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April 28, 2016
Dear Fellow Shareholders:
We cordially invite you to attend the Annual Meeting of Stockholders of Universal American Corp. to be held on Wednesday, May 25, 2016, at
9:00 a.m., local time, at the offices of Universal American Corp., 44 South Broadway, Suite 1200, White Plains, NY 10601.
This Proxy Statement contains information about Universal American and the four proposals to be voted upon by stockholders at the meeting.
Your vote is very important, regardless of the number of shares you own. Only stockholders who own shares of voting stock at the close of business on
April 4, 2016 will be entitled to vote at the annual meeting. Whether or not you plan to attend the annual meeting, please complete, sign, date and return
your proxy card in the enclosed envelope, or authorize the individuals named on your proxy card to vote your shares by calling the toll-free telephone
number or by using the Internet as described in the instructions included with your proxy card. If you hold your shares in "street name," you should instruct
your broker how to vote in accordance with your voting instruction form.
We encourage you to read this Proxy Statement carefully before voting. We also encourage you to read our Annual Report on Form 10-K for the year
ended December 31, 2015 carefully before voting.
On behalf of our Board of Directors, I thank you for your support and appreciate your consideration of these matters.
Sincerely,

Richard A. Barasch
Chairman and Chief Executive Officer
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April 28, 2016
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD WEDNESDAY MAY 25, 2016
TO THE STOCKHOLDERS:
You are cordially invited to attend the Annual Meeting of Stockholders of Universal American Corp. on Wednesday, May 25, 2016 at 9:00 a.m., local
time, at the offices of Universal American Corp., 44 South Broadway, Suite 1200, White Plains, NY 10601, for the following purposes:
1.

To elect 8 persons to our Board of Directors to serve until the next annual election of directors or until their successors are elected and
qualified.

2.

To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2016.

3.

To hold a non-binding, advisory vote with respect to the compensation of our named executive officers.

4.

To re-approve the performance-based provisions of our 2011 Omnibus Equity Award Plan.

5.

To transact any other business that may properly come before the annual meeting or any adjournment thereof.

These proposals are more fully described in the following pages, which are part of this Notice.
The Board of Directors unanimously recommends that stockholders vote FOR each of the proposals set forth above.
Your vote is very important, regardless of the number of shares you own. Only stockholders who own shares of voting stock at the close of business on
April 4, 2016 will be entitled to vote at the annual meeting. Whether or not you plan to attend the annual meeting, please complete, sign, date and return
your proxy card in the enclosed envelope, or authorize the individuals named on your proxy card to vote your shares by calling the toll-free telephone
number or by using the Internet as described in the instructions included with your proxy card. If you hold your shares in "street name," you should instruct
your broker how to vote in accordance with your voting instruction form.
By Order of the Board of Directors,

Anthony L. Wolk
Executive Vice President, General Counsel & Secretary
Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be held on May 25, 2016: The Proxy Statement
and Annual Report on Form 10-K are available at www.universalamerican.com.

Table of Contents

TABLE OF CONTENTS
Questions and Answers About the Annual Meeting and Voting
Corporate Governance
Director Compensation
Report of the Audit Committee of the Board of Directors
The Annual Meeting
Proposal No. 1—Election of Board of Directors
Proposal No. 2—Ratification of the Appointment of our Independent Registered Public Accounting Firm
Proposal No. 3—Non-Binding Advisory Vote on the Compensation of our Named Executive Officers
Executive Compensation
Proposal No. 4—Re-Approval of the Performance-Based Provisions of our 2011 Omnibus Equity Award Plan for
Purposes of Section 162(m) of the Internal Revenue Code
Certain Relationships and Related Transactions
Equity Compensation Plan Information
Security Ownership of Certain Beneficial Owners, Directors and Executive Officers
Future Stockholder Proposals
Other Matters
i

1
5
12
15
16
16
18
19
19
20
49
52
53
57
57

Table of Contents
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
General Information
We are furnishing this proxy statement in connection with the solicitation of proxies by Universal American Corp. on behalf of its Board of Directors for
use at our annual meeting of stockholders to be held on Wednesday, May 25, 2016, at 9:00 a.m., local time, at the offices of Universal American Corp., 44
South Broadway, Suite 1200, White Plains, NY 10601, and at any postponements or adjournments thereof. The notice of annual meeting, this proxy
statement and the accompanying proxy card are first being mailed on or about April 29, 2016 to stockholders of record at the close of business on April 4,
2016.
What is the purpose of the annual meeting?
At the annual meeting, stockholders will act upon the four proposals outlined in this Proxy. In addition, our management will report on our performance
during fiscal year 2015.
Who may attend the annual meeting?
All stockholders are invited to attend the annual meeting. However, only stockholders of record at the close of business on April 4, 2016, or their duly
appointed proxies, may vote at the annual meeting. If you hold your shares in "street name"—that is, through a brokerage firm, bank, or other nominee—you
will need to bring a copy of a brokerage statement reflecting your stock ownership as of the record date. In all cases, you must bring a form of personal
identification.
Who is entitled to vote?
Only stockholders who were record holders of our common stock at the close of business on the record date, April 4, 2016, are entitled to vote at the
annual meeting or any postponements or adjournments thereof. Each record holder of our common stock on the record date of the annual meeting is entitled
to one vote for each share of common stock owned by the record holder at that time. Although we encourage you to complete and return the proxy card or to
vote by telephone or via the Internet to ensure that your vote is counted, you may attend the annual meeting and vote your shares in person.
What constitutes a quorum?
The presence at the annual meeting of shares representing a majority of our outstanding voting stock represented either in person or by proxy, will
constitute a quorum for the transaction of business. As of the record date, April 4, 2016, we had 81,940,585 shares of voting common stock outstanding, each
of which is entitled to one vote per share. We will count abstentions and broker non-votes as present for purposes of determining whether a quorum exists at
the annual meeting.
How are the votes counted?
Each share is entitled to one vote on each Director and on each matter presented at the annual meeting. Shares owned by Universal American, which are
called treasury shares, do not count towards the quorum and are not voted.
Abstentions. We do not count abstentions in determining the total number of votes cast on any item. We only count abstentions in determining whether
a quorum is present. This means that abstentions have no effect on the election of Directors or on the outcome of the vote on any other proposal.
1
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Broker Non-Votes. If you hold your shares through a bank, broker or other institution and you do not provide your voting instructions to them at least
10 days before the annual meeting, that firm has the discretion to vote your shares on matters that the New York Stock Exchange, referred to as the NYSE, has
determined are routine. Routine items include the ratification of the independent registered public accounting firm. The bank, broker or institution that holds
your shares cannot vote your shares on non-routine matters, such as the election of directors, the advisory vote related to executive compensation and the reapproval of the performance-based provisions of our 2011 Omnibus Equity Award Plan. We refer to this as a "broker non-vote." We only count broker nonvotes in determining whether a quorum is present.
How do I vote?
You may vote in the following ways:
(a) In person: We will distribute written ballots to anyone who is eligible to vote and who wants to vote in person at the annual meeting.
However, if you hold your shares in "street name," you must request a proxy card from your broker in order to vote at the annual meeting. Holding
shares in street name means that you hold them through a brokerage firm, bank or other nominee and, therefore, the shares are not held in your
individual name in the records maintained by our transfer agent, American Stock Transfer & Trust Company, known as AST, but instead are held in
the name of your brokerage firm, bank, or other nominee on AST's records.
(b) By mail: Please complete and sign your proxy card and return it to us by mail in the enclosed pre-addressed envelope. If you mark your
voting instructions on the proxy card, your shares will be voted as you instruct. If an additional proposal comes up for a vote at the annual meeting
that is not on the proxy card, your shares will be voted in the best judgment of our authorized proxies, Adam C. Thackery and Anthony L. Wolk.
If you do not mark your voting instructions on the proxy card, your shares will be voted FOR each of the four Proposals set forth in this Proxy
Statement.
(c) By telephone: Call the toll-free telephone number on your proxy card to vote by telephone. You must have a touch-tone telephone to use
this option. You will need to follow the instructions on your proxy card and the voice prompts.
(d) Via the Internet: Go to the website listed on your proxy card to vote via the Internet. You will need to follow the instructions on your proxy
card and on the website.
Telephone and Internet voting options are available 24 hours a day, seven days a week. When prompted, you will need to enter the control number
shown on your proxy card. You will then be able to vote your shares and confirm that your instructions have been properly recorded. If you vote by
telephone or via the Internet, your electronic vote authorizes the named proxies in the same manner as if you signed, dated and returned your proxy card by
mail. The telephone and Internet voting procedures, which employ the use of control numbers found on the proxy cards, are designed to authenticate
stockholders' identities, to allow stockholders to vote their shares of voting stock and to confirm that their instructions have been properly recorded. If you
vote by telephone or via the Internet, you do not need to return your proxy card. If you hold your shares in street name, you may vote by telephone or via the
Internet if your broker or nominee makes these methods available, in which case the broker or nominee will enclose the instructions with this proxy
statement.
What if I am a beneficial owner rather than a holder of record?
If you hold your shares in a stock brokerage account or through a bank or other nominee, you are considered to be the beneficial owner of shares held in
street name. Your broker or nominee, who is considered to be the holder of record with respect to your shares, is forwarding these proxy materials
2
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to you. As the beneficial owner, you have the right to direct your broker or nominee how to vote by filling out the voting instruction form provided by your
broker or nominee. Telephone and Internet voting options may also be available to beneficial owners. As a beneficial owner, you are also invited to attend
the annual meeting, but you must obtain a legal proxy from the holder of record of your shares in order to vote in person at the annual meeting.
How do I vote if I am a participant in the Universal American 401(k) plan?
Shares of our common stock held by our employees who participate in the Universal American Corp. 401(k) Savings Plan are held of record and are
voted by the trustees of the Plan. As a participant in our 401(k) Savings Plan, you may instruct the plan trustees as how to vote the shares allocated to your
account by voting by proxy. The trustees of our 401(k) Savings Plan will vote shares as to which they have not received direction in accordance with the
terms of the Plan.
Can I change my vote after I return my proxy?
Yes. Even after you have submitted your proxy, you may change your vote at any time before the exercise of your proxy at the annual meeting by filing
a notice of revocation or a new executed proxy card bearing a later date with our Secretary at our principal executive offices at Universal American Corp., 44
South Broadway, Suite 1200, White Plains, New York 10601. You may also change or revoke your proxy by telephone or via the Internet at any time before
the annual meeting in accordance with the instructions on the enclosed proxy card. You may also revoke your proxy if you attend the annual meeting in
person and give notice of your intention to vote at the annual meeting. Attendance at the annual meeting will not by itself revoke a previously granted
proxy.
Who pays for this proxy solicitation?
We do. We do not intend to solicit proxies other than by use of the mail, but some of our employees or agents may contact you by telephone, mail, or
otherwise to obtain proxies. None of these employees will receive any extra compensation for doing this.
How can I contact Universal American's Transfer Agent?
Our Transfer Agent is American Stock Transfer & Trust Company. You may contact them at the following address:
American Stock Transfer
6201 15th Avenue
Brooklyn, NY 11219
Tel: (718) 921-8200
NOTICE REGARDING DELIVERY OF STOCKHOLDER DOCUMENTS
We have adopted a procedure approved by the SEC called "householding," which will reduce our printing and mailing costs. Under this procedure, we
will deliver a single set of proxy materials to any household at which two or more stockholders reside who share the same last name or whom we believe to be
members of the same family. We encourage your participation in the householding program. It will reduce the volume of duplicate information received at
your household as well as the cost to us of preparing and mailing duplicate materials. As an alternative to householding, you may wish to receive documents
electronically. Instructions for consenting to electronic delivery appear below.
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What do I need to do to participate in householding?
You do not need to do anything. If you share the same last name and address with one or more other stockholders, from now on, unless we receive
contrary instructions from you or from one of these other stockholders, you and all other stockholders who have your last name and live at the same home
address will receive only one set of proxy materials.
Will I still receive my own proxy card?
Yes. We will include with the householded materials for our annual meetings, or any other stockholders' meeting, a separate proxy card and notice of
stockholders' meeting for each registered stockholder who shares your last name and lives at your home address.
What do I need to do if I want to continue to receive my own set of proxy materials?
If you object to the householding procedures and want to continue to receive your own separate set of documents, or if you participate in householding
but wish in the future to receive individual copies of these documents for any reason, we will deliver a separate copy of these documents to you promptly
upon your written or oral request. You should direct any requests to receive individual documents to our Secretary, Universal American Corp., 44 South
Broadway, Suite 1200, White Plains, New York 10601, telephone (914) 597-2956. If you wish to request householding if members of your household are
receiving multiple copies of these documents, you should write or call our Secretary at the same address or phone number listed above.
What if I don't object to the householding procedures now, but change my mind later?
You may opt out of householding at any time by contacting our Secretary at Universal American Corp., 44 South Broadway, Suite 1200, White Plains,
New York 10601, telephone (914) 597-2956. Your election to opt out will apply to all materials mailed more than 30 days after your request is received.
We intend to household indefinitely, and your consent will be perpetual unless you revoke it. If you revoke your consent, we will begin sending you
individual copies of these documents within 30 days after we receive your revocation notice. If you consent to electronic delivery, we will not be
householding your documents, so you need not contact us to object to householding.
What happens when a member of my household changes his or her address?
When there is an address change for one of the members of the household, any proxy materials will be sent directly to that stockholder at his or her new
address.
Do the householding procedures apply if I hold my shares through a broker, bank or other nominee?
We have been notified that some brokers and banks will household proxy materials. If you hold your shares in "street name" by a broker, bank or other
nominee, you may request information about householding from your bank, broker or other holder of record.
How can I receive my proxy statement electronically?
As an alternative to receiving printed copies of proxy materials in future years, we offer stockholders the opportunity to receive proxy mailings
electronically. By consenting to electronic delivery of future annual reports and proxy statements, you will help us reduce printing and postage costs. To be
eligible for electronic delivery, you must have access to a computer and the Internet and expect to have access in the future. To take advantage of electronic
delivery, please indicate your consent by following the instructions provided as you vote by Internet, or go to the website www.proxyvote.com and follow
the prompts. Selecting this option means that you will no longer receive
4
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a printed copy of our annual report and proxy statement unless you request one. However, you will continue to receive your printed proxy card each year,
which will contain information regarding the Internet website where you can view the annual report and proxy statement. If you consent to electronic
delivery, you will be responsible for your usual telephone and Internet access charges in connection with the electronic delivery of the proxy materials and
annual report. Your consent to electronic delivery will be effective until you revoke it. You may cancel your consent to electronic delivery at no cost to you
at any time at the Internet site www.investordelivery.com or by writing to our Secretary, Universal American Corp., 44 South Broadway, Suite 1200, White
Plains, New York 10601.
CORPORATE GOVERNANCE
Universal American believes it is critical to have sound corporate governance principles that will be used for the purpose of defining responsibilities,
setting high standards of professional and personal conduct, and assuring compliance with such responsibilities and standards. We have adopted and
implemented charters, policies, procedures, and controls that we believe promote and enhance sound corporate governance, accountability, and
responsibility, and a culture of honesty and integrity.
Board of Directors
Our Board of Directors oversees our business and affairs pursuant to the Delaware General Corporation Law, our charter and our by-laws. Members of the
Board of Directors keep informed of our business through discussions with the Chairman and Chief Executive Officer and with key members of management,
by reviewing materials provided to them and by participating in board and committee meetings. We elect members of the Board of Directors annually. For a
discussion of the individual experience and qualifications of our board members, please refer to the directors' biographical information contained in the
section entitled "Proposal No. 1: Election of Board of Directors."
Robert A. Spass and Mark M. Harmeling each notified Universal American that they would resign from the Company's board of directors effective
August 21, 2015. Both directors indicated that their resignations were not the result of any disagreement with the Company or its management. Mr. Spass had
been a director of the Company since 1999 and Mr. Harmeling had been a director since 1990. The Company did not replace the directors at that time and
reduced the number of authorized directors to nine. Thomas E. Scully has indicated that he does not intend to stand for re-election to the Board for 2016,
which decision was not the result of any disagreement with the Company or its management. Accordingly, after the annual meeting, we intend to reduce the
number of authorized directors from nine to eight.
Regular attendance at board meetings is expected of each director. Our Board held 15 meetings during 2015. No director attended fewer than 75% of the
aggregate of the total number of meetings of the Board and the total number of committee meetings on which a director served during the period for which he
or she1 served as a director. Our independent directors meet regularly in executive session without any members of management present. These executive
sessions typically occur during or immediately following the regularly scheduled meetings of the Board and Mr. Spass, an independent director, generally
presided over these sessions prior to his resignation on August 21, 2015. Subsequent to Mr. Spass' resignation, Mr. McLaughlin, an independent director,
generally presided over these sessions.
Leadership Structure
The Board currently combines the roles of Chairman of the Board and Chief Executive Officer. The Board also believes that combining the chairman and
chief executive officer roles fosters

