and 2023 ard-2022- 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. 3 million, $ 0. 2 million, and $ 0. 2 mitenand-$0-3-million for the years ended December 31,
2024, 2023, and 2022 ;and-2024-, 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. 6
million, $ 0. 4 million, and $ 0. 2 mithet;and-$-6—6-million for the years ended December 31, 2024, 2023, and 2022 ;and
2021, respectively. The Company does not believe there will be any significant changes in its unrecognized tax positions over
the next twelve months. Note 18. Restructuring Expenses During the-first-qaarterof2024-2022 , the Company underwent

several restructuring eeﬁﬁﬂued—rts—efgafnz&&eﬂal—reahgnmen{—mmafwe-lnltlatlves Whlch con51sted fhﬁt—was—aﬂﬂetu&eed-rn
2020 ineurring-$2O-mithenof : (i) empleye

Company-inttiated-certain domestic and mternatlonal festfue&rﬂng—restructurlngs -rm-t—t&t—rves—m order to enhance and sneamlme
certain engineering functions for its domestic operations and to realign its international sales orgmlzatlon to better serve 1t§
customers in various international markets —Buting-the-third-quarterof 2622~ (ii) t t
asseetated-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 —OnNevember23-, 2022-the

Company-eommitted-and (iii) committing to a plan to reduce the Company’ s headcount ¢the2622Plan-as part of the
Company’ s expense containment efforts betng-implemented due to ongoing macroeconomic headwinds ;-primarity-eonsistintg

of employeeseveranee-and-benefits-eosts-. 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, 2024 and 2023, there was no matertal-unpaid
balance related to these—- the 2022 restructuring plans-initiatives . During the-first-quarterof 2023, as-aresult-ofeontinted
exploratiorrof-due to challenging industry dynamics and macroeconomic conditions, the Company underwent several
expense containment measures such as a reduction of -the-Company-eommitted-to-furtherreduee-its headcount across many of
1ts functlons as—and a eeﬁﬁﬁuﬁt-teﬁ—reductlon of ﬂ&e—ZGQ—Z—P-}&n—aﬁd-a-}se—eeﬁamt&ed-te—fedﬁee—lts real estate footprint te-akign
eosts- During the year ended December 31, 2023, the
restructurmg 1n1t1at1ves 1ncurred $ 15 5 mllllon of employee severance costs and related expenses, net of reversals. As of
December 31, 2024 and 2023, the unpaid balance related to the 2023 initiatives was $ 0. 6 million and $ 8. 9 million,
respectively. On April 26, 2024, the Company reeerded-" s management committed to the wind down of the Company’ s
Medimat Robotic Dispensing System (“ RDS ) product line, subject to local law an-and statutory works council
consultation requirements. During the year ended December 31, 2024, the Company incurred approximately $ 6. 6
million of employee severance costs and other expenses related to the RDS product line wind down, net of immaterial
reversal-reversals of prev 10u§1y recognized resnuctunng expenses assoetated-with-the-. As of December 31, %922—2024 Plan:

ﬂ&aefeeeeﬁemte—eeﬁdrt-teﬁs— 5 mllllon In addmon, Bﬁﬂng—durlng the year ended December 31 2024 the Company 1ncurred
$ 5. 4 million of inventory write- down charges related to the RDS product line wind down that were recorded to cost of

revenues in the Company s Consohdated Statements of Operatlons F- 42 %%%—ﬁeﬁsﬁﬂe&ﬁng-p%&nﬁnetﬁed%—léé




to-theserestrueturing plans-was$-89-milllen—Refer to Note 13, Lessee Leases for information regarding the Company” s

restructuring activities for the reduction of its real estate footprmt and optimization of certain leased facilities. The following
table summarizes the total employee related restructurmg expenses— expense reeognized-irthe-Company—s-Consolidated

