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4714 Gettysburg Road
Mechanicsburg, Pennsylvania 17055
Phone: (717) 972-1100

Notice of Annual Meeting of Stockholders
To Our Stockholders:
You are invited to attend the Select Medical Holdings Corporation 2016 Annual Meeting of Stockholders.

Date: April 25,2016
Time:  2:00 p.m. EDT
Place:  Kessler Institute for Rehabilitation
1199 Pleasant Valley Way
West Orange, NJ 07052
Only stockholders who owned stock of record at the close of business on February 29, 2016 can vote at this meeting or any adjournments
that may take place.

The purposes of the 2016 Annual Meeting are:

©))

to elect three Class I directors, each for a term of three years or until their respective successors have been elected and

qualified;
@3
to hold a non-binding advisory vote on the compensation of our named executive officers;
3)
to approve the Select Medical Holdings Corporation 2016 Equity Incentive Plan;
“
to ratify the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm
for the fiscal year ending December 31, 2016; and
&)

to transact any other business that may properly come before the meeting.
We consider your vote important and encourage you to vote as soon as possible.
By Order of the Board of Directors,
/s/ Michael E. Tarvin

Michael E. Tarvin
Executive Vice President, General Counsel and Secretary
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4714 Gettysburg Road
Mechanicsburg, Pennsylvania 17055
Phone: (717) 972-1100

www.selectmedicalholdings.com

PROXY STATEMENT

The Board of Directors of Select Medical Holdings Corporation (the "Company") is soliciting proxies to be voted at the Annual Meeting of
Stockholders of the Company to be held on April 25, 2016, at 2:00 p.m. local time, including any adjournments or postponements thereof (the
"Meeting" or "Annual Meeting"). We intend to mail a Notice of Internet Availability of Proxy Materials (sometimes referred to as the "Notice"),
and to make this Proxy Statement available to our stockholders of record entitled to vote at the Annual Meeting, on or about March 2, 2016.
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PROXY SOLICITATION AND VOTING INFORMATION

Your vote is very important. In accordance with the rules and regulations adopted by the Securities and Exchange Commission (the
"SEC"), instead of mailing a printed copy of the Company's proxy materials to each stockholder of record, the Company may furnish proxy
materials including this Proxy Statement, the proxy card and the Company's Annual Report on Form 10-K for the year ended December 31,
2015 (the "Annual Report") to the Company's stockholders by providing access to such documents on the Internet. Stockholders will not receive
printed copies of the proxy materials unless requested. Instead, the Notice will instruct stockholders as to how they may access and review all of
the proxy materials. The Notice also instructs stockholders how to submit a proxy through the Internet. If you would like to receive a paper copy
or e-mail copy of your proxy materials, you should follow the instructions for requesting such materials included in the Notice. The Company
will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials and soliciting votes. If you choose to
access the proxy materials and/or vote over the Internet, you are responsible for any Internet access charges you may incur.

You may revoke your proxy at any time before it is voted by written notice to the Executive Vice President, General Counsel and Secretary
of the Company, by submission of a proxy bearing a later date or by casting a ballot at the Annual Meeting. Properly executed and delivered
proxies that are received before the Annual Meeting's adjournment will be voted in accordance with the directions provided or, if no directions
are provided, your shares will be voted by one of the individuals named on your proxy card as recommended by the Board of Directors. If you
wish to give a proxy to someone other than those named on the proxy card, you should cross out those names and insert the name(s) of the
person(s), not more than three, to whom you wish to give your proxy.

If you want to vote in person at the Annual Meeting and you hold shares of Company common stock in street name, you must obtain a
proxy card from your broker and bring that proxy card to the Annual Meeting, together with a copy of a brokerage statement reflecting your
stock ownership as of the record date.

Who can vote? Stockholders as of the close of business on February 29, 2016 are entitled to vote. On that day, 131,292,374 shares of
common stock were outstanding and eligible to vote, and there were 108 registered holders. Each share is entitled to one vote on each matter
presented at the Annual Meeting. A list of stockholders eligible to vote will be available at the offices of Select Medical Holdings Corporation,
4714 Gettysburg Road, Mechanicsburg, Pennsylvania beginning April 15, 2015. Stockholders may examine this list during normal business
hours for any purpose relating to the Annual Meeting.

How does the Board of Directors recommend I vote? The Board of Directors recommends a vote FOR each Board of Directors
nominee, FOR the approval of the executive compensation resolution, FOR the approval of the Select Medical Holdings Corporation 2016
Equity Incentive Plan and FOR ratification of the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public
accounting firm.

What shares are included in the proxy card? Each proxy card you receive represents all the shares of common stock registered to you
in that particular account. You may receive more than one proxy card if you hold shares that are either registered differently or in more than one
account. Each share of common stock that you own entitles you to one vote.

How do I vote by proxy? Most stockholders have three ways to vote by proxy: by telephone, via the Internet or by returning the proxy
card. To vote by telephone or via the Internet, follow the instructions set forth on each proxy card you receive. To vote by mail, sign and date
each proxy card you receive, mark the boxes indicating how you wish to vote and return the proxy card in the postage-paid envelope provided.
Do not return the proxy card if you vote via the Internet or by telephone.

How are votes counted? The Annual Meeting will be held if a quorum, consisting of a majority of the outstanding shares of common
stock entitled to vote, is represented at the Annual Meeting in person or by proxy. Broker non-votes, votes withheld and abstentions will be
counted for purposes of determining whether a quorum has been reached. With respect to Proposal 1, because directors are elected by a majority
vote, meaning the votes validly cast for such nominee's election exceeds the votes validly cast against such
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nominee's election in such election, in uncontested elections, abstentions and broker non-votes will not be counted as a vote cast either for or
against such director's election. Because Proposals 2, 3 and 4 require for approval the affirmative vote of a majority of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote, any abstentions will have the effect of votes against and any broker
non-votes will not have any effect on these proposals.

Who will count the vote? The Company's Transfer Agent and Registrar, Computershare Inc., will tally the vote.

Who is soliciting this proxy? Solicitation of proxies is made on behalf of the Board of Directors of the Company. The Company will pay
the cost of preparing, assembling and mailing or otherwise making available the Notice of Internet Availability of Proxy Materials and the notice
of the Annual Meeting, proxy statement and proxy card. In addition to the use of mail, proxies may be solicited by directors, officers and regular
employees of the Company, without additional compensation, in person or by telephone or other electronic means. The Company will reimburse
brokerage houses and other nominees for their expenses in forwarding proxy material to beneficial owners of the Company's common stock.

What if I can't attend the meeting? If you are unable to attend the meeting in person and you intend to vote, you must vote your shares
by proxy, via the Internet or by telephone by the applicable deadline.
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CORPORATE GOVERNANCE

In accordance with the Delaware General Corporation Law and the Company's Restated Certificate of Incorporation and Amended and
Restated Bylaws, the Company's business, property and affairs are managed under the direction of the Board of Directors. Although the
Company's non-management directors are not involved in the day-to-day operating details, they are kept informed of the Company's business
through written reports and documents provided to them regularly, as well as by operating, financial and other reports presented by the officers
of the Company at meetings of the Board of Directors and committees of the Board of Directors.

Independence

In 2015, the Board of Directors undertook a review of the independence of the Company's directors and considered whether any director
has a material relationship with the Company that could compromise his ability to exercise independent judgment in carrying out his
responsibilities. The Board of Directors has determined that five of the Company's nine current directors are "independent” as defined in the
applicable listing standards of the New York Stock Exchange (the "NYSE"). The following directors were determined to be independent:
Russell L. Carson, Bryan C. Cressey, James E. Dalton, Jr., James S. Ely III and Leopold Swergold.

In making this determination, the Board of Directors considered the Company's investment in Concentra Group Holdings, LLC, a joint
venture. A fund affiliated with Bryan C. Cressey and a separate fund affiliated with Russell L. Carson are also investors in Concentra Group
Holdings, LLC, and Mr. Cressey currently serves on the board of directors of Concentra Group Holdings, LLC; however, the Board of Directors
believes these are not material relationships with the Company and will not affect the ability of Messrs. Cressey and Carson to be independent
from management.

Lead Director

In 2015, the Board determined that it was in the best interests of the Company and its stockholders to designate an independent director to
serve in a lead capacity (the "Lead Director"). The independent directors of the Board of Directors recommended Russell L. Carson to serve as
Lead Director, and the Board of Directors elected Mr. Carson to that position. The Lead Director's responsibilities include, but are not limited to:
(i) consulting with the Chairman of the Board of Directors to include on the agenda for Board of Directors meetings any matters requested by the
Lead Director; (ii) presiding at meetings of the Board of Directors in the absence of, or upon the request of, the Chairman of the Board of
Directors, including presiding over all executive sessions of the independent directors; (iii) serving as liaison between the Chairman of the Board
of Directors and the independent directors; (iv) approving meeting schedules to assure that there is sufficient time for discussion of all agenda
items; (v) having the authority to call meetings of the independent directors; (vi) coordinating the agenda for moderating sessions of the
independent directors of the Board of Directors; and (vii) being available for direct communication from significant stockholders. The role and
responsibility of the Lead Director is set forth in the Company's Amended and Restated Corporate Governance Guidelines, which can be found

on the Company's website at www.selectmedicalholdings.com. Please note that none of the information on the Company's website is
incorporated by reference in this Proxy Statement.