1

The use of the word "he" throughout this document shall also refer to the word "she" as applicable.
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accountability, efficient decision-making, and unified leadership and direction for the Board. Mr. Barasch, having been with the Company for more than
twenty-five years, is the director most familiar with our business and industry and, therefore, is believed by the Board to be best suited to identify strategic
priorities and lead the discussion and oversight of our corporate strategies. As a complement to this structure, as further discussed below, a majority of the
Board is composed of independent directors, who comprise all of the members of each of the Board's Committees and who have the opportunity to meet in
executive session as part of Board and Committee meetings. Such meetings facilitate an open dialogue between management and the independent directors,
enabling them to exercise independent oversight and effectively express an independent perspective.
Board Oversight of Risk
The Board of Directors is actively involved in oversight of risks that could materially affect the Company and its operations. This oversight is conducted
primarily through the Committees of the Board, as disclosed in the descriptions of each of the Committees below, but the full Board has retained the
responsibility for general oversight of risks and regularly receives updates from the various Committees at Board meetings. Pursuant to its charter, and in
compliance with applicable NYSE listed company rules, the Audit Committee is responsible for discussing the Company's policies with respect to overall
risk assessment and risk management. To accomplish this, the Audit Committee reviews the financial risks and adequacy of internal controls to mitigate risks
that may be material to the Company. The Compliance and Quality Committee reviews with management the major regulatory developments which could
materially impact the Company's risks, including compliance with CMS rules and regulations. In addition, the Board of Directors has delegated to the
Compensation Committee the responsibility of assessing the risks associated with the Company's compensation practices and policies. As part of that
process, the Compensation Committee, with the assistance of independent compensation consultants, reviews the Company's compensation programs and has
concluded that these programs do not promote excessive risk taking and are not reasonably likely to have a material adverse effect on the Company. Finally,
the full Board reviews risks that may be material to the Company, including those detailed in the various Committees' reports and as disclosed in the
Company's quarterly and annual reports filed with the SEC. The goal of these processes is to achieve serious and thoughtful Board-level attention to the
Company's risk management process and system, the nature of the material risks faced by the Company, and the adequacy of the Company's risk management
process and system designed to respond to and mitigate these risks.
Director Independence
The Board of Directors has determined that to be considered independent, a director may not have any direct or indirect material relationships with us
that would interfere with the exercise of independent judgment. In making a determination of whether a material relationship exists, the Board considers the
director's commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships and all other relevant facts and circumstances.
The Board also reviewed the independence of our directors in accordance with the corporate governance standards for companies traded on the New York
Stock Exchange set forth in Section 303A of the New York Stock Exchange Listed Company Manual.
Consistent with these considerations, the Board has reviewed all relationships between the Company and the members of the Board, and has
affirmatively determined that a majority of our directors are independent within the meaning of the rules of New York Stock Exchange. More specifically, our
Board has determined that each of our directors, other than Mr. Barasch, our chief executive officer, is an independent director. In making this determination,
our Board considered, among other things, the shares of our stock held by each of our directors and its affiliates.
6
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Attendance at the Annual Meeting
We encourage all of the members of the Board to attend our annual meetings.
Code of Business Conduct and Ethics
We have adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers and employees, and our subsidiaries' directors,
officers and employees, and all directors, officers and employees of any other entities controlled by us. In connection with our Code of Business Conduct and
Ethics, on April 22, 2014 we adopted a Board of Directors Confidentiality Policy to clarify and establish procedures to implement the confidentiality
requirements of our Code of Business Conduct and Ethics as applicable to directors. We also have adopted a Code of Ethics for Principal Executive and
Senior Financial Officers that applies to our chief executive officer, chief financial officer and other principal officers designated by us, which was approved
by the Board. Our Code of Business Conduct and Ethics, our Board of Directors Confidentiality Policy and our Code of Ethics for Principal Executive and
Senior Financial Officers are posted on our website at www.universalamerican.com at the link entitled Investors, and are also available in print to any
stockholder who requests a copy. We intend to disclose any substantive amendment to or waiver of the codes.
Corporate Governance Guidelines
We have adopted Corporate Governance Guidelines that apply to our Board of Directors and our Board Committees. The Corporate Governance
Guidelines are posted on our website at www.universalamerican.com at the link entitled Investors, and are also available in print to any stockholder who
requests a copy. We intend to disclose any substantive amendment to or waiver of the Guidelines.
New York Stock Exchange CEO's Annual Certification
The rules of the New York Stock Exchange require that we file annually a CEO's annual certification regarding the Exchange's corporate governance
listing standards. We filed the CEO annual certification in 2015 without qualification.
Stockholder and Other Interested Party Communications with the Board of Directors
We make every effort to ensure that the views of stockholders and other interested parties are heard by the Board or individual directors, as applicable.
Stockholders and other interested parties may communicate with the Board, any of its constituent Committees or any member thereof by means of a letter
addressed to the Board, its constituent Committees or individual directors.
All interested party communications must comply with our by-laws and must:
•

be sent to the chairperson of the Nominating and Governance Committee of our Board of Directors at our address, 44 South Broadway,
Suite 1200, White Plains, New York 10601,

•

be in writing,

•

be signed by the party sending the communication,

•

indicate whether the communication is intended for the entire Board of Directors, the Nominating and Governance Committee, any other
Committee of the Board of Directors or an individual director,

•

if the communication relates to a stockholder proposal or director nominee, identify the number of shares held by the stockholder, the length
of time the stockholder has held the shares, and the stockholder's intention to hold or dispose of the shares, provided, however, that the Board
of
7
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Directors and the Nominating and Governance Committee will not entertain stockholder proposals or stockholder nominations from
stockholders who do not meet the eligibility and procedural criteria for submission of stockholder proposals under the SEC's Rule 14a-8 of
Regulation 14A under the Exchange Act, and
•

if the communication relates to a director nominee being recommended by a stockholder, it must include the appropriate consent and
biographical information of the candidate.

