Edgar Filing: OMNICELL, Inc - Form 8-K

OMNICELL, Inc
Form 8-K
January 06, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): January 5, 2016

OMNICELL, INC.

(Exact name of registrant as specified in its charter)

Delaware 000-33043 94-3166458
(State or other jurisdiction of (Commission File (IRS Employer
incorporation or organization) Number) Identification Number)

590 East Middlefield Road
Mountain View, CA 94043

(Address of principal executive offices, including zip code)

(650) 251-6100

(Registrant s telephone number, including area code)



Edgar Filing: OMNICELL, Inc - Form 8-K

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

) Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

) Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On January 5, 2016, Omnicell, Inc. (the Company ), as borrower, entered into a $400 million senior secured credit facility pursuant to a Credit
Agreement, by and among the Company, the lenders from time to time party thereto, Wells Fargo Securities, LLC, as Sole Lead Arranger and

Wells Fargo Bank, National Association, as administrative agent (the Credit Agreement ). The Credit Agreement provides for (a) a five-year
revolving credit facility of $200 million (the Revolving Credit Facility ) and (b) a five-year $200 million term loan facility (the Term Loan
Facility and together with the Revolving Credit Facility, the Facilities ). In addition, the Credit Agreement includes a letter of credit sub-limit of
up to $10 million and a swing line loan sub-limit of up to $10 million.

On January 5, 2016, the Company borrowed the full $200 million under the Term Loan Facility and $55 million under the Revolving Credit
Facility to complete the acquisition of all of the membership interests of Aesynt Holding Cooperatief U.A. ( Aesynt ) and to pay related fees and
expenses. The Company expects to use future loans under the Revolving Credit Facility, if any, for general corporate purposes. The Credit
Agreement replaces the Company s existing Credit Agreement, dated as of September 25, 2013, by and among the Company, the lenders from
time to time party thereto and Wells Fargo Bank, National Association, as administrative agent, as amended.

Loans under the Facilities bear interest, at the Company s option, at a rate equal to either (a) the LIBOR Rate, 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 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) LIBOR for an interest period of one
month, plus an applicable margin ranging from 0.50% to 1.25% per annum based on the Company s Consolidated Total Net Leverage Ratio (as
defined in the Credit Agreement). Undrawn commitments under the Revolving Credit Facility will be 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
Revolving Credit Facility. A letter of credit participation fee ranging from 1.50% to 2.25% per annum based on the Company s Consolidated
Total Net Leverage Ratio will accrue on the average daily amount of letter of credit exposure.

The Company is permitted to make voluntary prepayments at any time without payment of a premium or penalty, except for any amounts
relating to the LIBOR breakage indemnity described in the Credit Agreement. The Company is required to make mandatory prepayments under
the Term Loan Facility with (a) net cash proceeds from any issuances of debt (other than certain permitted debt) and (b) net cash proceeds from
certain asset dispositions (other than certain asset dispositions) and insurance and condemnation events (subject to reinvestment rights and
certain other exceptions). Loans under the Term Loan Facility will amortize in quarterly installments, equal to 5.00% per annum of the original
principal amount thereof during the first two years, which shall increase to 10.00% per annum during the third and fourth years, and 15.00% per
annum during the fifth year, with the remaining balance payable on January 5, 2021. The Company is required to make mandatory prepayments
under the Revolving Credit Facility if at any time the aggregate outstanding principal amount of loans together with the total amount of
outstanding letters of credit exceed the aggregate commitments, with such mandatory prepayment to be equal to the amount of such excess.

The Credit Agreement contains customary representations and warranties and customary affirmative and negative covenants applicable to the
Company and its subsidiaries, including, among other things, restrictions on indebtedness, liens, investments, mergers, dispositions, dividends
and other distributions. The Credit Agreement contains financial covenants that require the Company and its subsidiaries to not exceed a
maximum consolidated total leverage ratio and maintain a minimum fixed charge coverage ratio.

Events of default under the Credit Agreement include: (a) the failure by the Company or any Credit Party (as such term is defined in the Credit
Agreement) to timely make payments due under the Credit Agreement or the other loan documents; (b) misrepresentations or misstatements in
any representation or warranty subject to materiality or material adverse effect qualifications by any Credit Party or subsidiary thereof when
made; (c) the failure by any Credit Party to comply with the covenants under the Credit Agreement and other related agreements; (d) certain
defaults under a specified amount of other indebtedness of the Company or its subsidiaries; (e) insolvency or bankruptcy-related events with
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respect to the Company or any of its subsidiaries; (f) certain judgments against the Company or any of its subsidiaries; (g) certain ERISA-related
events; (h) the failure by the loan documents to create a valid and perfected security interest in any material portion of the collateral purported to
be covered thereby; (i) any material provision of any loan document ceasing to be valid, binding and enforceable; (j) payment defaults and
certain performance defaults under material contracts of the Company and its subsidiaries; and (k) the occurrence of a change in control. If one
or more events of default occurs and continues, the administrative agent may, with the consent of the lenders holding a majority of the loans and
commitments under the facilities, or will, at the request of such lenders, terminate the commitments of the lenders to make further loans and
declare all of the obligations of the credit parties under the Credit Agreement to be immediately due and payable.
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The Company s obligations under the Credit Agreement and any 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 the subsidiary guarantors
assets. In connection with entering into the Credit Agreement, and as a condition precedent to borrowing loans thereunder, the Company and
certain of the Company s other direct and indirect subsidiaries have entered into certain ancillary agreements, including, but not limited to, a
collateral agreement and subsidiary guaranty agreement.