Meetings of the Board of Directors and Stockholders

It is the policy of the Board of Directors to meet at least quarterly. The Board of Directors held seven meetings in fiscal year 2015. During
fiscal year 2015, each of the current directors attended at least 75% of the meetings of the Board of Directors and the meetings of any committee
of which they were a member. It is also the policy of the Board of Directors that the independent members of the Board of Directors meet at
regularly scheduled executive sessions of the Board of Directors without management. As described above under the heading "Lead Director",
the Lead Director serves as the presiding director over such executive sessions. In addition, the Company's directors are expected to attend
annual meetings of stockholders, and eight of the Company's directors who were serving as directors at the time of the 2015 annual meeting
attended the 2015 annual meeting of stockholders.
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Corporate Governance Matters

The Board of Directors adopted corporate governance guidelines in September 2009, as amended from time to time, which can be found on

the Company's website at www.selectmedicalholdings.com. Under these guidelines, directors are expected to advise the Chairman of the Board
of Directors and the Chairman of the Nominating and Corporate Governance Committee prior to accepting any other public company
directorship or any assignment to the audit committee or compensation committee of the board of directors of any public company of which such
director is a member. Directors are also expected to report changes in their business or professional affiliations or responsibilities, including
retirement, to the Chairman of the Board of Directors and the Chairman of the Nominating and Corporate Governance Committee. A director is
expected to offer to resign if the Nominating and Corporate Governance Committee concludes that the director no longer meets the Company's
requirements for service on the Board of Directors. There are no pre-determined limitations on the number of other boards of directors on which
the Company's directors may serve; however, the Board of Directors expects individual directors to use their judgment in accepting other
directorships and to allow sufficient time and attention to Company matters. There are no set term limits for directors. As an alternative to term
limits, the Nominating and Corporate Governance Committee will review each director's continuation on the Board of Directors every three
years.

Majority Voting Standard and Director Resignation Policy

In 2015, the Board of Directors approved an amendment to the Company's Amended and Restated Bylaws to change the voting standard for
uncontested director elections from a plurality standard to a majority standard. The majority voting standard raises the standard for election to
the Board of Directors by requiring affirmative votes from a majority of the votes cast in an uncontested election. In connection with the
majority voting standard, the Board of Directors further approved a policy requiring candidates for the Board of Directors to tender, promptly
following the annual meeting at which they are elected or re-elected as a director, irrevocable resignations that will be effective upon (i) the
failure to receive the required vote at the next annual meeting at which they face re-election and (ii) Board of Directors acceptance of such
resignation. Under the new bylaw, in a contested election, the plurality voting standard would still apply. An election of directors will be
considered "contested" if, as of the record date for the applicable meeting of stockholders, there are more nominees for election than positions on
the Board of Directors to be filled by election at such meeting. All other elections of directors will be considered "uncontested." The resignation
policy of the Board of Directors is set forth in the Company's Amended and Restated Corporate Governance Guidelines, which can be found on

the Company's website at www.selectmedicalholdings.com.
Communications with the Board of Directors

If you would like to communicate with all of the Company's directors, please send a letter to the following address: Select Medical
Holdings Corporation, Attention: Board of Directors c/o Michael E. Tarvin, Executive Vice President, General Counsel and Secretary, 4714
Gettysburg Road, Mechanicsburg, Pennsylvania 17055. The Company's Secretary will forward such communication to each of the members of
the Board of Directors.

If you would like to communicate with the independent members of the Board of Directors, including the Lead Director, please send a letter
to the following address: Select Medical Holdings Corporation, Attention: Lead Director c/o Michael E. Tarvin, Executive Vice President,
General Counsel and Secretary, 4714 Gettysburg Road, Mechanicsburg, Pennsylvania 17055. The Company's Secretary will forward such
communication to the independent members of the Board of Directors.

Code of Conduct and Code of Ethics

The Company is committed to ethical business practices. In 1998, Select Medical Corporation, the Company's wholly owned subsidiary
("Select"), voluntarily adopted a Code of Conduct. The Code of Conduct is reviewed and amended as necessary and is the basis for the
Company's compliance program. The Code of Conduct provides guidelines for principles and regulatory rules that are applicable to the
Company's patient care and business activities. These guidelines are implemented by a compliance officer, a compliance committee, and
employee education and training. The Company has also established a reporting system, auditing and monitoring programs, and a disciplinary
system as a means for enforcing the Code of Conduct's
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policies. This Code of Conduct applies to all of the Company's employees and directors. In September 2009, the Company adopted a Code of
Ethics for Senior Financial Officers, which includes the code of ethics for the Company's principal executive officer, principal financial officer
and principal accounting officer within the meaning of the SEC regulations adopted under the Sarbanes-Oxley Act of 2002. The Code of
Conduct and Code of Ethics for Senior Financial Officers can be found on the Company's website at www.selectmedicalholdings.com. Any
amendments to the Code of Conduct or Code of Ethics for Senior Financial Officers or waivers from the provisions of the Code of Conduct or
the Code of Ethics for Senior Financial Officers for the Company's principal executive officer, principal financial officer and principal
accounting officer will be disclosed on the Company's website promptly following the date of such amendment or waiver.

Board Leadership

The Board of Directors does not have a formal policy on whether the roles of Chief Executive Officer and Chairman of the Board of
Directors should be separate. However, since its inception, the Company has had separate individuals serve in those positions. The Company's
Board of Directors is led by Robert A. Ortenzio as Executive Chairman and David S. Chernow as Chief Executive Officer. The Board of
Directors has carefully considered its leadership structure and believes at this time that the Company and its stockholders are best served by
having the positions of Executive Chairman and Chief Executive Officer filled by different individuals. This allows the Chief Executive Officer
to, among other things, focus on the Company's day-to-day business, while allowing the Executive Chairman to lead the Board of Directors in its
fundamental role of providing advice and oversight of management. Further, the Board of Directors believes that having the Executive Chairman
serve dual roles as chairman of the Board of Directors and as an executive officer of the Company promotes information flow between
management and the Board of Directors, effective decision making and an alignment of corporate strategy. Moreover, the Board of Directors
believes that its other structural features, including five independent directors and seven non-management directors on a board consisting of nine
directors, an independent director serving as Lead Director, regular meetings of independent directors in executive session and key committees
consisting wholly of independent directors, provide for substantial independent oversight of the Company's management. However, the Board of
Directors recognizes that depending on future circumstances, other leadership models may become more appropriate. Accordingly, the Board of
Directors will continue to periodically review its leadership structure.

Risk Oversight

The Company faces a number of risks, including regulatory risk, credit risk, liquidity risk, reputational risk and risk from adverse
fluctuations in interest rates. Management is responsible for the day-to-day management of risks faced by the Company, while the Board of
Directors, as a whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role, the Board of
Directors seeks to ensure that the risk management processes designed and implemented by management are adequate. The Board of Directors
periodically consults with management regarding the Company's risks.

While the Board of Directors is ultimately responsible for risk oversight, the Company's four board committees assist the Board of
Directors in fulfilling its oversight responsibilities in certain areas of risk. The Audit and Compliance Committee assists the Board of Directors
in overseeing risk management in the areas of financial reporting, internal controls and compliance with legal and regulatory requirements, and
periodically reviews with management, internal auditors and independent auditors the adequacy and effectiveness of the Company's policies for
assessing and managing risk. The Compensation Committee assists the Board of Directors in oversight and management of risks related to the
Company's compensation policies and programs. The Nominating and Corporate Governance Committee assists the Board of Directors in
oversight and management of risk associated with board organization, membership and structure, succession planning for our directors and
officers and corporate governance. The Quality of Care and Patient Safety Committee assists the Board of Directors in the oversight and
management of risk associated with the Company's policies and procedures relating to the delivery of quality medical care to patients.

6
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Committees of the Board of Directors

The Board of Directors currently has four standing committees. Charters for each of these committees can be found on the Company's

website at www.selectmedicalholdings.com.

Audit and Compliance Committee The Audit and Compliance Committee is governed by a written charter adopted in February 2010. The
primary responsibility of the Audit and Compliance Committee is to oversee the Company's financial reporting process and compliance program
on behalf of the Board of Directors and to regularly report the results of its activities to the Board of Directors. The Audit and Compliance
Committee assists the Board of Directors in the oversight of (i) the integrity of the Company's financial statements and financial reporting
process; (ii) the systems of internal accounting and financial controls; (iii) the performance of the Company's internal audit function and
independent auditors; (iv) the independent auditor's qualifications and independence; (v) the annual independent audit of the Company's
financial statements; (vi) the selection and performance of the Company's compliance officer; (vii) the effectiveness of the structure and
operations of the Company's compliance program; (viii) the Company's compliance with each of the Company's Code of Conduct and the Code
of Ethics for Senior Financial Officers and other legal compliance and ethics programs established by management and the Board of Directors;
and (ix) the Company's compliance with applicable legal and regulatory requirements. In so doing, the Audit and Compliance Committee is
responsible for maintaining free and open communication among its members, the independent registered public accounting firm, the internal
auditors and the Company's management. A detailed list of the Audit and Compliance Committee's functions is included in its charter. The Audit
and Compliance Committee charter is annually reviewed and ratified by the Audit and Compliance Committee and the Board of Directors.