Upon receipt of an interested party communication that complies with the requirements identified above, the chairperson of the Nominating and
Governance Committee of the Board of Directors will promptly deliver the communication to the appropriate Board or Committee member or members
identified by the interested party as the intended recipient of the communication.
The chairperson of the Nominating and Governance Committee of the Board of Directors may, in his or her sole discretion and acting in good faith,
provide copies of any interested party communication to any one or more of our directors and executive officers, except that in processing any interested
party communication addressed to the independent directors, the chairperson of the Nominating and Governance Committee of the Board of Directors may
not copy any member of management in forwarding the communication to the independent directors.
Committees of the Board of Directors
The Board of Directors had five standing committees in 2015: the Audit Committee, the Nominating & Governance Committee, the Compensation
Committee, the Compliance & Quality Committee and the Investment Committee. The table below indicates the current membership of each Board
Committee.

Number of Meetings in 2015
Name
Sally W. Crawford
Matthew W. Etheridge
Mark K. Gormley
Patrick J. McLaughlin
Richard C. Perry*
Thomas A. Scully
Sean M. Traynor
*

Audit
Committee

Compensation
Committee

Compliance and
Quality
Committee

Investment
Committee

Nominating and
Governance
Committee

11

6

5

4

1

X

chair
X
X

X
chair

chair
X
X
chair
X

X
X

chair

Mr. Perry was appointed to the nominating and governance committee effective August 21, 2015.

Audit Committee. Our Audit Committee currently consists of Patrick J. McLaughlin (chair), Mark K. Gormley and Sean M. Traynor. The Board has
determined that each of the current and proposed directors serving on the Audit Committee satisfy the independence standards set forth in our Audit
Committee charter and is independent within the meaning of the applicable rules of the New York Stock Exchange and Rule 10A-3 of the Exchange Act.
The Audit Committee's primary responsibilities are to oversee:
•

the quality and integrity of our financial statements,

•

the independence and qualifications of our independent registered public accounting firm, including the retention, evaluation and termination
of our independent registered public accounting firm,
8
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•

the performance of our internal audit function and our independent registered public accounting firm,

•

the effectiveness of our disclosure controls and procedures and internal controls, and

•

our compliance with legal and regulatory requirements.

We established the Audit Committee in accordance with Section 3(a)(58)(A) of the Exchange Act. The Audit Committee operates pursuant to a charter
approved by the Committee and the Board. The Audit Committee charter is posted on our website at www.universalamerican.com at the link entitled
Investors, and is also available in print to any stockholder who requests a copy.
The Board of Directors has determined that Mr. McLaughlin qualifies as an "Audit Committee financial expert" as defined by Item 407(d) of
Regulation S-K of the Exchange Act. None of our directors serves on the Audit Committee of more than three public companies. The information contained
in this proxy statement with respect to the Audit Committee charter and the independence of the members of the Audit Committee shall not be deemed to be
"soliciting material" or to be "filed" with the SEC, nor shall the information be incorporated by reference into any future filing under the Securities Act of
1933, as amended, known as the "Securities Act," or the Exchange Act, except to the extent that we specifically incorporate it by reference in a filing.
Compensation Committee. Our Compensation Committee currently consists of Sean M. Traynor (chair) and Matthew W. Etheridge. The Board has
determined that each of the current directors serving on the Compensation Committee satisfy the independence standards set forth in our Compensation
Committee charter and is independent within the meaning of the applicable rules of the New York Stock Exchange. The Compensation Committee may form
and delegate authority to subcommittees when appropriate.
The Compensation Committee operates pursuant to a charter approved by the Committee and the Board. The Compensation Committee charter is posted
on our website at www.universalamerican.com at the link entitled Investors, and is also available in print to any stockholder who requests a copy. The
Compensation Committee oversees the design and administration of our compensation programs and evaluates these compensation programs against
competitive practices, legal and regulatory developments and corporate governance trends. The Committee exercises significant discretion in setting
compensation, and makes recommendations for ratification by the Board of Directors regarding total compensation for each executive officer, which the
Board then reviews and modifies or approves. The Compensation Committee solicits significant input from our chairman and chief executive officer in
determining compensation for other executive officers in order to gain his perspective on individual performance and contributions. The Board makes the
final determination of director compensation upon recommendation of the Compensation Committee.
Compliance and Quality Committee. Our Compliance and Quality Committee currently consists of Sally W. Crawford (chair), Matthew W. Etheridge,
Mark K. Gormley and Thomas A. Scully. The Compliance and Quality Committee operates pursuant to a charter approved by the Committee and the Board.
The Compliance and Quality Committee assists the Board in assessing and overseeing:
•

compliance with federal and state laws, rules, guidance and regulations applicable to our business activities, particularly as it relates to
Medicare,

•

compliance with our corporate compliance program, and

•

health care quality and access for our policyholders and members, including Medicare Star program initiatives.
9
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Investment Committee. Our Investment Committee currently consists of Patrick J. McLaughlin (chair), Matthew W. Etheridge and Mark K. Gormley.
The Investment Committee assists the Board in assessing and overseeing our investment policy and guidelines and portfolio performance.
Nominating and Governance Committee. Our Nominating and Governance Committee currently consists of Sally W. Crawford (chair) and Richard C.
Perry. The Board has determined that each of the current and proposed directors serving on the Nominating and Governance Committee satisfy the
independence standards set forth in our Nominating and Governance Committee charter and are independent within the meaning of the applicable rules of
the New York Stock Exchange. The Nominating and Governance Committee:
•

identifies and recommends to the Board for election or appointment qualified candidates for membership on the Board and the Committees of
the Board;

•

develops and recommends to the Board corporate governance principles applicable to us and monitors compliance with these principles and
policies;

•

makes recommendations to the Board concerning the composition, size, structure and activities of the Board and its Committees; and

•

leads the Board in its annual review of the performance and effectiveness of our chief executive officer and the Board and its Committees, and
assesses and reports to the Board on these matters.

In performing its responsibilities, the Nominating and Governance Committee endeavors to maintain free and open communications between the
members of the Committee, other members of the Board and our management. The Nominating and Governance Committee operates under a charter approved
by the Committee and the Board. The Nominating and Governance Committee charter is posted on our website at www.universalamerican.com at the link
entitled Investors, and is also available in print to any stockholder who requests a copy.
Director Nomination Process
The Nominating and Governance Committee seeks to create a Board that is strong in its collective judgment, skill, diversity, experience and business
judgment. When the Nominating and Governance Committee reviews a potential new candidate, it looks specifically at individuals who have displayed high
ethical standards, integrity and sound business judgment, taking into account the candidate's qualifications in light of our needs and the needs of the Board
at that time given the then current mix of director attributes, and the extent to which the candidate otherwise would be a desirable addition to the Board and
any Committees of the Board. The Committee seeks to balance the following goals:
•

The size of the Board should facilitate substantive discussions of the whole Board in which each director can participate meaningfully;

•

The composition of the Board should encompass a broad range of skills, expertise, industry knowledge, diversity of opinion and contacts
relevant to our business; and

•

A majority of the Board must consist of directors who are neither our officers nor employees, nor those of our subsidiaries, nor have a
relationship which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities
of a director, and who are otherwise independent under New York Stock Exchange requirements and applicable securities laws.

In evaluating current directors for re-nomination to the Board, the Nominating and Governance Committee assesses the performance of each director, as
well as our challenges and needs. The Nominating and Governance Committee will review a summary of the nominee's qualifications,
10
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including materials provided by outside search firms or other parties, as appropriate. The Committee evaluates prospective nominees against the standards
and qualifications set out in the Nominating and Governance Committee Charter, such as:
•

experience in corporate governance, such as an officer or former officer of a publicly held company;

•

experience in our industry;

•

experience as a board member of another publicly held company; and

•

academic expertise in an area of our operations.

The Nominating and Governance Committee also considers other relevant factors as it deems appropriate, such as
•

the current composition of the Board;

•

the balance of management and independent directors;

•

senior leadership experience and the need for financial and accounting expertise;

•

the ability and willingness to commit adequate time to Board and Committee matters;

•

the fit of the individual's skills and personality with those of other directors and potential directors in building a Board that is effective,
collegial and responsive to our needs; and

•

a diversity of viewpoints, background, experience and other factors.

Generally, the Nominating and Governance Committee makes a recommendation to the full Board as to the persons who should be nominated by the
Board, and the Board determines the nominees after considering the recommendation and report of the Nominating and Governance Committee. The Board
ensures that a majority of the directors on the Board are independent in accordance with New York Stock Exchange listing criteria and applicable securities
laws and regulations. It will also ensure that the members of the Board maintain the requisite qualifications under New York Stock Exchange listing standards
and SEC rules for membership on the Audit, Compensation, and Nominating and Governance Committees.
The Committee will consider potential nominations for Board membership suggested by its members and other directors, as well as by members of
management and our stockholders. The Nominating and Governance Committee considers nominations for director made by our stockholders in accordance
with the procedures for submission of proposals as described in our by-laws which can be found on our website at www.universalamerican.com. The
Nominating and Governance Committee will review and evaluate these stockholder nominations in the same manner as it evaluates all other nominees. In
addition, we may, at the request of the Committee, retain outside search firms to identify prospective Board nominees.
Compensation Committee Interlocks and Insider Participation
During 2015, the following directors served on the Compensation Committee: Sean M. Traynor (chair) and Matthew W. Etheridge Since January 1, 2015,
no member of our Compensation Committee was engaged in a related party transaction with, or was an officer or employee of, us or our subsidiaries. There are
no interlocking relationships involving our Compensation Committee and the Board of Directors or compensation Committee of any other company which
would require disclosure under the executive compensation rules of the SEC.
11
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DIRECTOR COMPENSATION
The general policy of our Board of Directors is that compensation for non-employee directors should be a mix of cash and equity-based compensation.
We do not pay management directors for Board service in addition to their regular employee compensation. The Compensation Committee, which consists
solely of independent directors, has the primary responsibility for reviewing and considering any revisions to director compensation. The Board then reviews
the Compensation Committee's recommendations and determines the amount of director compensation.
During 2015, directors were compensated pursuant to the following schedule:
20152

Equity Compensation:
Target value of total equity compensation
Cash Compensation:
Annual Retainer
Committee Chairman fees per year:
Audit Committee Chair
Investment Committee Chair
Compensation Committee Chair
Compliance and Quality Committee Chair
Nominating and Corporate Governance Committee Chair
Special Committee, if applicable
Committee Member fees per year:
Audit Committee Member
Special Committee Member, if applicable
Board Meeting Fees:
In-person Meeting (per meeting)
Telephonic Meeting (per meeting)
Committee Meeting Fees:
In-person Meeting (per meeting)
Telephonic Meeting (per meeting)

$ 80,000
50,000
20,000
20,000
15,000
20,000
10,000
30,000
10,000
20,000
2,000
—
1,500
750

The following table shows the total compensation paid to our non-employee directors in 2015. All of our directors during 2015, other than Mr. Barasch,
were non-employee directors. Our non-employee directors who are affiliated with certain of our equity investors instructed us that all director compensation
that we pay or issue to them will be paid to entities affiliated with such equity investors, except for Thomas A. Scully.