A 7 , net of reversals 2623;2022-and-2624— Year Ended December 31,
%92—3%92—2—292—1—202420232022 (In thousand@) Cost of product and service revenues $ 4,504 $ 3, 089 $ 8, 018 $389-Research
and devetopment3-development419 3 | 829 3, 615 +85-Sclling, general, and administrativeS8-administrative230 8 , 621 11, 170
+,-526-Total restructuring expenses, net ofreversals $5,153 8 15,539 $ 22, 803 $25-026-F-46-43 SCHEDULE 11
VALUATION AND QUALIFYING ACCOUNTS Balance atBeginning of Period (1) Charged (Credited) toCosts and Expenses
(2) AmountsWrrtten Off (3) Other Adju%tmentq (4) Balance atEnd of Period (l) (ln thou%and%) ¥ea%eﬁded—9eeember—3—l—

O 0 0 > 0 $ $ 0

(9—97-9)—$—93§—$%%6—Year ended December 31, 2022Account% recelvable and unbllled recervables $ 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 $ 5,1538$2,726$(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 Year ended December 31, 2024Accounts receivable and unbilled receivables $ 5,564 $ 3,943 $ (2,691) $ (171) $ 6,
645 Long- term unbilled receivables31 48 — 79 Net investment in sales- type leases257 (116) — — 141 Total allowances

deducted from assets $ 5,852 $ 3,875 $ (2, 691) $ (171) $ 6, 865

(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 and-parehase-priee-aeeounting-adjustments ireonteetton-with
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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) February 2827 , 2624Randal-2025Randall A. Lipps /s / NCHACHA
E. ETTAExecutive Vice President & Chief Financial Officer (Principal Financial Officer) February 2827 , 2624Nehaecha
2025Nchacha E. Etta / s / JOSEPHB-BRIAN H . NUTT Vice SPEARSSentor-Viee-President, Chief Accounting Officer and
Corporate Controller (Principal Accounting Officer) February 2827 , 2024JesephB-2025Brian H . Spears-Nutt /s / JOANNE
B. BAUERFebruary 28-27 , 2024Jeanne-2025Joanne B. BauerDirector /s / EDWARD P. BOUSAFebruary 2827 ,
2624Edward-2025Edward P. BousaDirector /s / MARY A. GARRETTFebruary 2827 , 2624Mary-2025Mary A.
GarrettDirector / s / KAUSHIK GHOSHALFebruary 28-27 , 2624Kaushik2025Kaushik GhoshalDirector +8+VANECEB-
MOOREFebruary 28,2024 Vanee B-—Moore Direetor-/ s /| MARK W. PARRISHFebruary 2827 , 2024Marl2025Mark W.
ParrishDirector / s/ BRUCE E. SCOTTFebruary 28-27 , 2624Bruee-2025Bruce E. ScottDirector /s / ROBIN G. SEIMFebruary
2827 , 2624Rebinr2025Robin G. SeimDirector /s / EILEEN J. VOYNICKFebruary 2827 , 2624Eiteen-2025Eileen J.
VoynickDirector BNDEMMNITFY-AGREEMENT-Exhibit 19. 1 Policy Against Trading on the Basis of Inside Information
During the course of your employment with OMNICELL, INC. or its affiliated entities (collectively, the “ Company ”),
you may receive important information that is not yet publicly available, i. e., not disclosed to the public in a press
release or filing with the U. S. Securities and Exchange Commission (“ inside information ), about the Company or
about other publicly- traded companies with which the Company has business dealings. Because of your access to this
information, you may be in a position to profit financially by buying or selling or in some other way dealing in the
Company’ s stock or stock of another publicly- traded company, or to disclose such information to a third party who