The current members of the Audit and Compliance Committee are Messrs. Dalton, Ely and Swergold. The composition of the Audit and
Compliance Committee satisfies the independence and financial literacy requirements of the NYSE and the SEC. The financial literacy
standards require that each member of the Audit and Compliance Committee be able to read and understand fundamental financial statements. In
addition, at least one member of the Audit and Compliance Committee must qualify as an "audit committee financial expert," as defined by the
rules and regulations of the SEC, and have financial sophistication in accordance with the rules of the NYSE. The Board of Directors has
determined that each of the Audit and Compliance Committee members qualifies as an "audit committee financial expert" as defined in
Item 407(d)(5) of Regulation S-K. Also, each member of the Audit and Compliance Committee is independent, as independence for audit
committee members is defined in the applicable NYSE listing standards. The Audit and Compliance Committee held six meetings during fiscal
year 2015.

Compensation Committee The Compensation Committee is governed by a written charter adopted in May 2013. The Compensation
Committee has overall responsibility for evaluating and approving the Company's executive officer and director compensation plans, policies
and programs, as well as all equity-based compensation plans and policies. The Compensation Committee is also responsible for preparing the
Compensation Discussion and Analysis report for inclusion in the Company's annual proxy statement filed with the SEC. The Compensation
Committee charter is annually reviewed and ratified by the Compensation Committee and the Board of Directors.

The current members of the Compensation Committee are Messrs. Cressey and Swergold, both of whom the Board of Directors has
determined in its business judgment are independent as defined in the applicable NYSE listing standards. The Compensation Committee held
five meetings during fiscal year 2015.

Nominating and Corporate Governance Committee The Nominating and Corporate Governance Committee is governed by a written charter
adopted in February 2010. The Nominating and Corporate Governance Committee is appointed to (i) identify individuals qualified to serve on
the Board of Directors and board committees; (ii) recommend to the Board of Directors nominees for election to the Board of Directors at annual
meetings of stockholders; (iii) recommend to the Board of Directors nominees to serve on each of the board committees; (iv) lead the Board of
Directors in its annual review of the performance of the Board of Directors and management; (v) monitor the Company's corporate governance
structure; and (vi) develop and recommend to the Board of Directors any proposed changes to the Company's corporate governance guidelines.
The Nominating and Corporate Governance Committee identifies individuals, including those recommended by stockholders, believed to be
qualified as candidates for Board of Directors

11
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membership. The Nominating and Corporate Governance Committee has the authority to retain search firms to assist it in identifying candidates
to serve as directors. In addition to any other qualifications the Nominating and Corporate Governance Committee may in its discretion deem
appropriate, all director candidates, at a minimum, should possess the highest personal and professional ethics, integrity and values and be
committed to representing the best interests of the stockholders. In identifying candidates, the Nominating and Corporate Governance
Committee will also take into account other factors it considers appropriate, which include ensuring a majority of directors satisfy the
independence requirements of the NYSE, the SEC or other appropriate governing body and that the Board of Directors as a whole is comprised
of directors who have the appropriate experience, expertise and perspective that will enhance the quality of the Board of Directors' deliberations
and decisions. While the Nominating and Corporate Governance Committee does not have a formal policy with regard to the consideration of
diversity in identifying director nominees, the Nominating and Corporate Governance Committee and the Board of Directors believe it is
essential that the Board of Directors is able to draw on a wide variety of backgrounds and professional experiences among its members. The
Nominating and Corporate Governance Committee desires to maintain the Board of Directors' diversity through the consideration of factors such
as education, skills and relevant professional experience. The Nominating and Corporate Governance Committee does not intend to nominate
representational directors, but instead considers the entirety of each candidate's credentials in the context of these standards and the
characteristics of the Board of Directors in its entirety. The Nominating and Corporate Governance Committee will conduct appropriate
inquiries with respect to the backgrounds and qualifications of all director candidates. Once the Nominating and Corporate Governance
Committee has completed its review of a candidate's qualifications and conducted the appropriate inquiries, the Nominating and Corporate
Governance Committee will make a determination whether to recommend the candidate for approval by the Board of Directors. If the
Nominating and Corporate Governance Committee decides to recommend the director candidate for nomination by the Board of Directors and
such recommendation is accepted by the Board of Directors, the form of proxy solicited by the Company will include the name of the director
candidate. The Nominating and Corporate Governance Committee charter is annually reviewed and ratified by the Nominating and Corporate
Governance Committee and the Board of Directors.

The Nominating and Corporate Governance Committee considers stockholder nominees for directors in the same manner as nominees for
director from other sources. Stockholder suggestions for nominees for director should be submitted to the Secretary or Assistant Secretary no
later than the date by which stockholder proposals for action must be submitted and should include the following information: (i) the name and
address of the stockholder making the recommendations, (ii) a representation that the stockholder is a holder of record, which should include the
number of shares presently held and how long the shares have been held, (iii) a description of any and all arrangements or understandings
between the stockholder making the recommendation and the director candidate, and (iv) all information regarding the director candidate that is
required to be included in a proxy solicitation for the election of directors.

The current members of the Nominating and Corporate Governance Committee are Messrs. Dalton, Ely and Swergold, all of whom the
Board of Directors has determined in its business judgment are independent as defined in the applicable NYSE listing standards. The
Nominating and Corporate Governance Committee held three meetings during fiscal year 2015.

Quality of Care and Patient Safety Committee The Quality of Care and Patient Safety Committee is governed by a written charter adopted in
May 2012. The Quality of Care and Patient Safety Committee is appointed to assist the Board of Directors in fulfilling its oversight
responsibilities relating to the review of the Company's policies and procedures relating to the delivery of quality medical care to patients. The
Quality of Care and Patient Safety Committee maintains communication between the Board of Directors and the senior officers with
management responsibility for medical care and reviews matters concerning or relating to the quality of medical care delivered to patients,
efforts to advance the quality of medical care provided and patient safety. The Quality of Care and Patient Safety Committee charter is annually
reviewed and ratified by the Quality of Care and Patient Safety Committee and the Board of Directors.

The current members of the Quality of Care and Patient Safety Committee are Messrs. Frist and Scully. The Quality of Care and Patient
Safety Committee held four meetings during fiscal year 2015.

12
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors is composed entirely of independent directors, and currently consists of
Messrs. Cressey and Swergold. The Board of Directors has determined that Messrs. Cressey and Swergold are each independent under the
NYSE listing standards currently in effect. The Compensation Committee administers the Company's executive and director compensation
programs. The role of the Compensation Committee is to oversee the Company's compensation and benefit plans and policies, to administer the
Company's equity plans (including reviewing and approving equity grants to officers and directors) and to review and approve annually all
compensation decisions relating to directors and elected officers, including those for the Company's Chief Executive Officer and the other
executive officers named in the Summary Compensation Table (collectively, the "named executive officers" or the "NEOs"). The Compensation
Committee works with management to develop relationships between pay levels, financial performance and returns to stockholders in order to
align the Company's compensation structure with the Company's organizational objectives. The charter of the Compensation Committee
authorizes the Compensation Committee to confer with management to the extent it deems necessary or appropriate to fulfill its responsibilities.

The Compensation Committee discharges the responsibilities of the Board of Directors relating to the compensation of the Company's
executive officers and directors, including the NEOs. The Compensation Committee has overall responsibility for evaluating and approving
executive officer and director compensation plans and policies. The specific responsibilities and functions of the Compensation Committee are
delineated in the charter of the Compensation Committee.

Compensation Consultant

The Compensation Committee has the authority under its charter to engage the services of outside advisors, experts and others to assist the
Compensation Committee. The Compensation Committee did not engage a compensation consultant during the 2015, 2014, or 2013 fiscal years.

Role of Executive Officers

At the request of the Compensation Committee, in 2015, Robert A. Ortenzio, the Company's Executive Chairman and Co-Founder, and
David Chernow, the Company's President and Chief Executive Officer, participated in Compensation Committee meetings and recommended
levels of compensation for the other NEOs. However, the Compensation Committee makes the final determination regarding the compensation
of the NEOs. No other executive officers participate in determining or recommending the amount or form of executive compensation.

Compensation Committee Interlocks and Insider Participation

No current member of the Compensation Committee is or has been at any time one of the Company's officers or employees. None of the
Company's executive officers currently serves, or has served during the last completed fiscal year, as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving as a member of the Company's Board of Directors or
Compensation Committee.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis section of this Proxy Statement with
management, and based on the Compensation Committee's review and discussion with management, the Compensation Committee
recommended to the Company's Board of Directors that the Compensation Discussion and Analysis section be included in this Proxy Statement.