2

In November 2015, consistent with the Company's ongoing efforts to reduce expenses, our Board approved a reduction in director compensation
which reduced (i) the annual retainer from $50,000 to $40,000, and (ii) the target value of annual equity grant from $125,000 to $80,000.
12
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Director Summary Compensation
Fees
Earned
or Paid
in Cash
($)

Name

Sally W. Crawford(3)
Matthew W. Etheridge(3)
Mark M. Harmeling(4)
Patrick J. McLaughlin(3)
Capital Z(5):
Robert A. Spass(4)
GTCR(6):
George E. Sperzel(7)
Lee Equity(8):
Mark K. Gormley(7)
Perry Capital(9):
Richard C. Perry(7)
WCAS(10):
Thomas A. Scully(11)
Sean M. Traynor(7)

Stock
Awards
($)(1)(2)

Total
($)

96,750
88,250
41,000
127,500

61,780
61,780
—
61,780

158,530
150,030
41,000
189,280

49,000

—

49,000

64,000

61,780

125,780

90,500

61,780

152,280

64,000

61,780

125,780

63,750
102,500

61,780
61,780

125,530
164,280

(1)

We awarded Stock Awards under the 2011 Omnibus Equity Award Plan (the "2011 Equity Plan"). 50% of the awards were in
the form of restricted stock and 50% were performance-based shares. The 2011 Equity Plan provides for the granting of various
types of equity awards, including stock options, stock appreciation rights, restricted stock, restricted stock units, and other
stock based awards and/or performance compensation awards.

(2)

The amounts reported as Stock Awards represent the grant date fair value of restricted stock grants awarded for the service of
each non-employee director, with the exception of Messrs. Harmeling and Spass, who resigned on August 21, 2015, computed
in accordance with Accounting Standards Codification Topic 718 ("ASC 718"), Compensation—Stock Compensation.
Restricted stock vests ratably over four years at each anniversary of the grant. Performance Shares vest ratably over a four-year
period, but only if our stock price meets specified targets at the vesting dates. Performance Share vesting is cumulative, such
that if a stock price target is missed on a vesting date, but a subsequent stock price target is met on a future vesting date, all
previously unvested shares would then vest. In addition, in the event of a Change in Control (as defined in the 2011 Equity
Plan), the Performance Shares will no longer vest in accordance with the performance-based criteria but instead shall vest as if
such grants were originally granted as four-year time vested grants where 25% of such awards would vest on each of the first
four anniversaries of the date of grant. We determined the grant date fair value for the restricted stock awards by multiplying
the number of restricted shares granted by the closing market price of a share of our common stock on the date of grant
(November 13, 2015), except in the case of performance-based awards, which we value using a Monte Carlo valuation
approach.

(3)

At December 31, 2015, the director held 14,934 shares of unvested restricted stock, of which 5,731 were awarded during 2015,
5,731 shares of performance-based restricted stock all of which were awarded in 2015 and 112,935 stock options.

(4)

Messrs. Harmeling and Spass resigned from the Board of Directors effective August 21, 2015.
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(5)

Upon the resignation of Mr. Spass effective August 21, 2015, Capital Z Partners ("Capital Z") no longer has a director on our
Board.

(6)

At December 31, 2015, GTCR held 5,731 shares of unvested restricted stock and 5,731 shares of performance-based restricted
stock, all of which were awarded in 2015.

(7)

We pay compensation for the service of each non-employee director employed by or otherwise affiliated with one of our
equity investors, to the equity investor or its affiliates, not the individual non-employee director.

(8)

At December 31, 2015, Lee Equity held 14,934 shares of unvested restricted stock, of which 5,731 were awarded during 2015,
5,731 shares of performance-based restricted stock all of which were awarded in 2015 and 112,935 stock options.

(9)

At December 31, 2015, private investment funds for which Perry Corp. acts as the general partner and/or managing member of
the general partner and/or investment advisor held 14,936 shares of unvested restricted stock, of which 5,731 were awarded
during 2015, 5,731 shares of performance-based restricted stock which were awarded in 2015 and 112,935 stock options.

(10)

At December 31, 2015, Welsh, Carson, Anderson & Stowe ("WCAS") held 29,868 shares of unvested restricted stock of which
11,462 were awarded during 2015, 11,462 shares of performance-based restricted stock which were awarded in 2015 and
225,870 stock options.

(11)

At the direction of WCAS, fees earned or paid in cash are paid directly to Mr. Scully, however, Stock Awards and Option
Awards granted for his service are issued to WCAS.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Management has the responsibility for the financial statements and the reporting process, including the system of internal accounting controls. The
Audit Committee, in its oversight role, has reviewed and discussed the audited financial statements with management.
The Audit Committee has discussed with the Company's internal auditors and the Company's independent registered public accounting firm the overall
scope of, and plans for, their respective audits. The Audit Committee has met with the internal auditors and independent registered public accounting firm,
separately and together, with and without management present, to discuss the Company's financial reporting process and internal accounting controls. The
Audit Committee also discussed with Deloitte & Touche ("Deloitte"), the independent accountants since August 19, 2015, and Ernst & Young (E&Y), the
independent accountants for 2014 and 2015 through August 18, 2015, the matters that are required to be discussed by applicable regulatory requirements,
including Public Company Accounting Oversight Board (PCAOB) standards.
The Audit Committee also reviewed and pre-approved all fees paid to the independent registered public accounting firms. For additional information
about the fees paid to Deloitte and E&Y for services in fiscal years 2015 and 2014, see Fees and Expense of Independent Registered Public Accounting Firm.
The Audit Committee considered whether Deloitte's & E&Y's provision of audit and non-audit services to us was compatible with their independence. The
Audit Committee also discussed with management, outside counsel, Deloitte and E&Y any relationships or other matters that might have affected or may
affect the independent registered public accounting firm's objectivity and independence. The Audit Committee has received the written disclosures and the
letter from Deloitte required by applicable requirements of the PCAOB regarding Deloitte's communications with the Audit Committee concerning
independence and has discussed such independence with management, outside counsel and Deloitte.
In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board has approved,
that the audited financial statements be included in our annual report on Form 10-K for the fiscal year ended December 31, 2015, for filing with the SEC.
Submitted by
The Audit Committee of Universal American Corp.,
Patrick J. McLaughlin, Chairperson
Mark K. Gormley
Sean M. Traynor
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THE ANNUAL MEETING
PROPOSAL NO. 1—ELECTION OF BOARD OF DIRECTORS
Our Board of Directors has nominated the following 8 nominees for election as directors at the annual meeting:
1.

Richard A. Barasch

2.

Sally W. Crawford

3.

Matthew W. Etheridge

4.

Mark K. Gormley

5.

Patrick J. McLaughlin

6.

Richard C. Perry

7.

George E. Sperzel

8.

Sean M. Traynor

Each director is elected annually and serves until his or her successor is duly elected and qualified. Except for the GTCR Letter Agreement, there are no
arrangements or understandings between any director and any other person pursuant to which a director is selected. See "Certain Relationships and Related
Transactions—GTCR Letter Agreement."
All director nominees currently serve on our Board of Directors and all have consented to serve if elected. The directors will hold office from election
until the next annual meeting of stockholders, or until their successors are elected and qualified. Proxies cannot be voted for more than 8 persons. If any
nominee is unable or unwilling to serve as a director at the time of the annual meeting, the proxies may be voted for the balance of those nominees named
and for any substitute nominee designated by the present Board of Directors or the proxy holders to fill the vacancy or for the balance of those nominees
named without nomination of a substitute.
Nominees for Director
Name

Age

Richard A. Barasch
Sally W. Crawford
Matthew W. Etheridge
Mark K. Gormley
Patrick J. McLaughlin
Richard C. Perry
George E. Sperzel
Sean M. Traynor

62
62
42
55
58
61
64
47

Current Position with UAM

Chairman of the Board and CEO
Director
Director
Director
Director
Director
Director
Director