does so (a “ tippee ). For anyone to use such information in order to gain personal benefit, or to pass on, or “ tip, ” the
information to someone who does so, is illegal. There is no “ de minimis ” test. Use of inside information to gain personal
benefit and tipping are as illegal with respect to a few shares of stock as they are with respect to a large number of
shares. You can be held liable both for your own transactions and for transactions effected by a tippee, or even a tippee
of a tippee. Furthermore, it is important that the appearance as well as the fact of insider trading in stock be avoided.
The only exception is that transactions directly with the Company, e. g., option exercises or purchases under the
Company’ s employee stock purchase plan, will not create problems. However, the subsequent sale or other disposition
of such stock is fully subject to these restrictions. As a practical matter, it is sometimes difficult to determine whether
you possess inside information. The key to determining whether nonpublic information you possess about a public
company is “ inside information ” is whether dissemination of the information would be likely to affect the market price
of the company’ s stock or would be likely to be considered important by investors who are considering trading in that
company’ s stock. Certainly, if the information makes you want to trade, it would probably have the same effect on
others. If you possess “ inside information, ” you must refrain from trading in a company’ s stock, advising anyone else
to do so or communicating the information to anyone else until you know that the information has been disseminated to
the public. “ Trading ” includes engaging in short sales, transactions in put or call options, and other inherently
speculative transactions. Although by no means an all- inclusive list, information about the following items may be
considered to be “ inside information ” until it is publicly disseminated: (a) Earnings results, financial results or
forecasts; (b) Major new products or services; (c) Mergers, acquisitions, dispositions or joint ventures; (d) Event
regarding the Company’ s securities (e. g. pending public or private sales of debt or equity securities, tender offers, stock
repurchase plans); (e) Major contract awards or cancellations; (f) Senior management or control changes; (g) Changes
in auditors or notification that the Company may no longer rely on an auditor’ s audit report; (h) Significant writeoffs;
(i) Significant litigation; (j) Corporate partner relationships; © 2024 Omnicell, Inc. Trading In Securities by Covered
Persons (k) Notice of issuance of patents; and (I) Bankruptcies or receiverships involving the Company or parties with
whom the Company has a material relationship In addition to the above, in order to eliminate any appearance of
impropriety on the part of any employee of the Company: * No Employee shall (i) engage in any “ short sale ” of any
securities of the company or (ii) purchase options puts, calls or similar derivative securities of or related to the company
or companies engaged in business with the company. A “ short sale ” is one in which a person sells a security he or she
does not own at the time of sale. * No Employee shall contribute to or participate in “ chat room ” or similar online
forums with respect to the company or companies engaged in business with the company. Because the officers and
directors of the Company are the most visible to the public and are most likely, in the view of the public, to possess inside
information about the Company, we ask them to do more than refrain from insider trading. Additional restrictions
apply to officers and directors under a separate policy. Anyone who effects transactions in the Company’ s stock or the
stock of other public companies engaged in business transactions with the Company (or provides information to enable
others to do so) on the basis of inside information is subject to both civil liability and criminal penalties, as well as
disciplinary action by the Company. An employee who has questions about these matters should speak with his or her
own attorney or to Omnicell’ s Chief Legal and Administrative Officer or their designee. In consideration of the
compensation I am to receive as an employee, officer or director of Omnicell, Inc. (the “ Company ”), and as a condition
of my employment or affiliation, with the Company, but without limiting the Company’ s right to terminate my
employment at any time, I make the following representations and agreements: 1. I acknowledge receipt of the Omnicell,
Inc. Policy Against Trading on the Basis of Inside Information (the “ Policy ”). 2. I have read and understand the Policy.
3.1 have had ample opportunity to ask questions concerning the meaning or application of the Policy and have received
satisfactory answers to all such questions. 4. I agree to comply with all of the policies and procedures expressed in the
Policy. 5. I understand a violation of the Policy may result in disciplinary action, including the possible termination of my
employment with the Company, as well as civil or criminal liability. I also understand any violation could result in the
imposition of penalties against the Company. 6. I understand and agree that, in addition to disciplinary action, if I fail to
comply with the Policy, I will be required to reimburse the Company for any losses, claims, damages, expenses (including
reasonable attorney’ s fees) or liabilities to which the Company or any officer, director, employee or agent may become
subject under the Securities Exchange Act of 1934, applicable state securities laws or otherwise, arising from my
violation of the Policy. Indemnity- does not constitute an offer or guaranty of employment or continued
employment in any way. Date: SignaturePrint Name For purposes of the following policy statements and procedures,
transactions by a Covered Person (as defined below) shall include any purchase or sale of a security, directly or
indirectly, (a) by or at the direction of a Covered Person, (b) by or at the direction of a relative who resides with the
Covered Person, (c) by any person who is under the control of the Covered Person or such relative, whether the trade is
for the benefit of the Covered Person or another person, or (d) by the Covered Person or such relative or controlled
person at any time after termination of the Covered Person’ s affiliation with Omnicell, Inc. Agreement-Company
during which the Covered Person is in possession made-and-entered-into-this————day-of —————material nonpublic
information. A “ Covered Person ” is every Director Executive Officer or anyone reporting directly to such
Executive Officer, any employee who reports dlrectly to the Chlef Executlve Officer, any Section 16 Officer, and any
employee who, v N W ora nature of i@erper&t—mﬂi)—&né
H eapaeity-position