Members of the Compensation Committee:

Bryan C. Cressey
Leopold Swergold
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Objectives of the Company's Executive Compensation Policy

Introduction. This Compensation Discussion and Analysis ("CD&A") provides an overview of the Company's executive compensation
program, together with a description of the material factors underlying the decisions which resulted in the compensation provided for 2015 to the
Company's Executive Chairman and Co-Founder, Vice Chairman and Co-Founder, President and Chief Executive Officer, Executive Vice
President and Chief Financial Officer and Executive Vice President, General Counsel and Secretary, as presented in the tables which follow this
CD&A. This CD&A contains statements regarding certain performance targets and goals the Company has used or may use to determine
appropriate compensation. These targets and goals are disclosed in the limited context of the Company's compensation program and should not
be understood to be statements of management's expectations or estimates of financial results or other guidance. The Company specifically
cautions investors not to apply these statements to other contexts.

Compensation Philosophy. The Company's compensation philosophy for NEOs is designed with the primary goals of rewarding the
contributions of NEOs to the Company's financial performance and providing overall compensation sufficient to attract and retain highly skilled
NEOs who are properly motivated to contribute to the Company's financial performance. The Company generally seeks to achieve its goals with
respect to the NEOs' compensation by implementing and maintaining incentive plans for such executive officers that tie a substantial portion of
each NEO's overall compensation to pre-determined financial goals relating to the Company's return on equity and earnings per share. The
Compensation Committee also grants the NEOs restricted stock awards from time to time which, subject to limited exceptions, require the
NEO's continued employment for a minimum of three years prior to vesting.

Committee Process. The Compensation Committee meets as often as necessary to perform its duties and responsibilities. During 2015, the
Compensation Committee met five times. The Compensation Committee's meeting agenda is normally established by the Company's Executive
Chairman and Co-Founder in consultation with the chairman and members of the Compensation Committee. Members of the Compensation
Committee receive the agenda and related materials in advance of each meeting. Depending on the meeting's agenda, such materials may include
financial reports regarding the Company's performance, reports on achievement of individual and Company objectives and information
regarding the Company's compensation programs.

The Compensation Committee periodically reviews overall compensation levels to ensure that performance-based compensation represents
a sufficient portion of total compensation to promote and reward executive officers' contributions to the Company's performance. Both members
of the Compensation Committee have extensive experience in the healthcare industry, including a focus on structuring appropriate executive
compensation for healthcare companies. In setting the compensation for the NEOs, the Compensation Committee members draw on their
collective experience in the healthcare industry and knowledge of investors' goals and do not engage in benchmarking.

Role of Executive Officers. At the request of the Compensation Committee, in 2015, Robert A. Ortenzio, the Company's Executive
Chairman and Co-Founder, and David Chernow, the Company's President and Chief Executive Officer, participated in Compensation
Committee meetings and recommended levels of compensation for the other NEOs. However, the Compensation Committee makes the final
determination regarding the compensation of the NEOs. No other executive officers participate in determining or recommending the amount or
form of executive compensation.

Risk Assessment.

The Compensation Committee meets periodically each fiscal year to review the Company's executive compensation policies and programs
to ensure that they are appropriate. The Compensation Committee also determines each year whether incentive compensation will be awarded to
the Company's non-executive employees. After considering the various forms of compensation paid to the Company's employees, the

Compensation Committee has concluded that the Company's compensation policies and programs are not
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reasonably likely to have a material adverse effect on the Company. This conclusion is based on the following factors:

A majority of the Company's employees do not receive any performance-based compensation;

A significant portion of the compensation paid to the Company's employees who are eligible to receive performance-based
compensation consists of base salary, which is not dependent upon the Company's performance;

The Company's bonus program for executive officers includes safeguards that reduce the incentive to engage in risky
behavior. For example, the Company's Amended and Restated Executive Bonus Plan limits the amount of bonus
compensation that participants may receive (regardless of how well the Company performs) and provides the Compensation
Committee with the discretion to reduce the bonus awards otherwise payable to participants thereunder. In addition, the
Company has adopted a compensation recoupment policy that allows the Company to recoup, and requires any participant in
any incentive-based compensation plan of the Company to repay, all or any portion of any award paid to the employee that
may be required to be recouped under federal or state laws, Company policies or listing requirements of any applicable

securities exchange; and

The Company's executive officers, currently own, and historically have owned, a significant percentage of the outstanding
common stock of the Company. Additionally, each NEO is required to own a multiple of such NEO's base salary, as
described below under the heading "Stock Ownership Guidelines." Such ownership interest reduces the incentive for the
Company's executive officers to engage in actions designed to achieve only short-term results.

Consideration of Stockholder Advisory Vote on Executive Compensation

In determining and approving the compensation of our NEOs, the Compensation Committee monitors the results of the Company's annual
advisory vote on executive compensation. The Company's stockholders approved our executive compensation program at our last annual
meeting (100,499,447 votes for approval, 21,287,539 votes against, 884,089 abstentions and 4,802,536 broker non-votes). Although this vote is
non-binding, the Compensation Committee viewed this endorsement of our executive compensation decisions and policies as an additional
factor supporting the Compensation Committee's conclusion that our existing approach to executive compensation has been successful for the
Company.

Stock Ownership Guidelines

In 2015, the Board of Directors approved a policy, by which the Company will require its NEOs to own a number of shares of the
Company's common stock having a value equal to a multiple of their base salary as follows:

Multiple of Base Salary
Executive Chairman 3.0x
Vice Chairman 3.0x
Chief Executive Officer 3.0x
All Other Named Executive Officers 1.5x

The guidelines are initially calculated using the executive's base salary as of the later of (i) October 28, 2015, the date the guidelines were
adopted and (ii) the date of such executive's appointment to their position. The guidelines are re-calculated annually on December 31. Any
newly appointed NEO will have three (3) years from the date of their appointment to their position to comply with these guidelines. Any NEO
for whom the guideline changes, whether due to a change in position or otherwise, will have three (3) years from the date of such change to
comply with the new guidelines for such NEO.

In addition, the Company's non-employee directors will be required to own shares of the Company's common stock with a value of at least
five (5) times the director's annual cash compensation (excluding meeting attendance fees). This represents a minimum guideline; ownership of

the Company's stock beyond
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this level is encouraged. The guidelines are re-calculated annually on December 31. Any newly appointed director will have three (3) years from
the date of his or her appointment to comply with these guidelines.

In determining satisfaction of the required ownership guidelines, the calculation includes stock held directly by the executive officer or
director or owned either jointly with, or separately by, his or her immediate family members residing in the same household, shares held in trust
for the benefit of the executive officer or director or his or her immediate family members and all restricted stock with time-based vesting,
whether vested or unvested. Stock ownership does not include stock options, stock appreciation rights or the non-vested portion of any
performance-based restricted stock.

The Company believes that these guidelines ensure that NEOs and directors hold a sufficient amount of the Company's common stock to
further strengthen the long-term link between the results achieved for the Company's stockholders and the compensation provided to the
directors and NEOs. Further details of the Company's stock ownership requirements are set forth in the Company's Stock Ownership Guidelines,

which can be found on the Company's website at www.selectmedicalholdings.com.

Regardless of whether the applicable minimum ownership requirement has been met, each executive officer and director is prohibited from
selling, assigning or otherwise transferring all shares received upon the exercise of any stock option or vesting of a time-based or
performance-based restricted stock award for a one (1) year period beginning on the date the underlying stock option is exercised or the
time-based or performance-based restricted stock award vests, in each case net of those shares required to pay the exercise price and any taxes
due upon exercise or vesting

Anti-Hedging Policy

In 2015, the Board of Directors adopted a policy to prohibit all employees and directors of the Company from purchasing any financial
instrument that is designed to hedge or offset any decrease in the market value of the Company's securities, including, but not limited to, any
prepaid forward contracts, options, puts, calls, equity swaps, collars, other derivative instruments or any other similar type of financial
transaction entered into for such purpose. Further details of the Company's anti-hedging policy, as well as other policies that govern the
Company's employees and directors participation in securities transactions, are set forth in the Company's Amended and Restated Trading

Policy, which can be found on the Company's website at www.selectmedicalholdings.com.
Compensation Recoupment Policy

In 2015, the Board of Directors, in order to further align management's interests with the interests of stockholders and to support good
governance practices, adopted a compensation recoupment policy that allows the Company to recoup, and requires any participant in any
incentive-based compensation plan of the Company to repay, all or any portion of any award paid to the employee that may be required to be
recouped under federal or state laws, Company policies or listing requirements of any applicable securities exchange. In addition, the policy
provides that, in the event of a material restatement of the Company's financial results, the Board of Directors may review the circumstances that
caused the restatement and consider issues of accountability for those who bore responsibility for the events leading to such restatement,
including whether anyone responsible engaged in misconduct. Depending on the outcome of that review, appropriate action at the discretion of
the Board of Directors could include actions such as termination, reducing compensation for the year the restatement was made, seeking
repayment of any bonus received for the period restated or any gains realized as a result of exercising an option awarded for the period restated
or canceling any equity compensation awarded for the period restated. Further details of the Company's compensation recoupment policy are set
forth in the Company's Amended and Restated Corporate Governance Guidelines, which can be found on the Company's website at

www.selectmedicalholdings.com.