Director of
UAM Since

1988
2007
2007
2007
1995
2009
2014
2007

Biographical information and qualifications to serve concerning the director nominees are set forth below.
Richard A. Barasch has served as a director since July 1988, as Chairman of the Board since December 1997, as Chief Executive Officer since June 1995
and as President from April 1991 to March 2012. He has served as a director of our American Progressive Life and Health Insurance Company of New York
subsidiary since 1991, and he is Chairman of substantially all of our subsidiaries. Mr. Barasch has held positions with our subsidiaries since their acquisition
or organization.
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We believe Mr. Barasch's qualifications to serve as a director of the Company include Mr. Barasch's 27 years of service with the Company, which brings
an unparalleled depth of experience in the health insurance sector combined with an intimate knowledge of the operational, financial and strategic
development of the Company.
Sally W. Crawford has served as a director since October 2007. Ms. Crawford was Chief Operating Officer of Healthsource, Inc., a publicly held
managed care organization headquartered in New Hampshire, from April 1985 until January 1997. During her tenure at Healthsource, Inc., Ms. Crawford held
a variety of positions and responsibilities; including leading that company's Northern Region operations and marketing efforts. Since January 1997,
Ms. Crawford has been a health care consultant in New Hampshire. She serves as a director of Hologic, Inc. (and formerly Cytyc Corporation from 1998 until
its acquisition by Hologic, Inc.), Insulet Corporation and Prolacta Bioscience. Ms. Crawford previously served as a Board member of Chittenden Corporation,
Exact Sciences Corporation and Zalicus, Inc.
We believe Ms. Crawford's qualifications to serve as a director of the Company include Ms. Crawford's service in various senior executive positions in
the managed care sector that contributes significant successful experience and expertise in operational, regulatory and related disciplines.
Matthew W. Etheridge has served as a director since September 2007. He is currently a private investor, and was formerly a Managing Partner of Perry
Capital LLC, a private investment management firm, where he was co-head of the firm's healthcare group. Prior to joining Perry Capital in 2001,
Mr. Etheridge was an investment analyst for Stanford Management Company, which manages Stanford University's endowment. Prior to joining Stanford
Management in 1997, Mr. Etheridge was a consultant with McKinsey & Company. Mr. Etheridge serves as a director of several privately-held companies.
We believe Mr. Etheridge's qualifications to serve as a director of the Company include Mr. Etheridge's experience in research and investment in the
healthcare sector that contributes valuable strategic and investor relation insights to the Board.
Mark K. Gormley has served as a director since September 2007. He is a founding partner at Lee Equity Partners, LLC, a growth buyout investment firm.
Prior to joining Lee Equity Partners, Mr. Gormley was a founding partner of Capital Z. Prior to joining Capital Z in 1998, Mr. Gormley was a Managing
Director at Donaldson, Lufkin & Jenrette, Inc. from 1989. Prior to joining DLJ, Mr. Gormley was a Vice President at Merrill Lynch & Co., Inc. from 1980.
Mr. Gormley has served on the Board of Directors of numerous financial services companies. Today, Mr. Gormley is a director of several privately-held
companies, including, MidCap Financial, Carlile Holdings, PDR Network, Skopos Financial Group, Eating Recovery Center, Captive Resources, LLC and
Edelman Financial Services. In addition, Mr. Gormley sits on the Board and is a trustee of a number of not for profit organizations.
We believe Mr. Gormley's qualifications to serve as a director of the Company include Mr. Gormley's experience as a private equity investor and
investment banker that contributes his experience and expertise in capital markets, finance and related disciplines.
Patrick J. McLaughlin, has served as a director since January 1995. Mr. McLaughlin is President of Emerald Capital Group, Ltd., an asset management
and consulting firm specializing in the insurance industry, since April 1993. Prior to that, he was an Executive Vice President and Chief Investment Officer of
Life Partners Group, Inc., Managing Director of Conning & Company and Senior Vice President and Chief Investment Officer of ICH Corporation.
Mr. McLaughlin serves on the board of directors of American Independent Companies, Inc., Paraline Group, Ltd. and Engle Martin & Associates, Inc.
We believe Mr. McLaughlin's qualifications to serve as a director of the Company include Mr. McLaughlin's familiarity with the Company, as a result of
his length of service as a member of the Board, coupled with his years of experience in various senior executive investment positions and as an
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asset management consultant for a number of companies in the insurance sector that contributes significant successful experience and expertise in investing
and related disciplines.
Richard C. Perry has served as a director since 2009. Mr. Perry has been CEO of Perry Corp. since 1988. Prior to 1988, he was in the equity arbitrage
area of Goldman, Sachs & Co. He was also an adjunct associate professor at the Stern School of Business at New York University, where he taught a course in
the finance department. He serves on the board of directors of Capital Business Credit LLC, Ovation LLC and Northwest Investments LLC. He is also
chairman of the board of Barneys New York, Inc. Mr. Perry is also on the boards of The Sutton Trust, Facing History and Ourselves, and the University of
Pennsylvania and is also on the Advisory Council of the Hamilton Project.
We believe Mr. Perry's qualifications to serve as a director of the Company include Mr. Perry's familiarity with the Company, as a result of his long
standing investment in the Company and his extensive investment expertise.
George E. Sperzel has served as a director since 2014. Mr. Sperzel is currently a Portfolio Principal at the private equity firm GTCR. Prior to joining
GTCR in 2002, Mr. Sperzel served as Chief Financial Officer of Alliant Exchange. Prior to working at Alliant Exchange, Mr. Sperzel was Chief Financial
Officer of Kao America Inc. and Chief Financial Officer of the Andrew Jergens Company. He also spent 16 years with the General Electric Company in
various senior financial positions. Mr. Sperzel holds a BS in Management with honors from the University of Louisville. He currently is a director of Golden
Gate Logistics LLC and other privately-held companies.
We believe Mr. Sperzel's qualifications to serve as a director of the Company include his years of experience in private equity and various senior
financial positions.
Sean M. Traynor has served as a director since 2007. Mr. Traynor joined Welsh, Carson, Anderson & Stowe, known as WCAS, in 1999 and focuses on
investments in the healthcare industry. Prior to joining WCAS, he worked in the healthcare and insurance investment banking groups at BT Alex Brown.
Previously, Mr. Traynor spent three years with Coopers & Lybrand. Mr. Traynor is a director of K2M Group Holdings, Inc., a publicly traded company, and
several private companies.
We believe Mr. Traynor's qualifications to serve as a director of the Company include his experience as a private equity investor and investment banker
that contributes his experience and expertise in capital markets, finance and related disciplines.
Vote Required
The vote of the holders of a majority of the voting stock present in person or represented by proxy shall decide whether the 8 nominees will be elected as
directors.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF ALL OF
THE NOMINEES FOR DIRECTOR NAMED ABOVE
PROPOSAL NO. 2—RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee of the Board of Directors appointed Deloitte & Touche LLP ("Deloitte") as our independent registered public accounting firm
effective as of August 19, 2015. While not required by law, we are asking our stockholders to ratify this appointment at the annual meeting as a matter of
good corporate governance. If stockholders do not ratify this appointment, the Audit Committee will consider whether it is appropriate to appoint another
registered public accounting firm. Even if the appointment is ratified, the Audit Committee in its discretion may appoint a different registered public
accounting firm at any time during the fiscal year if it determines that such a change would be in the
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best interest of the Company and its stockholders. We expect that a representative of Deloitte will be present at the annual meeting.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE PROPOSAL TO RATIFY
THE APPOINTMENT OF DELOITTE AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2016.
PROPOSAL NO. 3—NON-BINDING ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
The Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted in July 2010 (the "Dodd Frank Act") requires that we provide our
stockholders with the opportunity to vote to approve, on a non-binding, advisory basis, the compensation of our named executive officers, as disclosed in
this proxy statement in accordance with SEC rules (commonly referred to as "Say on Pay"). In 2012, our Board of Directors recommended and our
stockholders, in a non-binding advisory vote, voted to hold the Say on Pay vote on an annual basis.
As described below under "Compensation Discussion and Analysis," we believe that executives should be rewarded for current performance and further
incentivized in recognition of their contributions to our long-term performance. We also believe that the financial interests of our executive officers should
be aligned with the interests of our stockholders. In addition, to promote our overall compensation philosophy and in recognition of the fact that the dynamic
nature of our business requires a constantly evolving outlook on compensation, we take a flexible approach to determining the amount and composition of
the compensation paid to our executive team, allowing us to effectively and efficiently attract, motivate, and retain outstanding executives. As discussed
below, our Compensation Committee has obtained and considered, and continues to obtain and consider, the expert advice of third- party independent
compensation consultants and regularly solicits input from our Chief Executive Officer and other members of senior management, whose understanding of
the strategic needs of our business makes them a necessary resource to assist the Compensation Committee in establishing competitive pay packages that are
in our best interests and the best interests of our stockholders. Our Compensation Committee regularly reviews executive compensation and our companywide compensation programs and policies to seek to eliminate or mitigate potential risks arising from such programs and policies, and to ensure that our
compensation, structure, elements, and incentives are not reasonably likely to have a material adverse effect on the Company.
The vote on this proposal is advisory, which means that the vote will not be binding on the Company, the Board of Directors or the Compensation
Committee. However, the Board of Directors and the Compensation Committee will review and consider the voting results when evaluating our executive
compensation program.
Therefore, pursuant to Section 14A of the Securities Exchange Act, we are asking our stockholders to vote on the following resolution:
RESOLVED, that the stockholders of Universal American Corp. approve, on a non-binding, advisory basis, the compensation of the Company's
named executive officers, as described in the Compensation Discussion and Analysis section, the compensation tables and related disclosures, set
forth in the Company's Proxy Statement.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THIS PROPOSAL
EXECUTIVE COMPENSATION
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PROPOSAL NO. 4—RE-APPROVAL OF THE PERFORMANCE-BASED PROVISIONS
OF OUR 2011 OMNIBUS EQUITY AWARD PLAN
FOR PURPOSES OF SECTION 162(m) OF THE INTERNAL REVENUE CODE
We established the 2011 Omnibus Equity Award Plan (the "2011 Equity Plan") in connection with the consummation of the sale of our Medicare Part D
business in April 2011. The 2011 Equity Plan is the sole active plan for providing equity incentive compensation to eligible employees, directors and other
third parties. The 2011 Equity Plan was approved by our stockholders in April 2011. In April 2012, our stockholders approved an amendment to the 2011
Equity Plan that increased the number of shares reserved for issuance under the 2011 Equity Plan to 13,000,000 (from 8,000,000).
Section 162(m) of the Code generally does not allow publicly held companies to obtain tax deductions for compensation of more than $1 million paid in
any year to their chief executive officer, or any of their other three most highly compensated executive officers (other than the chief financial officer), unless
such payments qualify as "performance-based compensation" in accordance with conditions specified under Section 162(m) of the Code. The 2011 Equity
Plan is generally intended to provide incentive compensation awards that may be designed to qualify as performance-based compensation within the
meaning of Section 162(m) of the Code. Under regulations promulgated under Section 162(m) of the Code, however, the performance-based provisions of the
2011 Equity Plan are required to be reapproved by our shareholders every five years in order for the compensation attributable to awards under the 2011
Equity Plan (including annual bonuses) to continue to qualify as "performance-based compensation" for purposes of Section 162(m) of the Code.
For purposes of Section 162(m) of the Code, the performance-based provisions of the 2011 Equity Plan include the following:
•

the employees eligible to receive compensation;

•

a description of the business criteria on which the performance goal is based; and

•

the maximum amount of compensation that could be paid to any employee.