or job requirements, recelves the estlmates and forecasts of the Company s current quarterly worldwide or U. S.
national numbers for financial results, bookings or product installations during any closed window period. The
Company may also determine that other employees and persons, including contractors and consultants, that are aware




of material nonpublic information should be designated a “ Special Window Covered Person ” and subject to a Special
Blackout Period (as —————of-defined below). Policy Statements 1. NO COVERED PERSON OR SPECIAL
WINDOW COVERED PERSON WHO POSSESSES, OR HAS REASON TO KNOW THE COMPANY POSSESSES,
MATERIAL NONPUBLIC INFORMATION CONCERNING THE COMPANY OR ANY PUBLICLY HELD
COMPANY WITH WHICH THE COMPANY DOES BUSINESS MAY PURCHASE OR SELL SECURITIES OF THE
COMPANY OR SUCH OTHER COMPANY (OR ENGAGE IN SHORT SALES, THE PURCHASE OR SALE OF
PUTS OR CALLS ON OTHER DERIVATIVE SECURITIES) UNTIL AT LEAST TWO FULL TRADING DAYS
HAVE ELAPSED FOLLOWING THE DATE ON WHICH THE INFORMATION HAS BEEN MADE PUBLICLY
AVAILABLE AND, TO THE EXTENT APPLICABLE, THE PURCHASE OR SALE HAS BEEN CLEARED IN
ACCORDANCE WITH POLICY STATEMENT 3 BELOW. 2. NO COVERED PERSON SUBJECT TO A
QUARTERLY BLACKOUT PERIOD SHALL PURCHASE, SELL OR OTHERWISE TRANSFER ANY
SECURITIES OF THE COMPANY DURING A QUARTERLY BLACKOUT PERIOD AND NO SPECIAL WINDOW
COVERED PERSON SHALL PURCHASE, SELL OR OTHERWISE TRANSFER ANY SECURITIES OF THE
COMPANY DURING A SPECIAL BLACKOUT PERIOD. NOTWITHSTANDING THE FOREGOING, A
TRANSFER DURING A QUARTERLY BLACKOUT PERIOD OR A SPECIAL BLACKOUT PERIOD MAY BE
PERMITTED, PROVIDED THE BENEFICIAL OWNERSHIP OF THE SECURITIES DOES NOT CHANGE AS A
RESULT OF SUCH TRANSFER AND THE TRANSFER HAS BEEN PRE- APPROVED BY THE SECURITIES
WATCH OFFICER (as defined below). What is a “ Quarterly Blackout Period ”? The period commencing on the
sixteenth (16th) day of the last month of each fiscal quarter and ending after the market closes on the second full trading
day after the Company’ s results of Corporation—- operations for that fiscal quarter - WHEREAS;thestoekholders-ofthe
Ceorporatiorrhave adopted-bylaws-been publicly disclosed ( or, in the case of the fourth quarter, after the Company’ s
results of operations for the fiscal year the-then ended have been disclosed) shall be a Quarterly Blackout Period. What is
a “ Bytaws-Special Blackout Period  ? From time to time, certain persons may be aware of material nonpublic
information (e. g., M & A activity, a large deal that just closed, an impending new product release ) providing-for
involving the Company. The Company may temporarily identify those persons as “ Special Window Covered Persons ”
and the-they indemnifteationrof may be subject to trading restrictions, a Special Blackout Period. In such event, the-those
direetors-persons will be prohibited from transacting in the Company’ s securities during the Special Blackout Period ,
offteers-which will end after the market closes on the second full trading day after the day on which the material
nonpublic information has been publicly disclosed or the conditions giving rise to the material nonpublic information no
longer exist. The only exceptions to the above prohibitions are the exercise of stock options by a Covered Person or a
Special Window Covered Person . or the purchase of shares under the Company’ s employees— Employee and-Stock
Purchase Plan (however, the subsequent sale of option shares or such ESPP shares during any Quarterly Blackout
Period or Special Blackout Period is prohibited). The prohibition against trading during a Quarterly Blackout Period or
Special Blackout Period does not mean that trading during other agents-periods (a “ Trading Window ) is always
permitted. This Policy continues to govern trading on and disclosure of the-Cerporatierrnonpublic information during
any Trading Window. ALL COVERED PERSONS AND SPECIAL WINDOW COVERED PERSONS ARE
CAUTIONED THAT , AS A CONDITION OF THEIR EMPLOYMENT