The Board of Directors approved amendments to the Company's equity incentive plans, form restricted stock award agreement and
executive bonus plan to further clarify that award recipients are subject to compensation recoupment in accordance with the compensation
recoupment policy described above.
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Prohibition of Out of the Money Stock Option Buy-Outs

In 2015, the Board of Directors approved amendments to the Company's equity incentive plans to clarify the Company's existing policy that
prohibited the purchase of out of the money stock options for cash or the cancelling of out of the money options in exchange for new awards or
the lowering of the exercise price of out of the money options without the prior approval of the Company's stockholders.

Elements of Compensation

Executive compensation for any Company fiscal year generally consists of a combination of the following elements, each of which is
discussed in further detail in the sections that follow:

Base Salary;

Annual Performance-Based Bonuses;

Equity Compensation;

Perquisites and Personal Benefits; and

General Benefits.

In addition to the compensation components listed above, each of the NEOs is party to either an employment agreement or a change in
control agreement with Select that provides for post-employment severance payments and benefits in the event of employment termination under
certain circumstances.

In determining the different elements of compensation to provide to the NEOs in any given year, the Compensation Committee does not
adhere to a specific allocation between short-term and long-term compensation, or between cash and non-cash compensation. Instead, the
Compensation Committee determines the elements of NEO compensation for any given year in a manner designed to further its goals of
rewarding strong financial performance, providing overall compensation opportunities that are sufficient to attract and retain highly skilled
NEOs and ensuring that our NEOs' interests are aligned with those of our stockholders. This may result in the NEOs receiving all cash
compensation in some years (through base salary and annual performance-based bonuses) and a combination of cash and equity compensation in
other years (through base salary, annual performance-based bonuses and long-term equity awards).

Base Salary

Base salaries are provided to the NEOs to compensate them for services rendered during the year. Consistent with the Company's
philosophy of placing increasing emphasis on performance-based compensation, the Compensation Committee sets the base salaries for the
NEO:s at levels which it believes are competitive for the healthcare industry when combined with the Company's incentive programs. The
Compensation Committee periodically reviews base salaries for the NEOs. Mr. Chernow's annual base salary increased from $775,000 to
$800,000, effective February 18, 2015 and increased from $800,000 to $900,000, effective June 27, 2015. Mr. Chernow received a base salary
increase to reflect his assumption of additional responsibilities upon the resignation of the former Executive Vice President and Chief Operating
Officer, James J. Talalai. Mr. Jackson's annual base salary increased from $600,000 to $700,000, effective August 22, 2015. Mr. Jackson
received a base salary increase to reflect his leadership in connection with the Company's investment in Concentra Group Holdings, LLC and his
continued role in the operation and integration of Concentra. The annual base salary of the other NEOs remained unchanged during the 2015
fiscal year.

2015 Named Executive Officer Annual Performance-Based Bonuses
Annual bonuses are included as part of the executive compensation program because the Compensation Committee believes that a
significant portion of each NEO's compensation should be contingent on the Company's financial performance. Accordingly, the Company has

historically maintained a bonus plan under which NEOs are eligible to receive annual bonuses based upon the achievement of specific
pre-determined performance measures.
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was approved by the Company's stockholders at the 2013 Annual Meeting. The Amended and Restated Executive Bonus Plan was implemented
to provide the Compensation Committee with the discretion to grant bonus compensation to the Company's NEOs that can qualify as
"performance-based compensation" under Section 162(m) ("Section 162(m)") of the Internal Revenue Code of 1986, as amended (the "Code").
Compensation that qualifies as "performance-based compensation" is not subject to the $1 million cap on deductibility imposed by

Section 162(m). The Compensation Committee retains the sole discretion to administer its annual bonus program in a manner that will allow
bonuses to qualify as "performance-based compensation," and may choose to administer such program in a manner that does not allow bonuses
to so qualify if it determines that doing so is appropriate. The Compensation Committee also retains discretion to grant bonus compensation to
the NEOs and other employees of the Company outside of the Amended and Restated Executive Bonus Plan.

Under the terms of the Amended and Restated Executive Bonus Plan, eligible employees, including the NEOs, may earn bonus
compensation based on the achievement of pre-determined performance goals, such as earnings per share, return on equity, return on assets,
sales, stock price and operating income. In connection with establishing the performance goals for each performance period, the Compensation
Committee will determine the amount of bonus compensation that may be paid to participants upon the achievement of the relevant performance
goals. The amount of any compensation paid under the terms of the Amended and Restated Executive Bonus Plan to a participant for any single
fiscal year is limited to $4 million with respect to compensation that is intended to qualify as "performance-based compensation" under
Section 162(m). In addition, the Compensation Committee may decrease each participant's bonus award under the Amended and Restated
Executive Bonus Plan in its sole discretion. In the event that a participant earns a bonus under the Amended and Restated Executive Bonus Plan,
such bonus will be paid either in cash or in shares of restricted stock under the Company's equity compensation plans.

Consistent with prior years, NEO bonuses for the 2015 fiscal year were based on the Company's achievement of specified levels of earnings
per share and return on equity. The Compensation Committee selected earnings per share and return on equity as the performance measures for
2015 bonuses because the Compensation Committee believes that each of these metrics is directly related to the creation of stockholder value.
For 2015, the Compensation Committee established target and maximum earnings per share levels of $0.8900 and $0.9790, respectively, and
established target and maximum return on equity levels of 14.60% and 15.33%, respectively.

At its October 2014 meeting, the Compensation Committee established a performance matrix to calculate NEO bonuses for the 2015 fiscal
year. The 2015 performance matrix used to calculate 2015 NEO bonuses is set forth below:

Return on Equity

Earnings Per Share 14.31% 14.45% 14.60% 14.75% 14.89% 15.04% 15.18% 15.33%

$.8633 50% 60% 70% 80% 90% 100% 110% 120%
$.8722 60% 70% 80% 90% 100% 110% 120% 130%
$.8811 70% 80% 90% 100% 110% 120% 130% 140%
$.8900 80% 90% 100% 110% 120% 130% 140% 150%
$.8989 90% 100% 110% 120% 130% 140% 150% 160%
$.9078 100% 110% 120% 130% 140% 150% 160% 170%
$.9167 110% 120% 130% 140% 150% 160% 170% 180%
$.9256 120% 130% 140% 150% 160% 170% 180% 190%
$.9345 130% 140% 150% 160% 170% 180% 190%  200%
$.9434 140% 150% 160% 170% 180% 190%  200%  210%
$.9523 150% 160% 170% 180% 190%  200%  210%  220%
$.9612 160% 170% 180% 190%  200%  210%  220%  230%
$.9701 170% 180% 190%  200%  210%  220%  230%  240%
$.9790 180% 190%  200%  210%  220%  230%  240%  250%
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Pursuant to this performance matrix, if both threshold earnings per share ($0.8633) and threshold return on equity (14.31%) were not
achieved, then no NEO would receive a bonus for the 2015 fiscal year. If, however, the threshold level of performance was achieved for both
earnings per share and return on equity, then the NEOs would receive a bonus equal to the percentage of their target bonus that corresponds with
the Company's actual earnings per share and return on equity, as set forth on the performance matrix. For example, if earnings per share was
$0.8989 and return on equity was 14.75%, then each NEO would receive a bonus equal to 120% of his target bonus.

For 2015, the target and maximum bonus opportunities for each of the NEOs is set forth in the table below (expressed as a percentage of the
NEOs' rate of base salary in effect on December 31, 2015).

Named Executive Officer Target Bonus Maximum Bonus

David S. Chernow 100% 250.0%
Robert A. Ortenzio 100% 250.0%
Rocco A. Ortenzio 80% 200.0%
Martin F. Jackson 80% 200.0%
Michael E. Tarvin 80% 200.0%

In determining the level of the Company's performance for purposes of awarding 2015 bonuses to the NEOs, the Compensation Committee,
as required by the terms of the Amended and Restated Executive Bonus Plan, calculated the Company's return on equity and earnings per share.
Accordingly, for 2015, after adjusting to exclude certain Concentra acquisition costs, the Company achieved adjusted earnings per share of
$1.01 and the Company's adjusted return on equity was 15.43%. This resulted in 2015 bonuses equaling 250% of target for each NEO. Based on
such performance, Messrs. Chernow, Robert A. Ortenzio, Rocco A. Ortenzio, Jackson and Tarvin received bonuses of $2,250,000, $2,487,500,
$1,900,000, $1,400,000 and $970,000, respectively, as set forth in the "non-equity incentive plan compensation" column of the Summary
Compensation Table.