References to the terms of the Credit Agreement are qualified in their entirety by reference to the full text of the Credit Agreement, which is
incorporated herein by reference to Exhibit 10.1.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On January 5, 2016, the Company completed its acquisition of all of the membership interests of Aesynt from Aesynt Holding, L.P. and
Aesynt, Ltd. (together with Aesynt Holding, L.P., the Sellers ) pursuant to the securities purchase agreement, dated as of October 29, 2015, by
and among the Company, Omnicell International, Inc., Sellers and Aesynt (the Securities Purchase Agreement ).

The purchase price paid by the Company was approximately $275 million, including the repayment of Aesynt indebtedness and after
adjustments provided for in the Securities Purchase Agreement. The acquisition was funded with cash-on-hand and borrowings under the Credit
Agreement.

References to the terms of the Securities Purchase Agreement are qualified in their entirety by reference to the full text of the Securities
Purchase Agreement, which is incorporated herein by reference to Exhibit 2.1.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure set forth under Item 1.01 above is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of the Business Acquired.

The financial statements required by this Item, with respect to the acquisition described in Item 2.01 herein, will be filed as soon as practicable,
and in any event not later than 71 days after the date on which this Current Report on Form 8-K is required to be filed pursuant to Item 2.01.
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(b) Pro Forma Financial Information.

The financial statements required by this Item, with respect to the acquisition described in Item 2.01 herein, will be filed as soon as practicable,
and in any event not later than 71 days after the date on which this Current Report on Form 8-K is required to be filed pursuant to Item 2.01.

(d) Exhibits.

2.1 Securities Purchase Agreement, dated October 29, 2015, among Omnicell, Inc., Omnicell International, Inc.,
Aesynt Holding, L.P., Aesynt, Ltd. and Aesynt Holding Codperatief U.A., incorporated by reference to Exhibit 2.1
to the Company s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 29,
2015.

10.1 Credit Agreement, dated as of January 5, 2016, among Omnicell, Inc., the Lenders party thereto, and Wells Fargo
Bank, National Association, as administrative agent.

99.1 Press release titled Omnicell Completes Acquisition of Aesynt issued by Omnicell, Inc. on January 6, 2016.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, hereunto duly authorized.

Dated: January 6, 2016

OMNICELL, INC.

By:

/s/ Dan S. Johnston

Dan S. Johnston

Executive Vice President, Chief Legal &
Administrative Officer
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EXHIBIT INDEX
Exhibit Number Exhibit Title or Description
2.1 Securities Purchase Agreement, dated October 29, 2015, among Omnicell, Inc., Omnicell International, Inc., Aesynt

Holding, L.P., Aesynt, Ltd. and Aesynt Holding Codperatief U.A., incorporated by reference to Exhibit 2.1 to the
Company s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 29, 2015.

10.1 Credit Agreement, dated as of January 5, 2016, among Omnicell, Inc., the Lenders party thereto, and Wells Fargo Bank,
National Association, as administrative agent.

99.1 Press release titled Omnicell Completes Acquisition of Aesynt issued by Omnicell, Inc. on January 6, 2016.

mes new roman; FONT-SIZE: 11pt">UnitedHealth Group, Inc. 11,000 643,500 5,983,489
INDUSTRIALS - 5.47%

Caterpillar Inc.

5,300 450,023
CSX Corporation

10,500 234,780

Cummins Inc.

2,000 193,820
Deere & Company

6,500 525,655
FedEx Corporation

3,000 274,830
General Dynamics Corporation

3,200 211,072
General Electric Company

35,000 729,400

Honeywell International Inc.

5,000 279,200
llinois Tool Works, Inc.

2,500 132,225
Lockheed Martin Corporation

3,000 261,240
Norfolk Southern Corporation

3,000 215,310
Northrop Grumman Corporation

3,000 191,370
Raytheon Company

3,500 198,065
Union Pacific Corporation

4,000 477,240
United Parcel Service, Inc. - Class B
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2,100 165,396
United Technologies Corporation
3,000 226,590 4,766,216
INFORMATION TECHNOLOGY - 10.14%

Apple Inc. *

7,900 4,613,600
International Business Machines Corporation

8,100 1,584,198
Microsoft Corporation

55,800 1,706,922
Oracle Corporation
31,272 928,778 8,833,498
MATERIALS - 1.66%

Air Products & Chemicals, Inc.