0 S pactties h ses, THE COMPANY RESERVES THE RIGHT TO

PROHIBIT TRADIN G IN ITS SECURITIES BY COVERED PERSONS OR SPECIAL WINDOW COVERED
PERSONS FOR ANY REASON. FURTHERMORE, COVERED PERSONS ARE ALWAYS PROHIBITED FROM
TRADING DURING A QUARTERLY BLACKOUT PERIOD, AND SO LONG AS COVERED PERSONS AND
SPECIAL WINDOW COVERED PERSONS ARE AWARE OF MATERIAL NONPUBLIC INFORMATION, YOU
ARE ALSO PROHIBITED FROM TRADING ON OR DISCLOSING THAT INFORMATION DURING A TRADING
WINDOW. 3. EVEN DURING A TRADING WINDOW, NO EXECUTIVE OFFICER, SECTION 16 OFFICER, OR
MEMBER OF THE BOARD OF DIRECTORS OF OMNICELL INC (hereinafter also defined as an “ Executive

eontinte-to-serve-as s ————eof the-Corperation-Covered Person) MAY PURCHASE OR SELL ANY SECURITIES
OF THE COMPANY WITHOUT THE PRIOR APPROVAL IN EACH INSTANCE FROM THE SECURITIES

v NOW e gent s Chlef Legal and Admmlstratlve Ofﬁcer
eeﬂﬁnﬁed-semee—as—a-fte%&re—&afe—lﬂteme# shall be 1lu SWO) p&mes—hefe’fe—agfee—as—fe-l-}ews—l— SERHEES-ANY
REQUEST FOR PRE- CLEARANCE SHOULD BE MADE TO THE €ORPORATHON-COVEREDPERSONS @

OMNICELL . Agentwiltserve-COM EMAIL ADDRESS. Pre- clearance , at-described above, also enables the wi#-SWO
to evaluate whether circumstances exist which might subject an Executive Covered Person toa charge of t-he—Gefpefa-ﬁeﬂ

eﬁﬂd‘eﬁwtradlng on inside information. In addition . if approval any oquJ cottract \/AIDI,D, as \.u
the-Cerporatiorror-for as-an Executive Covered Person is granted, it shall be considered automatically revoked 72 hours

following the approval or earlier if the inquiring Executive Covered Person is so notified by the SWO. Covered Persons
are also cautioned that an open Trading Window, or the SWO”’ s clearance of a particular transaction does direetor;




i orattonor-any-affili AveHo not allevrate the Covered Person s or Speclal
Wlndow Covered Person s oblmalmn undu the law or lhl\ Agreemeﬂt—Pohcy to eentinieAgentrefrain from engaging in
any-stehposition-the transaction if the Covered Person or Special Window Covered Person in fact possesses material
nonpublic information about the Company . 2-INDEMNHY-IN OTHER WORDS, AN OPEN TRADING WINDOW
OR CLEARANCE FOR TRADING BY THE SWO DOES NOT PROVIDE AN INSURANCE POLICY AGAINST
LIABILITY FOR INSIDER TRADING, AND A COVERED PERSON AND SPECIAL WINDOW COVERED
PERSON WILL NOT BE RELIEVED OF AGENT-SUCH LIABILITY IF HE OR SHE IN FACT VIOLATES THE
LAW OR THIS POLICY 4. TRANSACTIONS THAT MAY BE NECESSARY OR JUSTIFIABLE FOR PERSONAL
REASONS Fhe A F S S