Equity Compensation

2015 Annual Awards. At the 2011 Annual Meeting, the Company's stockholders approved the Select Medical Holdings Corporation 2011
Equity Incentive Plan (the "2011 Equity Plan"), which the Company currently maintains. The 2011 Equity Plan was established to provide
certain employees of the Company and its subsidiaries (including the NEOs) with incentives to help align those employees' interests with the
interests of the Company's stockholders. Awards under the 2011 Equity Plan may be in the form of restricted stock, non-qualified stock options
and incentive stock options. In the event that the Company's stockholders approve the Select Medical Holdings Corporation 2016 Equity
Incentive Plan, the Company will no longer issue awards under the 2011 Equity Plan.

The Company previously maintained the Select Medical Holdings Corporation 2005 Equity Incentive Plan, as amended (the "2005 Equity
Plan"). Other than the initial hire grant of restricted stock awarded to Mr. Chernow (as described below), all awards granted under the 2005
Equity Plan to the NEOs became fully vested on or before February 24, 2010. Following the approval of the 2011 Equity Plan, the Company
terminated the 2005 Equity Plan with respect to the grant of new awards.

On August 5, 2015, the Compensation Committee awarded each NEO restricted shares of common stock under the 2011 Equity Plan. The
number of restricted shares awarded to each NEO is set forth in the table below. Such shares will vest in full on August 5, 2018, subject to the
NEO's continued employment on such date. For all NEOs except Mr. Rocco A. Ortenzio, pro-rata vesting is provided in the event that a NEO's
employment is terminated prior to August 5, 2018 due to death, disability or following a change in

15

20



Edgar Filing: SELECT MEDICAL HOLDINGS CORP - Form DEF 14A

Table of Contents

control. Information relating to the vesting of awards granted to Mr. Rocco A. Ortenzio is contained below under the heading "Award to
Mr. Rocco A. Ortenzio."

Name of Executive Shares of Restricted Stock Granted

David S. Chernow 200,000
Robert A. Ortenzio 200,000
Rocco A. Ortenzio 150,000
Martin F. Jackson 150,000
Michael E. Tarvin 100,000

In making such restricted stock grants, the Compensation Committee believed that the annual long-term equity award opportunities for
Messrs. Chernow, Robert A. Ortenzio, Rocco A. Ortenzio, Jackson and Tarvin were in line with the annual long-term equity award opportunities
for their counterparts at comparable companies. Based on the foregoing, the Compensation Committee concluded that restricted stock awards for
such NEOs were appropriate to ensure that they are adequately incentivized and that their long-term interests are properly aligned with those of
our stockholders.

Awards to Mr. Rocco A. Ortenzio. On February 18, 2015, the Compensation Committee amended the terms of each of Mr. Rocco A.
Ortenzio's restricted stock grants, to provide for full vesting upon the occurrence of a change of control or in the event that his employment is
terminated by the Company for any reason other than for cause. All restricted stock grants awarded to Mr. Rocco A. Ortenzio, including the
grant on August 5, 2015, provide for full vesting upon the occurrence of a change of control, in the event that his employment is terminated by
the Company for any reason other than for cause and in the event of his death or disability. These terms are in consideration of Mr. Rocco A.
Ortenzio's long term service to the Company as its Co-Founder.

2015 Dividends. On March 11, 2015, the Company paid a cash dividend of $0.10 on each outstanding share of Common Stock. Pursuant
to the terms of the 2005 Equity Plan, such dividend was paid to each holder of unvested shares of restricted stock with respect to such shares. In
addition, the 2011 Equity Plan was interpreted by the Compensation Committee to treat the payment of dividends on unvested shares of
restricted stock in the same manner as under the 2005 Equity Plan. Accordingly, the NEOs received the following cash dividends on their
unvested shares of restricted stock (in addition to any dividends received on other shares of common stock):

Dividends Paid on Unvested

Name of Executive Shares of Restricted Stock ($)

David S. Chernow 65,000
Robert A. Ortenzio 57,843
Rocco A. Ortenzio 30,000
Martin F. Jackson 17,500
Michael E. Tarvin 14,500

In accordance with the terms of the 2005 Equity Plan and the 2011 Equity Plan, the cash dividends so received are not subject to any
vesting or forfeiture requirements.

Perquisites and Other Personal Benefits

The Company provides NEOs with perquisites and other personal benefits that it and the Compensation Committee believe are reasonable
and consistent with the Company's overall compensation program to better enable the Company to attract and retain highly skilled NEOs. The
Compensation Committee periodically reviews the levels of perquisites and other personal benefits provided to NEOs.
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Use of Company Aircraft. The primary perquisite and personal benefit the NEOs are currently provided is the personal use of the
Company's aircraft at the Company's expense. In recognition of their contributions to the Company in 2015, Messrs. Robert A. Ortenzio and
Rocco A. Ortenzio were entitled to use the Company's aircraft for personal reasons and could be accompanied by friends and family members.
Messrs. Robert A. Ortenzio and Rocco A. Ortenzio must recognize taxable compensation for the value of the personal use of the Company's
aircraft by themselves and their friends and family members. In 2015, Messrs. Chernow, Jackson and Tarvin could use the Company's aircraft in
connection with a personal emergency or bereavement matter with the prior approval of Mr. Robert A. Ortenzio or Mr. Rocco A. Ortenzio. In
February 2016, the Board of Directors approved the use of the Company's aircraft by Mr. Chernow for travel between his personal residence and
the Company's headquarters. In addition, Mr. Chernow may be accompanied by his spouse for such travel, as well as when using the Company's
aircraft for business trips. Mr. Chernow must recognize taxable compensation for the value of the personal use of the Company's aircraft by
himself and, when applicable, his spouse.

Physical Examination. The Company offers full reimbursement for the costs associated with an annual comprehensive physical exam for
the NEOs, including travel and accommodations, so that a NEO who makes use of the Company's physical exam benefit can be evaluated and
receive diagnostic and preventive medical care.

Taxes. As described below under the heading "Potential Payments Upon Termination or Change in Control," each NEO is entitled to a tax
gross-up payment in the event that any change in control payments which they are entitled to receive constitute "excess parachute payments"
within the meaning of Section 280G of the Code. The Company believes that this benefit is appropriate to ensure that, in the event of a potential
change in control, the NEOs are focused on closing the change in control transaction and maximizing stockholder value. While these agreements
will remain in effect, in 2015, the Board of Directors adopted a policy that prohibits the Company from including excise tax gross-up payments
in connection with a change of control in future agreements that do not already contain such excise tax gross-up payments.

Attributed costs of the perquisites and personal benefits described above for the NEOs for the fiscal year ended December 31, 2015, are
included in the "Summary Compensation Table," below.

General Benefits

The NEOs are also eligible to participate in the Company's employee benefit plans, including group health and dental plans, short term and
long term disability, life insurance (at an amount equal to 100% of base salary) and the Company's 401(k) plan on the same terms and conditions
as those plans are available to the Company's employees generally.

Employment Agreements

It is the Company's general philosophy that all of the Company's employees should be "at will" employees, thereby allowing both the
Company and the employee to terminate the employment relationship at any time and without restriction or financial obligation. However, in
certain cases, the Company has determined that, as a retention device and a means to obtain non-compete arrangements, employment agreements
and change in control agreements are appropriate.

Mr. Chernow entered into an employment agreement with Select on September 13, 2010. Mr. Chernow's employment agreement provides
for a three-year term which is automatically extended for successive one-year periods beginning on the third anniversary of the effective date of
the employment agreement. Either Select or Mr. Chernow may elect to not extend the term of the employment agreement by providing advance
written notice of non-renewal to the other party. Mr. Chernow's employment agreement also prohibits him from, during employment and for the
two-year period thereafter, (i) participating in any business that competes with Select or any of its affiliates within a 50 mile radius of any of
Select's or its affiliates' facilities or the facilities of any customer in which or to whom Mr. Chernow provided services during the twelve-month
period prior to his termination, and (ii) soliciting any of Select's or its affiliates' employees, clients or customers.
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Messrs. Robert A. Ortenzio and Rocco A. Ortenzio each entered into an employment agreement with Select on March 1, 2000. Each of
these employment agreements provides for a three-year term which is automatically extended for an additional year on each anniversary of the
effective date of the employment agreement, thereby causing the agreements to have a three-year term as of each anniversary of the effective
date. Either Select or the executive may elect to not extend the term of the employment agreement by providing advance written notice of
non-renewal to the other party. These employment agreements also prohibit the executives from (i) participating in any business that competes
with Select or any of its affiliates within a 25 mile radius of any of Select's or its affiliates' hospitals or outpatient rehabilitation clinics during
employment and for two years thereafter, and (ii) soliciting any of Select's employees for one year after the termination of his employment.

The employment agreements for Messrs. Robert A. Ortenzio, Rocco A. Ortenzio and Chernow also provide for certain severance benefits
in the event of a termination of employment, as described below under the section titled "Potential Payments upon Termination or Change in
Control."

Messrs. Jackson and Tarvin are employees at-will, and accordingly, elements of their annual compensation are subject to review and
adjustment by the Compensation Committee. However, Messrs. Jackson and Tarvin are party to change in control agreements with Select that
provide for severance upon their termination of employment in connection with a change in control, as described below in the section titled
"Potential Payments upon Termination or Change in Control."