Each of these provisions is described below in the Summary of the 2011 Equity Plan. The 2011 Equity Plan includes a list of performance criteria
available to the Company in designing awards that are performance based so that such awards could be exempt from the deduction limitation under
Section 162(m) of the Code. The Committee (as defined in the 2011 Equity Plan), however, retains the right to grant awards that may not be deductible by the
Company if it determines that it is in the best interests of the Company and its stockholders to do so.
Approval of this proposal will constitute re-approval of the material terms of the performance goals under the 2011 Equity Plan for purposes of
Section 162(m) of the Code, which will have the effect of extending the period (which would have otherwise expired on the date of the 2016 annual meeting
of shareholders) during which the Company may grant awards (including annual bonuses) intended to qualify as "performance-based compensation" for
purposes of Section 162(m) of the Code, to the date of the 2021 annual meeting of shareholders.
A copy of the 2011 Equity Plan is attached to this Proxy Statement as Appendix A.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE PROPOSAL TO RE-APPROVE THE PERFORMANCE-BASED PROVISIONS
OF THE 2011 OMNIBUS EQUITY AWARD PLAN.
Summary of the 2011 Equity Plan
The following is a summary of the material terms and conditions of the 2011 Equity Plan. The closing price of our Common Stock on April 26, 2016, was
$7.91 per share.
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Administration. The Compensation Committee (or subcommittee thereof, if necessary for Section 162(m) of the Code) administers the 2011 Equity
Plan. The Compensation Committee has the authority to determine the terms and conditions of any agreements evidencing any awards granted under the
2011 Equity Plan and to adopt, alter and repeal rules, guidelines and practices relating to the 2011 Equity Plan. The Compensation Committee has full
discretion to administer and interpret the 2011 Equity Plan and to adopt such rules, regulations and procedures as it deems necessary or advisable and to
determine, among other things, the time or times at which the awards may be exercised and whether and under what circumstances an award may be exercised.
Eligibility. Any employees, directors, officers, agents, advisors or consultants (and prospective employees, directors, officers, agents, consultants or
advisors) of Universal American or of its subsidiaries or their respective affiliates will be eligible for awards under the 2011 Equity Plan. The Compensation
Committee has the sole and complete authority to determine who will be granted an award under the 2011 Equity Plan.
Number of Shares Authorized; Certain Limitations. The 2011 Equity Plan provides for an aggregate of 13,000,000 shares of common stock to be
available for awards under the 2011 Equity Plan. No more than 8,000,000 shares of common stock may be issued with respect to incentive stock options
under the 2011 Equity Plan. No more than 1,000,000 shares of common stock may be delivered in respect of options, stock appreciation rights or
performance compensation awards granted under the 2011 Equity Plan to any participant during any single performance period (or with respect to each fiscal
year in the event a performance period extends beyond a single fiscal year). No more than 4,000,000 shares of common stock may be delivered in the
aggregate pursuant to awards granted under the 2011 Equity Plan other than options and stock appreciation rights. The maximum amount that can be paid to
an individual participant under the 2011 Equity Plan for any single year during a performance period pursuant to a performance compensation award
denominated in cash is $7,500,000. Shares of common stock subject to awards are generally unavailable for future grant; provided, in no event shall shares
increase the number of shares of common stock that may be delivered pursuant to incentive stock options granted under the 2011 Equity Plan. If any award
granted under the 2011 Equity Plan expires, terminates, is canceled or forfeited without being settled or exercised, or if a stock appreciation right is settled in
cash or otherwise without the issuance of shares, shares of Universal American common stock subject to such award will again be made available for future
grant. In addition, if any shares are surrendered or tendered to pay the exercise price of an award or to satisfy withholding taxes owed, such shares will again
be available for grant under the 2011 Equity Plan. If there is any change in our corporate capitalization, the Compensation Committee in its sole discretion
may make substitutions or adjustments to the number of shares reserved for issuance under the 2011 Equity Plan, the number of shares covered by awards
then outstanding under the 2011 Equity Plan, the limitations on awards under the 2011 Equity Plan, the exercise price of outstanding options and such other
equitable substitution or adjustments as it may determine appropriate.
Change in Capitalization. If there is a change in the Company's corporate capitalization in the event of a stock or extraordinary cash dividend,
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split up, split-off, spin-off or other relevant change in capitalization or
applicable law or circumstances, such that the Compensation Committee determines that an adjustment is necessary or appropriate, then the Compensation
Committee can make adjustments in a manner that it deems equitable.
Awards Available for Grant. The Compensation Committee may grant awards of non-qualified stock options, incentive (qualified) stock options,
SARs, restricted stock awards, restricted stock units, other stock-based awards, performance compensation awards (including cash bonus awards), other cashbased awards or any combination of the foregoing. Awards may be granted under the 2011 Equity Plan in assumption of, or in substitution for, outstanding
awards previously granted by an entity
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acquired by the Company or with which the Company combines (which are referred to herein as Substitute Awards).
Stock Options. The Compensation Committee is authorized to grant options to purchase shares of our common stock that are either "qualified,"
meaning they are intended to satisfy the requirements of Section 422 of the Code for incentive stock options, or "non-qualified," meaning they are not
intended to satisfy the requirements of Section 422 of the Code. All options granted under the 2011 Equity Plan shall be non-qualified unless the applicable
award agreement expressly states that the option is intended to be an "incentive stock option." Options granted under the 2011 Equity Plan will be subject to
the terms and conditions established by the Compensation Committee. Under the terms of the 2011 Equity Plan, the exercise price of the options will not be
less than the fair market value of our common stock at the time of grant (except with respect to Substitute Awards).
Options granted under the 2011 Equity Plan will be subject to such terms, including the exercise price and the conditions and timing of exercise, as may
be determined by the Compensation Committee and specified in the applicable award agreement. Unless otherwise provided in an award agreement or other
agreement between a participant and Universal American, options granted under the 2011 Equity Plan will vest and become exercisable in 25% installments
over four years. The maximum term of an option granted under the 2011 Equity Plan will be ten years from the date of grant (or five years in the case of a
qualified option granted to a 10% stockholder), provided, that, if the term of a non-qualified option would expire at a time when trading in the shares of
Universal American common stock is prohibited by our insider trading policy, the option's term will be automatically extended until the 30 th day following
the expiration of such prohibition. Unless otherwise provided in an award agreement or other agreement between a participant and the Company, if the
participant's employment terminates other than by the Company for cause earlier than the scheduled expiration date of the option, the vested portion of such
option will remain exercisable until the earlier of (x) 90 days following the participant's termination of employment (or one year in the case such termination
of employment is due to death or disability) and (y) the original expiration date of the option; and if the participant's employment is terminated for cause, the
option term will expire immediately upon such termination.
Payment in respect of the exercise of an option may be made in cash, by check, by cash equivalent and/or shares of common stock valued at the fair
market value at the time the option is exercised (provided that such shares are not subject to any pledge or other security interest), or by such other method as
the Compensation Committee may permit in its sole discretion, including: (i) by surrendering the minimum number of shares of common stock otherwise
deliverable in respect of an option that are needed to pay the exercise price and all applicable required withholding taxes, (ii) if there is a public market for
the shares of common stock at such time, by means of a broker-assisted cashless exercise mechanism or (iii) by means of a "net exercise" procedure effected by
withholding the minimum number of shares otherwise deliverable in respect of an option that are needed to pay the exercise price and all applicable required
withholding taxes. All fractional shares of common stock will be settled in cash.
Stock Appreciation Rights. The Compensation Committee is authorized to award SARs under the 2011 Equity Plan. SARs will be subject to the terms
and conditions established by the Compensation Committee. A SAR is a contractual right that allows a participant to receive, either in the form of cash,
shares or any combination of cash and shares, the appreciation, if any, in the value of a share over a certain period of time. An option granted under the 2011
Equity Plan may include SARs and SARs may also be awarded to a participant independent of the grant of an option. SARs granted in connection with an
option shall be subject to terms similar to the option corresponding to such SARs, including with respect to vesting and expiration. Except as otherwise
provided by the Compensation Committee (in the case of Substitute Awards or SARs granted in tandem with previously granted options), the strike price per
share of our common stock for each SAR shall not be less than 100% of the fair market value of such share, determined as of the date of grant. Unless
otherwise provided in
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an award agreement or other agreement between a participant and the Company, SARs granted under the 2011 Equity Plan will vest and become exercisable
in four equal annual installments. A SAR granted independent of an option will have a maximum term of ten years from the date of grant, provided, that, if
the term of a SAR would expire at a time when trading in the shares of our common stock is prohibited by our insider trading policy, the SAR's term will be
automatically extended until the 30 th day following the expiration of such prohibition. Unless otherwise provided in an award agreement or other agreement
between a participant and the Company, if the participant's employment terminates other than by the Company for cause earlier than the scheduled
expiration date of the SAR, the vested portion of such SAR will remain exercisable until the earlier of (x) 90 days following the participant's termination of
employment (or one year in the case such termination of employment is due to death or disability) and (y) the original expiration date of the SAR; and if the
participant's employment is terminated for cause, the SAR term will expire immediately upon such termination.
Restricted Stock. The Compensation Committee is authorized to grant restricted stock under the 2011 Equity Plan. Awards of restricted stock will be
subject to the terms and conditions established by the Compensation Committee. Restricted stock is common stock that generally is non-transferable and is
subject to other restrictions determined by the Compensation Committee for a specified period. Unless otherwise provided in the award agreement or other
agreement between a participant and the Company, (i) the restrictions on the participant's awards of restricted stock will lapse in four equal annual
installments and (ii) if the participant's employment is terminated for any reason, any unvested portion of the participant's restricted stock awards will
terminate and be forfeited.
Restricted Stock Unit Awards. The Compensation Committee is authorized to award restricted stock unit awards. Restricted stock unit awards will be
subject to the terms and conditions established by the Compensation Committee. Unless otherwise provided in the award agreement or other agreement
between a participant and the Company, (i) the restrictions on the participant's awards of restricted stock units will lapse in 25% installments over four years
and (ii) if the participant terminates employment or services during the period of time over which all or a portion of the units are to be earned, then any
unvested units will be forfeited. At the election of the Compensation Committee, the participant will receive a number of shares of common stock equal to the
number of units earned or an amount in cash equal to the fair market value of that number of shares at the expiration of the period over which the units are to
be earned or at a later date selected by the Compensation Committee, less an amount equal to any taxes required to be withheld. To the extent provided in an
award agreement, the holder of outstanding restricted stock units shall be entitled to be credited with dividend equivalent payments upon the payment by the
Company of dividends on shares of common stock, either in cash or (at the sole discretion of the Compensation Committee) in shares of common stock
having a fair market value equal to the amount of such dividends, and interest may, at the sole discretion of the Compensation Committee, be credited on the
amount of cash dividend equivalents at a rate and subject to such terms as determined by the Compensation Committee, which accumulated dividend
equivalents (and interest thereon, if applicable) shall be payable at the same time as the underlying restricted stock units are settled.
Other Stock-Based Awards. The Compensation Committee is authorized to grant awards of unrestricted shares of common stock, rights to receive grants
of awards at a future date, or other awards denominated in shares of our common stock or which provide for cash payments based in whole or in part on the
value or future value of shares of our common stock, under such terms and conditions as the Compensation Committee may determine and as set forth in the
applicable award agreement.
Performance Compensation Awards. The Compensation Committee may grant any award under the 2011 Equity Plan in the form of a "Performance
Compensation Award" by conditioning the number of shares earned or vested under the award on the satisfaction of certain "Performance Goals." The
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Compensation Committee may establish these Performance Goals with reference to one or more of the following:
•

net earnings or net income (before or after taxes);

•

basic or diluted earnings per share (before or after taxes);

•

net revenue or net revenue growth;

•

gross revenue or gross revenue growth, gross profit or gross profit growth;

•

net operating income or profit (before or after taxes);

•

return measures (including, but not limited to, return on investment, assets, capital, gross revenue or gross revenue growth, invested capital,
equity or sales);

•

cash flow measures (including, but not limited to, operating cash flow, free cash flow and cash flow return on capital), which may but are not
required to be measured on a per-share basis;

•

earnings before or after taxes, interest, depreciation, and amortization (including EBIT and EBITDA);

•

gross or net operating margins; productivity ratios; share price (including, but not limited to, growth measures and total shareholder return);
expense targets or cost reduction goals, general and administrative expense savings; and operating efficiency;

•

objective measures of customer satisfaction;

•

working capital targets;

•

measures of economic value added or other "value creation" metrics;

•

inventory control;

•

enterprise value;

•

sales;

•

shareholder return;

•

client retention;

•

competitive market metrics;

•

employee retention;

•

timely completion of new product rollouts;

•

timely launch of new facilities;

•

objective measures of personal targets, goals or completion of projects (including but not limited to succession and hiring projects,
completion of specific acquisitions, reorganizations or other corporate transactions or capital-raising transactions, expansions of specific
business operations and meeting divisional project budgets);

•

system-wide revenues;

•

royalty income;

•

cost of capital, debt leverage year-end cash position or book value;

•

strategic objectives, development of new product lines and related revenue, sales and margin targets, or international operations; or
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•

any combination of the foregoing.