2,000 161,460
Dow Chemical Company (The)

5,000 157,500
E.I. du Pont de Nemours and Company

9,500 480,415
International Paper Company

2,000 57,820
Newmont Mining Corporation

2,000 97,020
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CORNERSTONE STRATEGIC VALUE FUND, INC.
SCHEDULE OF INVESTMENTS - JUNE 30, 2012 (unaudited) (continued)

Description No. of Shares

MATERIALS - (continued)

Praxair, Inc. 4,500
REAL ESTATE INVESTMENT TRUST - 0.00%

Simon Property Group, Inc. 14
TELECOMMUNICATION SERVICES - 2.05%

AT&T, Inc. 30,039
Verizon Communications, Inc. 16,000
UTILITIES - 1.95%

American Electric Power Company, Inc. 2,000
Duke Energy Corporation 15,800
Exelon Corporation 3,000
FirstEnergy Corporation 3,000
NextEra Energy, Inc. 4,000
Progress Energy, Inc. 3,000
Public Service Enterprises Group, Inc. 4,500
Southern Company (The) 6,000
Xcel Energy, Inc. 4,000
TOTAL EQUITY SECURITIES (cost - $74,914,114)

SHORT-TERM INVESTMENTS - 0.38%

MONEY MARKET FUNDS - 0.38%

Fidelity Institutional Money Market Government Portfolio - Class I (cost -

$334,915) 334,915

TOTAL INVESTMENTS - 99.83% (cost - $75,249,029)
OTHER ASSETS IN EXCESS OF LIABILITIES - 0.17%

NET ASSETS - 100.00%

* Non-income producing security.

Value

$489,285
1,443,500

2,179

1,071,191
711,040
1,782,231

79,800
364,348
112,860
147,570
275,240
180,510
146,250
277,800
113,640
1,698,018

86,652,708

334,915
86,987,623
148,342

$87,135,965

10
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ITEM DISCLOSURE OF PROXY VOTING POLICIES AND PROCEDURES FOR CLOSED-END
7. MANAGEMENT INVESTMENT COMPANIES.

Not required
ITEM 8. PORTFOLIO MANAGERS OF CLOSED-END MANAGEMENT INVESTMENT COMPANIES.
(a) Not required

(b) There has not been a change in any of the Portfolio Managers identified in response to this Item in the
registrant's most recent annual report on Form N-CSR.

ITEM PURCHASES OF EQUITY SECURITIES BY CLOSED-END MANAGEMENT INVESTMENT

9. COMPANY AND AFFILIATED PURCHASERS.
None
ITEM 10. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

There have been no material changes to the procedures by which shareholders may recommend nominees to the
registrant's board of directors that have been implemented after the registrant last provided disclosure in response to
the requirements of Item 407(c)(2)(iv) of Regulation S-K (17 CFR 229.407) or this Item.

11
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ITEM 11. CONTROLS AND PROCEDURES.

(a) Based on their evaluation of the registrant's disclosure controls and procedures (as defined in Rule 30a-3(c) under
the Investment Company Act of 1940) as of a date within 90 days of the filing date of this report, the registrant's
principal executive officer and principal financial officer have concluded that such disclosure controls and procedures
are reasonably designed and are operating effectively to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to them by others within those entities, particularly during the
period in which this report is being prepared, and that the information required in filings on Form N-CSR is recorded,
processed, summarized, and reported on a timely basis.

(b) There were no changes in the registrant's internal control over financial reporting (as defined in Rule 30a-3(d)
under the Investment Company Act of 1940) that occurred during the second fiscal quarter of the period covered by
this report that have materially affected, or are reasonably likely to materially affect, the registrant's internal control
over financial reporting.

ITEM 12. EXHIBITS.

File the exhibits listed below as part of this Form. Letter or number the exhibits in the sequence indicated.

(a)(1) Any code of ethics, or amendment thereto, that is the subject of the disclosure required by Item 2, to the extent
that the registrant intends to satisfy the Item 2 requirements through filing of an exhibit: Not required

(a)(2) A separate certification for each principal executive officer and principal financial officer of the registrant as
required by Rule 30a-2(a) under the Act (17 CFR 270.30a-2(a)): Attached hereto

(a)(3) Any written solicitation to purchase securities under Rule 23c-1 under the Act (17 CFR 270.23c-1) sent or given
during the period covered by the report by or on behalf of the registrant to 10 or more persons: Not applicable

(b) Certifications required by Rule 30a-2(b) under the Act (17 CFR 270.30a-2(b)): Attached hereto

Exhibit 99.CERT Certifications required by Rule 30a-2(a) under the Act

Exhibit 99.906CERT Certifications required by Rule 30a-2(b) under the Act

12
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

(Registrant) Cornerstone Strategic Value Fund, Inc.

By (Signature and Title)* /s/ Ralph W. Bradshaw
Ralph W. Bradshaw, Chairman and
President
(Principal Executive Officer)

Date September 4, 2012

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

By (Signature and Title)* /s/ Ralph W. Bradshaw
Ralph W. Bradshaw, Chairman and
President
(Principal Executive Officer)

Date September 4, 2012

By (Signature and Title)* /s/ Theresa M. Bridge
Theresa M. Bridge, Treasurer
(Principal Financial Officer)

Date September 4, 2012

* Print the name and title of each signing officer under his or her signature.
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