The terms of each of these agreements, including the severance benefits that may be payable under these agreements, are described below
more fully in the section titled "Potential Payments upon Termination or Change in Control."

David S. Chernow

Select and Mr. Chernow entered into an employment agreement on September 13, 2010 in connection with his acceptance of the
Company's offer of employment. Pursuant to the terms of his employment agreement, Mr. Chernow's annual base salary was initially set at
$640,000, subject to adjustment by the Company. Mr. Chernow's base salary was adjusted by the Company to $775,000 effective January 1,
2015 and to $800,000 on February 18, 2015. Mr. Chernow is also eligible to receive bonus compensation, annual or otherwise, in an amount to
be determined by the Board of Directors in its sole discretion. However, the Amended and Restated Executive Bonus Plan, described in the
CD&A section above, is the primary mechanism for determining bonus compensation from the Company for Mr. Chernow.

Robert A. Ortenzio

Select and Mr. Robert A. Ortenzio, the Company's co-founder, are parties to an employment agreement, dated as of March 1, 2000, as
subsequently amended. Pursuant to the terms of his employment agreement, Mr. Robert A. Ortenzio's annual base salary was initially set at
$800,000, subject to adjustment by the Company. Mr. Robert A. Ortenzio's annual base salary was subsequently adjusted upward by the
Company on multiple occasions and was last adjusted to $995,000 effective January 1, 2012. Mr. Robert A. Ortenzio is also eligible for bonus
compensation under his employment agreement. However, the Amended and Restated Executive Bonus Plan, described in the CD&A section
above, is the primary mechanism for determining bonus compensation from the Company for Mr. Robert A. Ortenzio.

Rocco A. Ortenzio

Select and Mr. Rocco A. Ortenzio, the Company's co-founder, are parties to an employment agreement, dated as of March 1, 2000, as
subsequently amended. Pursuant to the terms of his employment agreement, Mr. Rocco A. Ortenzio's annual base salary was initially set at
$800,000, subject to adjustment by the Company. Mr. Rocco A. Ortenzio's annual base salary was subsequently adjusted upward by the
Company on multiple occasions and was last adjusted to $950,000 effective January 1, 2012. Mr. Rocco A. Ortenzio is also eligible for bonus
compensation under his employment agreement. However, the Amended and Restated Executive Bonus Plan, described in the CD&A section
above, is the primary mechanism for determining bonus compensation from the Company for Mr. Rocco A. Ortenzio.
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Tax and Accounting Considerations

The Company considers tax and accounting implications in determining all elements of its compensation programs. Section 162(m)
generally denies a deduction to any publicly held corporation for compensation (other than qualified performance-based compensation)

exceeding $1,000,000 paid in a taxable year to the chief executive officer or any one of the next three most highly compensated officers (other

than the chief financial officer) reported in the "Summary Compensation Table" below. The Compensation Committee considers the impact of

this deductibility limit on the compensation that it intends to award, and may structure compensation such that it is deductible if it determines

that doing so is appropriate and consistent with the Company's executive compensation program. However, while the Compensation Committee
is cognizant of the applicable requirements for qualified performance- based compensation, it may exercise its discretion to award compensation
that does not meet such requirements when it considers it appropriate to do so.

When establishing executive compensation, the Compensation Committee considers the effect of various forms of compensation on the

Company's financial results. In particular, the Compensation Committee considers the potential impact, on current and future financial results, of

all equity compensation that it approves.

Summary Compensation Table

This Summary Compensation Table summarizes the total compensation earned by each NEO for each of the 2015, 2014 and 2013 fiscal

years (except for Mr. Tarvin, who was not an NEO for fiscal years 2013 and 2014).

Name and Principal Position Year
David S. Chernow 2015
President and Chief Executive 2014
Officer 2013
Robert A. Ortenzio 2015
Executive Chairman and 2014
Co-Founder 2013
Rocco A. Ortenzio 2015
Vice Chairman and Co-Founder 2014
2013
Martin F. Jackson 2015
Executive Vice President and 2014
Chief Financial Officer 2013
Michael E. Tarvin 2015

Executive Vice President, General
Counsel and Secretary

6]

The dollar amounts reported in this column represent the grant date fair value calculated according to Financial Accounting Standards Board
Accounting Standards Codification Topic 718 ("ASC 718") of restricted stock awards granted in the applicable fiscal year. See Note § to the
Consolidated Financial Statements included in the Annual Report for a discussion of the relevant assumptions used in calculating value pursuant to

ASC718.

@

Salary ($)

839,231
740,000
740,000

995,000
995,000
995,000

950,000
950,000
950,000

634,616
600,000
600,000

485,000

Non-Equity
Stock Incentive Plan
Awards Compensation
$® $@
2,890,000 2,250,000
2,362,500 1,065,500
947,200
2,890,000 2,487,500
4,495,500@4) 1,791,000
850,000 1,592,000,
2,167,500 1,900,000
3,150,000 1,368,000
425,000 1,216,000
2,167,500 1,400,000
1,575,000 864,000
340,000 768,000
1,445,000 970,000

All Other
Compensation
$

77,244
317,266
284,776

84,150
352,770
120,860

81,276
246,714
110,916

26,854
70,436
35,917

18,395

Total ($)

6,056,475
4,485,266
1,971,976

6,456,650
7,634,270
3,557,860

5,098,776
5,714,714
2,701,916

4,228,970
3,109,436
1,743,917

2,918,395

The amounts reported in this column for 2015 represent the bonuses earned by each NEO in respect of the 2015 fiscal year, as described above in the

section titled "2015 Named Executive Officer Annual Performance-Based Bonuses." The amounts reported in this column for 2014 represent the

bonuses earned by each NEO in respect of the 2014 fiscal year, and the amounts reported in this column for 2013 represent the bonuses earned by each
NEO in respect of the 2013 fiscal year. All such bonuses were paid under the Company's Amended and Restated Executive Bonus Plan.

3

The items reported in this column for 2015 are described in the "All Other Compensation" table below.
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4

This amount represents 50,000 restricted shares granted to Mr. Robert A. Ortenzio on February 19, 2014 in recognition of his promotion to the

Executive Chairman position and 250,000 restricted shares granted to him on August 6, 2014, as part of his annual grant.

&)

On February 19, 2014, the Compensation Committee resolved to pay Mr. Robert A. Ortenzio's bonus for 2013 in shares of restricted stock based on a

closing stock price of $11.16 on such date. Mr. Robert A. Ortenzio was granted 142,652 shares of restricted stock, which will vest in equal annual
installments over three years and will be fully vested on February 19, 2017, subject to his continued employment on the vesting date and subject to

accelerated vesting upon a change in control.

All Other Compensation

Named Executive Officer
David S. Chernow

Robert A. Ortenzio

Rocco A. Ortenzio

Martin F. Jackson

Michael E. Tarvin

€]

Amount represents reimbursement to Mr. Robert A. Ortenzio for the Company's pro rata share of monthly management fees relating to the use of a

Executive

®)
5,452
2,000

5,379

Dividends
Paid on
Unvested
Shares of

Stock ($) Total ($)

65,000
57,843
30,000
17,500

401(k) Personal
Matching Use of Other
Contributions Aircraft Compensation Physical Restricted

Year (8] $) (6]
2015 3,975 2,817
2015 3,975 20,332 22,4801
2015 51,276
2015 3,975
2015 3,895

private aviation service for business trips.

Grants of Plan-Based Awards

Name
David S.
Chernow

Robert A.
Ortenzio

Rocco A.
Ortenzio

Martin F.
Jackson

Michael E.
Tarvin

€]

Grant Date

08/05/2015

08/05/2015

08/05/2015

08/05/2015

08/05/2015

Estimated Future Payouts Under
Non-Equity Incentive Plan

Threshold
®

Awards®

Target ($)

900,000

995,000

760,000

560,000

388,000

Maximum
®
2,250,000
2,487,500

1,900,000

1,400,000

970,000

All Other
Stock
Awards:
Number
of
Shares of
Stock or
Units
#H®

200,000

200,000

150,000

150,000

100,000

14,500

Grant Date
Fair Value
of Stock
and
Option
Awards

(YA

2,890,000

2,890,000

2,167,500

2,167,500

1,445,000

77,244
106,630
81,276
26,854
18,395
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Amounts reported in these columns represent the target and maximum bonus opportunities for the NEOs with respect to the 2015 fiscal year. The actual
bonuses earned by the NEOs in respect of the 2015 fiscal year are described above in the Section titled "2015 Named Executive Officer
Performance-Based Bonuses."

The amounts reported in this column represent the restricted stock awards granted to the NEOs under the 2011 Equity Plan on August 5, 2015, as
described above in the Section titled "Equity Compensation."