Any of the above Performance Goal elements can be stated as a percentage of another Performance Goal or used on an absolute, relative or adjusted basis to
measure the performance of the Company and/or its affiliates or any divisions, operation, or business units, product lines, brands, business segment,
administrative departments or combination thereof, as the Compensation Committee deems appropriate. Performance Goals may be compared to the
performance of a group of comparator companies or a published or special index that the Compensation Committee deems appropriate or, stock market
indices. The Compensation Committee also may provide for accelerated vesting of any award based on the achievement of Performance Goals. Any award
that is intended to qualify as "performance-based compensation" under Section 162(m) of the Code will be granted, and Performance Goals for such an award
will be established, by the Compensation Committee in writing not later than 90 days after the commencement of the performance period to which the
Performance Goals relate, or such other period required under Section 162(m) of the Code; provided that the outcome is substantially uncertain at the time
the Compensation Committee establishes the Performance Goal; and provided further that in no event will a Performance Goal be considered to be preestablished if it is established after 25% of the performance period (as scheduled in good faith at the time the Performance Goal is established) has elapsed.
Before any payment is made in connection with any award intended to qualify as performance-based compensation under Section 162(m) of the Code, the
Compensation Committee must certify in writing that the Performance Goals established with respect to such award have been achieved. In determining the
actual amount of an individual participant's Performance Compensation Award for a performance period, the Compensation Committee may reduce or
eliminate the amount of the Performance Compensation Award earned through the use of negative discretion consistent with Section 162(m) of the Code, if,
in its sole judgment, such reduction or elimination is appropriate.
The Compensation Committee may also specify adjustments or modifications (to the extent it would not result in adverse results under Section 162(m) of
the Code) to be made to the calculation of a Performance Goal for such performance period, based on and in order to appropriately reflect the following
events: (i) asset write-downs; (ii) litigation or claim judgments or settlements; (iii) the effect of changes in tax laws, accounting principles, or other laws or
regulatory rules affecting reported results; (iv) any reorganization and restructuring programs; (v) extraordinary nonrecurring items and/or in management's
discussion and analysis of financial condition and results of operations appearing in the Company's annual report to shareholders for the applicable year;
(vi) acquisitions or divestitures; (vii) any other specific, unusual or nonrecurring events, or objectively determinable category thereof; (viii) foreign exchange
gains and losses; (ix) discontinued operations and nonrecurring charges; and (x) a change in the Company's fiscal year.
Unless otherwise provided in the applicable award agreement, a participant shall be eligible to receive payment in respect of a Performance
Compensation Award only to the extent that (I) the Performance Goals for such period are achieved; and (II) all or some of the portion of such participant's
Performance Compensation Award has been earned for the performance period based on the application of the "Performance Formula" (as defined in the 2011
Equity Plan) to such Performance Goals.
Effect of a Change in Control. In the event of a change in control of the Company the board may take steps it considers appropriate, including
accelerating vesting or permitting cash payments in exchange for the surrender of outstanding awards. Generally, unless the Compensation Committee
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determines otherwise at the time of grant, the default treatment of outstanding awards upon a change in control is as follows:
•

in the event that a participant's employment is involuntarily terminated without cause within one year following the change in control, the
participant's then-outstanding options and stock appreciation rights immediately vest and become exercisable in full;

•

in the event that a participant's employment is involuntarily terminated without cause within one year following the change in control,
restrictions imposed on then-outstanding restricted stock, restricted stock units, and other stock-based awards (other than options and stock
appraisal rights) will immediately lapse;

•

the applicable performance criteria for outstanding performance units, performance shares, or other awards that vest upon satisfaction of
Performance Goals will be deemed attained, at the discretion of the Compensation Committee, (i) at target levels, (ii) based on the
Compensation Committee's determination of the degree of attainment of Performance Goals or (iii) on such other basis as determined by the
Compensation Committee.

Transferability. Each award may be exercised during the participant's lifetime by the participant or, if permissible under applicable law, by the
participant's guardian or legal representative. In addition, during the participant's lifetime, the award may be transferred, without consideration, to one or
more immediate family members of the participant (within the meaning of the instructions to Form S-8 under the Securities Act), to a trust established
exclusively for the participant or one or more of his or her immediate family members, a partnership or limited liability company whose only partners or
stockholders are the participant and his or her immediate family members, or any other transferee as may be approved either (i) by the Board or the
Compensation Committee in its sole discretion, or (ii) as provided in the applicable award agreement, in each case subject to such rules as the Compensation
Committee may adopt consistent with any applicable award agreement to preserve the purposes of the 2011 Equity Plan. The terms applicable to the assigned
portion shall generally be the same as those in effect for the award immediately prior to such assignment. Other than as described above, awards may not be
transferred or encumbered by a participant other than by will or by the laws of descent and distribution.
Amendment. The 2011 Equity Plan has a term of ten years. The Board may amend, suspend or terminate the 2011 Equity Plan at any time; however,
stockholder approval to amend the 2011 Equity Plan may be necessary if the law or NYSE rules so require. No amendment, suspension or termination will
impair the rights of any participant or recipient of any award without the consent of the participant or recipient. The Compensation Committee may, to the
extent consistent with the terms of any applicable award agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue,
cancel or terminate, any award theretofore granted or the associated award agreement, prospectively or retroactively; provided that any such waiver,
amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of any participant or any
holder or beneficiary of any option theretofore granted shall not to that extent be effective without the consent of the affected participant, holder or
beneficiary; and provided further that, without shareholder approval, (i) no amendment or modification may reduce the option price of any option or the
strike price of any SAR, (ii) the Compensation Committee may not cancel any outstanding option and replace it with a new option (with a lower option price)
or cancel any SAR and replace it with a new SAR (with a lower strike price) and (iii) no option or SAR may be exchanged for cash or another award. However,
shareholder approval is not required with respect to clauses (i), (ii) and (iii) above with respect to certain adjustments on changes in capitalization. In
addition, none of the requirements described in the preceding clauses (i), (ii) and (iii) can be amended without the approval of our stockholders.
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U.S. Federal Income Tax Consequences
The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise and vesting of awards under the 2011
Equity Plan and the disposition of shares acquired pursuant to the exercise or settlement of such awards and is intended to reflect the current provisions of the
Code and the regulations thereunder. This summary is not intended to be a complete statement of applicable law, nor does it address foreign, state, local and
payroll tax considerations. Moreover, the U.S. federal income tax consequences to any particular participant may differ from those described herein by reason
of, among other things, the particular circumstances of such participant.
Stock Options. The Code requires that, for treatment of an option as an incentive stock option, shares of our common stock acquired through the
exercise of an incentive stock option cannot be disposed of before the later of (i) two years from the date of grant of the option, or (ii) one year from the date
of exercise. Holders of incentive stock options will generally incur no federal income tax liability at the time of grant or upon exercise of those options.
However, the spread at exercise will be an "item of tax preference," which may give rise to "alternative minimum tax" liability for the taxable year in which
the exercise occurs. If the holder does not dispose of the shares before two years following the date of grant and one year following the date of exercise, the
difference between the exercise price and the amount realized upon disposition of the shares will constitute long-term capital gain or loss, as the case may be.
Assuming both holding periods are satisfied, no deduction will be allowed to us for federal income tax purposes in connection with the grant or exercise of
the incentive stock option. If, within two years following the date of grant or within one year following the date of exercise, the holder of shares acquired
through the exercise of an incentive stock option disposes of those shares, the participant will generally realize taxable compensation at the time of such
disposition equal to the difference between the exercise price and the lesser of the fair market value of the share on the date of exercise or the amount realized
on the subsequent disposition of the shares, and that amount will generally be deductible by us for federal income tax purposes, subject to the possible
limitations on deductibility under Sections 280G and 162(m) of the Code for compensation paid to executives designated in those Sections. Finally, if an
incentive stock option becomes first exercisable in any one year for shares having an aggregate value in excess of $100,000 (based on the grant date value),
the portion of the incentive stock option in respect of those excess shares will be treated as a non-qualified stock option for federal income tax purposes. No
income will be realized by a participant upon grant of an option that does not qualify as an incentive stock option ("a non-qualified stock option"). Upon the
exercise of a non-qualified stock option, the participant will recognize ordinary compensation income in an amount equal to the excess, if any, of the fair
market value of the underlying exercised shares over the option exercise price paid at the time of exercise and the participant's tax basis will equal the sum of
the compensation income recognized and the exercise price. The Company will be able to deduct this same amount for U.S. federal income tax purposes, but
such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections. In the
event of a sale of shares received upon the exercise of a non-qualified stock option, any appreciation or depreciation after the exercise date generally will be
taxed as capital gain or loss and will be long-term gain or loss if the holding period for such shares is more than one year.
SARs. No income will be realized by a participant upon grant of a SAR. Upon the exercise of a SAR, the participant will recognize ordinary
compensation income in an amount equal to the fair market value of the payment received in respect of the SAR. The Company will be able to deduct this
same amount for U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to
certain executives designated in those Sections.
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Restricted Stock. A participant will not be subject to tax upon the grant of an award of restricted stock unless the participant otherwise elects to be
taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an award of restricted stock becomes transferable or is no longer subject to a
substantial risk of forfeiture, the participant will have taxable compensation equal to the difference between the fair market value of the shares on that date
over the amount the participant paid for such shares, if any, unless the participant made an election under Section 83(b) of the Code to be taxed at the time of
grant. If the participant made an election under Section 83(b), the participant will have taxable compensation at the time of grant equal to the difference
between the fair market value of the shares on the date of grant over the amount the participant paid for such shares, if any. If the election is made, the
participant will not be allowed a deduction for amounts subsequently required to be returned to the Company. (Special rules apply to the receipt and
disposition of restricted shares received by officers and directors who are subject to Section 16(b) of the Securities Exchange Act of 1934, as amended). The
Company will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable compensation to the participant for U.S. federal
income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives
designated in those Sections.
Restricted Stock Units. A participant will not be subject to tax upon the grant of a restricted stock unit award. Rather, upon the delivery of shares or
cash pursuant to a restricted stock unit award, the participant will have taxable compensation equal to the fair market value of the number of shares (or the
amount of cash) the participant actually receives with respect to the award. The Company will be able to deduct the amount of taxable compensation to the
participant for U.S. federal income tax purposes, but the deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to
certain executives designated in those Sections.
Section 162(m). In general, Section 162(m) of the Code denies a publicly held corporation a deduction for U.S. federal income tax purposes for
compensation in excess of $1,000,000 per year per person to its chief executive officer and the three other officers whose compensation is required to be
disclosed in its proxy statement (excluding the chief financial officer), subject to certain exceptions. The 2011 Equity Plan is intended to satisfy an exception
with respect to grants of options and SARs to covered employees. In addition, the 2011 Equity Plan is designed to permit certain awards of restricted stock,
restricted stock units and other awards (including cash bonus awards) to be awarded as performance compensation awards intended to qualify under the
"performance-based compensation" exception to Section 162(m) of the Code.
New Plan Benefits
It is not possible to determine the benefits or amounts that will be received by or allocated to participants under the 2011 Equity Plan because awards
under the 2011 Equity Plan will be made at the discretion of the Compensation Committee (or subcommittee thereof, if necessary for Section 162(m) of the
Code).
Information Concerning Executive Officers
Biographical information concerning Richard A. Barasch, our Chief Executive Officer, who also serves as the chairman of our Board of Directors, is set
forth above under the caption "Proposal No. 1—Election of Board of Directors." Biographical information concerning our other executive officers is set forth
below.
Steven H. Black, age 53, has served as Chief Administrative Officer since October 2012. Prior to joining Universal American, Mr. Black was Chief
Operating Officer of Radisphere National Radiology Group, the largest national radiology services provider from 2007 to 2012. Mr. Black has also held
senior leadership roles at United Healthcare, Oxford Health Plans, Health Net Health Plans and PHS
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Health Plans and served over six years with Accenture, specializing in the insurance industry and operation improvement projects.
Theodore M. Carpenter, Jr., age 68, has served as Executive Vice President, Health Care Services since March 2013. Prior to that, he served as President
of our Medicare Advantage division since May 2005, and was its Executive Vice President and Chief Operating Officer from 1999 to 2005. Prior to joining
Heritage Health in 1999, Mr. Carpenter worked for Kaiser Permanente for over 20 years; his last five years as President of Kaiser Foundation Health Plan of
North Carolina.
Erin G. Page, age 39, has served as President, Medicare since March 2013. Ms. Page joined the Company in 2001 and has held increasing levels of
responsibility, most recently as Senior Vice President, Market Operations, responsible for managing the Company's Texas and Southwest Medicare
Advantage and Accountable Care Organization businesses.
Adam C. Thackery, age 44, has served as the Chief Financial Officer of the Company since May 2015. He joined the company in 2008 and has held jobs
with increasing levels of responsibility, most recently as Senior Vice President, Financial Planning & Analysis for the company. Mr. Thackery has over
20 years of experience in finance, operations and business development, including previous financial leadership positions at Aveta (a Medicare Advantage
plan in Puerto Rico), Reliant Pharmaceuticals, Vector Fund Management and Ernst & Young LLP.
Anthony L. Wolk, age 48, was promoted to Executive Vice President, General Counsel and Secretary on February 4, 2015. Prior to that, Mr. Wolk served
as our Senior Vice President, General Counsel and Secretary since July 2010. Prior to joining Universal American, Mr. Wolk served as Senior Vice President,
General Counsel & Secretary of Centennial Communications Corp., a publicly-traded telecommunications company from 1999 to 2010. Prior to that,
Mr. Wolk was an attorney in private practice with the law firms of Gibson, Dunn & Crutcher LLP and Weil, Gotshal & Manges LLP.
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Compensation Discussion and Analysis
This discussion addresses compensation with respect to our named executive officers, which for 2015 include:
Name