b{yhfhe—pfevmoﬂs—e-ﬂfhe—Efy&aws—&ﬂd—t-he—Geée— as—SUCH AS THE NEED TO RAISE MON EY FOR EMERGENCY
EXPENDITURES ARE NOT EXCEPTED FROM THIS POLICY. 5. NO COVERED PERSON OR SPECIAL
WINDOW COVERED PERSON SHALL ADVISE ANY OTHER PERSON REGARDING WHETHER TO BUY OR
SELL THE SECURITIES OF THE COMPANY OR ANY PUBLICLY HELD COMPANY WITH WHICH WE DO
BUSINESS. 6. NO COVERED PERSON OR SPECIAL WINDOW COVERED PERSON SHALL (i) ENGAGE IN ANY
“ SHORT SALE ” OF ANY SECURITIES OF THE COMPANY OR (ii) PURCHASE OPTIONS PUTS, CALLS OR
SIMILAR DERIVATIVE SECURITIES OF OR RELATED TO THE COMPANY OR COMPANIES ENGAGED IN
BUSINESS WITH THE COMPANY. 7. YOU MAY BE LIABLE FOR TRADES MADE PURSUANT TO A STANDING
ORDER IF SUCH TRADE IS MADE WHEN YOU ARE IN POSSESSION OF MATERIAL NONPUBLIC
INFORMATION. AS SUCH, STANDING ORDERS (EXCEPT UNDER APPROVED RULE 10B5- 1 SALES PLANS)
THAT EXTEND BEYOND THE DATE THE ORDER IS PLACED SHOULD NOT BE USED. 8. NO COVERED
PERSON OR SPECIAL WINDOW COVERED PERSON SHALL CONTRIBUTE TO OR PARTICIPATE IN “ CHAT
ROOM ” OR SIMILAR ONLINE FORUMS WITH RESPECT TO THE COMPANY OR COMPANIES ENGAGED IN
BUSINESS WITH THE COMPANY. 9. SHOULD ANY COVERED PERSON OR SPECIAL WINDOW COVERED
PERSON BECOME AWARE THAT ANY OTHER COVERED PERSON OR SPECIAL WINDOW COVERED
PERSON IS VIOLATING OR IS ABOUT TO VIOLATE THIS POLICY, SUCH ACTUAL OR POTENTIAL
VIOLATION MUST BE REPORTED IMMEDIATELY TO THE SWO. 10. Rule 10b5- 1 Sales Plans. Notwithstanding
the same-foregoing, under the limited circumstances discussed below, Covered Persons and Special Window Covered
Persons may establish a written program be—ameﬂded—frern—t-rme—te—&me—( « Program ”) Jattt—oﬁl-y—te—t-he—exte&t—l hat sueh
amendment-permits (i the ; eattorrrights Favws-orthe
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(such as an mvestment bank) who is not aware of any materlal pﬂb-l-te-nonpubllc aceountantinformation relating to the
Company (“ Inside Information ”). Trading pursuant to a Program may occur even at a time outside of the Company’ s
open window period or when the Covered Person is aware of Inside Information. The form of a Program established by
an appraiser-investment bank or other expert-seleeted-third party must be reviewed and approved by the SWO solely to
confirm compliance with this Policy reasenable-eare-by-a-Covered-Entity-. Inaddition; The Program document must specify