The amounts reported in this column represent the grant date value of the restricted stock awards granted to the NEOs under the 2011 Equity Plan on
August 5, 2015, which equals the number of shares granted to the NEO, multiplied by the closing price of our common stock on the date of grant
($14.45).
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Outstanding Equity Awards at Fiscal Year End

(€]

(@)

3

@

(&)

(©)

Option Awards Stock Awards®
Market
Number Number Value of
of of Number of  Shares or
Securities Securities Shares or Units of
Underlyingnderlying Units of Stock
UnexercisednexercisedOption Stock That
Options Options Exercise Option That Have Have Not
#) #) Price Expiration  Not Vested
Name Grant Date Exercisablmexercisable ($) Date  Vested (#) $)®
David S.
Chernow 08/05/2015 200,000 2,382,000
08/06/2014 150,000y 1,786,500
09/13/2010 250,000 2,977,500
Robert A.
Ortenzio 08/05/2015 200,000 2,382,000
08/06/2014 250,0003) 2,977,500
02/19/2014 33,3335 396,996
02/19/2014 95,101 1,132,653
10/30/2013 100,000y 1,191,000
Rocco A.
Ortenzio 08/05/2015 150,000y 1,786,500
08/06/2014 200,0003) 2,382,000
10/30/2013 50,0007 595,500
Martin F.
Jackson 08/05/2015 150,000y 1,786,500
08/06/2014 100,000, 1,191,000
10/30/2013 40,0007 476,400
Michael E.
Tarvin 08/05/2015 100,000y 1,191,000
08/06/2014 75,000, 893,250
10/30/2013 35,0007 416,850

The September 13, 2010 stock award was granted to Mr. Chernow under the 2005 Equity Plan. All other stock awards were granted under the 2011
Equity Plan.

Subject to the respective executive officer's continued employment on the vesting date, these shares of restricted stock will vest on August 5, 2018. In
addition, these shares of restricted stock are subject to accelerated vesting in certain events, as described below in the section titled "Potential Payments
upon Termination or Change in Control."

Subject to the respective executive officer's continued employment on the vesting date, these shares of restricted stock will vest on August 6, 2017. In
addition, these shares of restricted stock are subject to accelerated vesting in certain events, as described below in the section titled "Potential Payments
upon Termination or Change in Control."

Subject to Mr. Chernow's employment on the vesting date, all of these shares of restricted stock will vest on September 13, 2016. In addition, these
shares of restricted stock are subject to accelerated vesting in certain events, as described below in the section titled "Potential Payments upon
Termination or Change in Control."

Subject to Mr. Robert A. Ortenzio's continued employment on the applicable vesting date, 16,667 shares vested on February 19, 2015 and 16,666 will
vest on February 19, 2017. In addition, these shares of restricted stock are subject to accelerated vesting upon a change in control, as described below in
the section titled "Potential Payments upon Termination or Change in Control."
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Subject to Mr. Robert A. Ortenzio's continued employment on the applicable vesting date, 47,550 shares vested on February 19, 2015 and 47,551 will
vest on February 19, 2017. In addition, these shares of restricted stock are subject to accelerated vesting upon a change in control, as described below in
the section titled "Potential Payments upon Termination or Change in Control."

Subject to the respective executive officer's continued employment on the vesting date, these shares of restricted stock will vest on October 30, 2016. In
addition, these shares of restricted stock are subject to accelerated vesting in certain events, as described below in the section titled "Potential Payments
upon Termination or Change in Control."

Represents the value of unvested shares of restricted stock as of December 31, 2015, based on the closing market price of our common stock on that
date ($11.91 per share).
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Option Exercises and Stock Vested

Option Exercises and Stock Vested

Number of Value Number of
Shares Realized Shares Value
Acquired on on Acquired on Realized
Exercise Exercise Vesting on Vesting

Name #) $H® # $)®
David S. Chernow 250,000 3,060,000
Robert A. Ortenzio 164,218 2,029,694
Rocco A. Ortenzio 50,000 565,000
Martin F. Jackson 35,000 395,500
Michael E. Tarvin 35,000 395,500

€]

This column represents the product of (x) the number of vested shares, multiplied by (y) the fair market value of one share on the vesting date.
Potential Payments upon Termination or Change in Control
Each of our NEOs may be entitled to certain payments upon termination of employment or a change in control, as described below.
Termination of Employment Not in Connection with a Change in Control

Pursuant to the employment agreements between Select and Messrs. Robert A. Ortenzio and Rocco A. Ortenzio, upon a termination of
employment by Select without cause (other than due to death or disability) or by the executive officer for good reason, and except with respect
to certain terminations in connection with a change in control (as described below), each such NEO is entitled to receive (i) immediate vesting of
any unvested stock options outstanding prior to such termination of employment, (ii) a pro-rated bonus for the year of termination (based on
actual performance if performance goals have been established for such year) and (iii) an amount equal to the base salary he would have
received over the remainder of the employment term had no such termination occurred, with such amount to be paid in installments for the
remainder of the term of the executive's employment agreement, beginning on the six-month anniversary of such termination of employment. As
a condition to receiving such payments, each such executive must execute a release of claims.

Pursuant to the employment agreement between Select and Mr. Chernow, upon his termination by Select without cause (other than by
reason of death or disability or in connection with a change in control), Mr. Chernow is entitled to receive twelve months of continued base
salary, with such payments to begin on the Company's first payroll date of the seventh month following the date of such termination (provided
that such first payment will include an amount equal to Mr. Chernow's base salary for the period from the date of such termination to the first
regular payroll date of the seventh month following such termination). As a condition to receiving such payments, Mr. Chernow must execute a
release of claims.

The employment agreements also entitle Messrs. Robert A. Ortenzio and Rocco A. Ortenzio to receive salary continuation through
insurance in the event of a termination of employment by reason of disability. Such salary continuation is at the rate of 100% of base salary for
Mr. Rocco A. Ortenzio and 50% of base salary for Mr. Robert A. Ortenzio. In addition, such salary continuation is payable for a period of up to
ten years, subject to earlier termination if the executive becomes physically able to resume employment in an occupation consistent with his
education, training and experience.

Pursuant to the restricted stock agreement entered into with Mr. Chernow on September 13, 2010, in the event that Mr. Chernow's
employment terminates due to death or disability, a pro-rata portion of the next tranche of such restricted stock that is scheduled to vest will
become vested and the remaining restricted stock will be forfeited. Pursuant to the restricted stock awards granted to Messrs. Robert A.
Ortenzio, Jackson and Tarvin on each of August 5, 2015, August 6, 2014 and October 30, 2013 and to Mr. Chernow on each of August 5, 2015
and August 6, 2014, a pro-rata portion of the awards will vest in the event of a termination of employment prior to the vesting date of the award
as a result of death or disability. All other unvested restricted stock held by the NEOs, other than Mr. Rocco A. Ortenzio, will be forfeited
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upon their termination of employment with the Company for any reason (except as otherwise provided below in the Section titled "Change in
Control"). Pursuant to certain amendments to his restricted stock agreements, as described above under the heading "Awards to Mr. Rocco A.
Ortenzio," each of the restricted stock awards granted to Mr. Rocco A. Ortenzio will become fully vested in the event that his employment is
terminated due to death or disability or by the Company without cause.

For purposes of the employment agreements, "cause" is generally defined as (i) the willful and continued failure of the executive to
substantially perform his duties, (ii) the engaging by the executive in willful or reckless misconduct which is demonstrably and materially
injurious to Select, or (iii) the conviction of the executive of a felony involving moral turpitude. In addition, "good reason" is generally defined
as (i) the assignment to the executive of any duties inconsistent in any material respect with his position, authority, duties or responsibilities, or
any other action by Select which results in a material diminution or material adverse change in such position, status, authority, duties or
responsibilities, (ii) any failure by Select to comply with its duties to provide the executive with compensation and benefits, (iii) a requirement
that the executive be based at any office or location other than Mechanicsburg, Pennsylvania or within 25 miles of such location or (iv) any
failure by Select to cause its successor to assume its obligations under the employment agreement.

Set forth in the table below are the amounts that would be payable to each of the NEOs upon termination of employment without cause, for
good reason or due to death or disability, and not in connection with a change in control, assuming that such termination occurred on
December 31, 2015.

Without Cause For Good Reason Disability Death
Pro- Equity Pro-  Equity Equity Equity
Base Rata Vesting Base Rata  Vesting Vesting Vesting
Salary Bonus Value Salary Bonus  Value Base Salary Value Value
Name (6] $® $@ ()] $ $) $® @ @
David S.
Chernow 900,000 900,000 3,784,629 3,784,629
Robert A.
Ortenzio 3,150,833 2,487,500 3,150,833 2,487,500 4,975,000 3,760,273 3,760,273
Rocco A.
Ortenzio 3,008,333 1,900,000 4,764,000 3,008,333 1,900,000 9,500,000 4,764,000 4,764,000
Martin F.
Jackson 1,141,871 1,141,871
Michael E.
Tarvin 879,339 879,339

M
Because the amounts set forth in the table above assume a termination of employment on December 31, 2015, the amounts reported in this column
reflect each such NEO's full bonus for the 2015 fiscal year.

(@3]
With respect to Mr. Rocco A. Ortenzio, represents the value of 400,000 shares of restricted stock vesting on December 31, 2015, based on the closing
price of the common stock on December 31, 2015 ($11.91).

3
The amount reported in this column represents the applicable amount of salary continuation payable over the ten-year period following the date of
termination of employmen