the number knowledge-and-+or-aetions;-or-fatlure-to-aet;-of shares to &ﬂ-yhd-rfeetef—e-fﬁeer—ageﬁt—efemp-}eyee-e-ﬁa—eevewé
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each transactlon is to be performed Alternatlvely, the Program may establish an objective formula for any or all of these
three criteria. For example, the number of shares could be specified as a percentage of the Covered Person’ s holdings,
the price could be set as a limit order and a date could be determined by the stock price reaching a predetermined level.
These Programs may only be adopted at a time when the trading window is open and the Covered Person is not aware of
any Inside Information. Once the Program is prepared and becomes effective, it cannot be changed or deviated from
except (i) with notice to the SWO, and (ii) at a time when the Covered Person or Special Window Covered Person is
permitted to trade in the Company’ s stock under this Policy. In addition, the Covered Person and Special Window
Covered Person cannot engage in any separate transaction that directly or indirectly alters or offsets the authorized
transactions under a Program ( such eemmunteation-was— as matled-tfmailed-a hedging transaction). Any Covered Person
or Special Window Covered Person preparing such a Program must be careful to allow for the cancellation of a
transaction which fails to comply with applicable law (e. g., exceeding the number of shares which the Covered Person
may sell under Rule 144 in a rolling three- month period) or which would create adverse accounting consequences for the
Company (e. g., loss of otherwise available and desired pooling of interests accounting treatment for a transaction).
Furthermore, at the discretion of the Company, the terms of such a Program may be disclosed to the public through a
press release, by eertifted-orregistered-matt-placement on the Company’ s website, in filings with pestageprepaid:(a)tfto
Agentat-the U. S. Securities and Exchange Commission or through the-other address-indieated-etrmeans to be
determined by the Company. 11. Interpretation Authority. The Chief Legal and Administrative Officer (or the-their
designee signatire-page-hereof—(b-) I—f—te—shall have the authorlty Gefpefa-t-teﬁ—to 1nterpret this policy and all related policies
and procedures and anberry-WoodsDrive-Cranbe 6666-or-to-suc h other address—authorlty and
responsibility as described in may-h A rto g -
W—E—S—S—WLH-E-REQF—H%e—p&P&eS—hefefe—h&Ve-exeetﬁed-l his Agfeemefrt—eﬂ—pohcy or in related p011c1es and procedures as-of
. Fitle-Address-Ultimately the responsibility for adhering to this policy and avoiding
unlawful transactions (or the appearance of unlawful transactions) rests with each individual. Exhibit 21. 1 List of
Subsidiaries Entity' s name for conducting businessJurisdiction of incorporationOmnicell Pty LtdAustraliaOmnicell (Beijing)
Technology Co. LtdChinaOmnicell GmbHGermanyOmnicell SASFranceOmnicell S. r. 1. ItalyOmnicell India Private
LimitedIndiaOmnicell B—¥-—NethetlandsOmmnieeH-International Regional Headquarters Middle East and North
AfricaSaudi ArabiaOmnicell LimitedUnited KingdomHub and Spoke Innovations LimitedUnited kingdemateb
KingdomEnlivenHealth . [nc. United StatesRxInnovation Inc. United StatesFDS, Inc. United StatesFDS Insurance Agency 5
HEEUnited-StatesMarkeFouelrMedia-, LLCUnited StatesMedPak Holdings, Inc. United StatesMTS Medication Technologies,
Inc. United StatesMTS Packaging Systems, Inc. United StatesOmnicell International, 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,
333-265767, and-333- 272242 and 333- 280384 on Form S- 8 of our reports dated February 2827 , 2024-2025 , 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, 2623-2024 . February 2827 , 26242025
Exhibit 31. 1 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;
(c) 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.
February 2827 , 2624-2025 / s / Randall A. Lipps Randall A. Lipps President and Chief Executive Officer (Principal Executive
Officer) Exhibit 31. 2 I, Nchacha E. 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 (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: February 28-27 , 2624-202S / s / Nchacha E. Etta Nchacha E. 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 Nchacha E.
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, 2623-2024 , to which this
Certification is attached as Exhibit 32. 1 (the “ Annual Report ) fully complies with the requirements of 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 28th-27th day of February 2624-2025 . / s / Randall A. Lipps /s / Nchacha E. EttaRandall A. Lipps
Nchacha E. 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. ” POEICY-ON
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