Position

Richard A. Barasch
Adam C. Thackery
Theodore M. Carpenter, Jr.
Erin G. Page
Anthony L. Wolk

Chairman and Chief Executive Officer
Chief Financial Officer
Executive Vice President, Health Care Services
President, Medicare
Executive Vice President, General Counsel and Secretary

Executive Summary
2015 Business Highlights
As previously reported, we reported a net loss for 2015 of $164.0 million, or $1.99 per share. Adjusted net loss for 2015 was $17.7 million, or $0.21 per
share, which excluded the following after-tax items:
•

$25.3 million, or $0.31 per share, of net realized investment gains, primarily related to the sale of minority interests in venture investments;

•

$6.5 million, or $0.08 per share, of tax benefit;

•

$13.0 million, or $0.16 per share, of losses associated with our Management Services Organization (MSO) segment which, includes our
Accountable Care Organization (ACO) business; and

•

$165.1 million or $2.00 per share of losses associated with Discontinued Operations related to the Traditional Insurance business, which is
treated as held for sale and the APS businesses which have been sold, as well as non-recurring expenses primarily for restructuring.

Total revenues from continuing operations for 2015 were approximately $1.5 billion.
We missed our consolidated financial targets for 2015 and the 2015 bonuses paid to named executive officers and other officers reflect this result.
However, during 2015, we believe that we made significant progress in certain key areas:
•

We grew our Medicare Advantage membership by more than 8% during 2015.

•

We improved our Medicare Advantage Star ratings as approximately 97% of our members are currently enrolled in 4.0 Star plans compared to
86% in the prior year.

•

We continued to re-focus our Company on our core businesses by selling our APS businesses and entering into a definitive agreement to sell
our Traditional Insurance business.

•

We paid a $0.75 per share cash dividend to shareholders in October 2015.

2015 Compensation Decisions
The following actions were taken with respect to named executive officer compensation during 2015:
•

Base Salaries: Messrs. Barasch and Carpenter received base salary increases of 2.7% to reflect a standard cost of living adjustment that was
applicable to Company employees generally. Ms. Page. Mr. Thackery and Mr. Wolk received base salary increases of 9.8%, 9.1% and 4.9%,
respectively, in consideration of performance and increased responsibilities.
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•

Annual Incentive Awards: For 2015, annual bonuses awarded to the named executive officers ranged from 15% to 50% of target bonus
payments.

•

Long-Term Incentive Awards: In February 2015, we awarded stock options and restricted stock to our named executive officers. The table
below sets forth the grant date fair value of the 2015 equity grants as a percentage of the named executive officer's base salary.
2015 Equity
Grants as
Percentage of
Base Salary

Name

Richard A. Barasch
Adam C. Thackery
Theodore M. Carpenter, Jr.
Erin G. Page
Anthony L. Wolk

126%
35%
58%
63%
67%

Governance
Our executive compensation program reflects our strong commitment to good governance, as follows:
•

We maintain a diversified compensation program that balances long-term vs. short-term, fixed vs. variable, and cash vs. equity compensation.
A substantial portion of the compensation of our named executive officers is "at risk."

•

We maintain a claw-back/forfeiture right in our equity plan documents.

•

We do not maintain significant perquisites for our executives.

•

Our Compensation Committee engages only independent compensation consultants that do not provide any services to the Company.

•

All members of the Compensation Committee are independent according to SEC and NYSE independence standards.

•

While we do not maintain formal stock ownership guidelines, our directors and their affiliated companies and executive officers collectively
own approximately 40% of the Company's outstanding common stock.

•

In general, we do not provide tax gross-ups to our executives, including Section 280G excise tax gross-ups.

Our Compensation Philosophy
Our compensation practices are designed to meet the following key objectives:
•

ensure that the financial interests of our executives are aligned with those of our stockholders;

•

attract and retain talented executives who can drive an organization to succeed in the rapidly-changing and highly-competitive healthcare
industry;

•

motivate and reward executives to deliver superior business performance without encouraging excessive risk taking; and

•

balance rewards for both short-term results and long-term results to ensure sustained business performance over time.
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We believe that executives should be rewarded for current performance and further incentivized in recognition of their contributions to our long-term
performance, and that the financial interests of our executives should be aligned with the interests of our stockholders. To promote this philosophy and in
recognition of the fact that the dynamic nature of our business requires a constantly evolving outlook on compensation, we take a flexible approach to
determining the amount and composition of the compensation paid to our executive team, allowing us to effectively and efficiently attract, motivate, reward
and retain outstanding executives. While we consider compensation paid by our peers, as well as certain formulas to fund our annual bonus incentive pool,
decisions regarding compensation are ultimately made in the discretion of the Compensation Committee and Board of Directors which we believe has the
expertise to effectively judge and evaluate Company performance and appropriate resulting compensation.
Compensation Committee and Process
Our Compensation Committee meets regularly throughout the year, both in executive session and with members of management and third-party advisors
present. Our Compensation Committee seeks to set compensation for our named executive officers that fits within our compensation philosophy, addresses
our strategic needs, and is competitive. While our Board of Directors has delegated to our Compensation Committee substantial authority over compensation
decisions, our full Board considers and ratifies many decisions of the Compensation Committee that are made with respect to the named executive officers
and certain of our other officers. Our Compensation Committee generally bases its determinations in respect of any given year, as described in more detail
below, on reports prepared by compensation consultants, analysis by our Chief Executive Officer and other members of the senior executive team, our
Compensation Committee's overall assessment of qualitative and quantitative corporate and individual criteria, and our broad-based compensation goals of
reasonableness and appropriateness.
Executive Participation
The Compensation Committee finds it important to regularly solicit input from our Chief Executive Officer and other members of senior management,
whose understanding of the strategic needs of our business makes them a necessary resource to assist the Compensation Committee in establishing
competitive pay packages that are in our best interests and the best interests of our stockholders.
Our senior management has a unique understanding of the needs of our business as a result of their day-to-day interaction with each other and our
business, as well as their oversight roles, and thus provides valuable insight to our Compensation Committee in determining the compensation of our named
executive officers. As such, our Compensation Committee considers the recommendations of our Chief Executive Officer with respect to compensation for
our senior management team. In general, our Chief Executive Officer attends at least a portion of all regular meetings of our Compensation Committee, and
from time to time the Compensation Committee consults other members of senior management, including the General Counsel, for their input and insight.
The Chief Executive Officer does not play a role in determining his own compensation and is not present during Compensation Committee or Board
deliberations as to his compensation. Despite important executive participation, all named executive officer compensation decisions are ultimately made by
the Compensation Committee in its discretion. With respect to base salary, annual bonus awards and annual equity award grants, the Compensation
Committee typically presents its recommendations to the full Board of Directors for final approval.
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Compensation Consultant
Our Compensation Committee has the authority to employ outside advisors, experts and professionals to assist it in setting executive compensation. Our
Compensation Committee has obtained and considered, and continues to obtain and consider, the expert advice of third-party independent compensation
consultants. During 2015, the Company engaged Frederic W. Cook & Co., Inc. ("Fred Cook") as its independent compensation consultant. Fred Cook assisted
the Committee with respect to year-end 2015 compensation decisions. Fred Cook does not provide any services to the Company other than executive
compensation services and the Compensation Committee concluded that Fred Cook is free of conflicts of interest.
Benchmarking
Although our Compensation Committee does not believe that it is appropriate to establish compensation levels based solely on benchmarking, we
recognize that our compensation practices must be competitive in the marketplace. In connection with our consideration of competition for executive talent,
we consider the fact that there are relatively few available executives with the requisite experience and knowledge of our business, which limits the size of
the pool of replacements for our existing executives and increases the need for retention of them. Our Compensation Committee determines annually the
appropriate combination of cash and equity-based compensation for our executives and considers the competitiveness of overall compensation paid to our
executives in relation to our peer group and others. In addition, we structure our compensation so that executives understand that we expect them to
contribute to the growth in value of the Company, and have therefore constructed our long-term incentive plan to provide appropriate rewards for growth in
value.
We benchmark our compensation practices to other publicly traded companies that are comparable to us based upon various factors such as their lines of
business, size based on both revenues and market capitalization and industry. With respect to recent compensation decisions, the following six publiclytraded companies were deemed to be appropriate peers for benchmarking purposes:
•

Centene Corporation

•

Health Net, Inc.

•

Magellan Health Services, Inc.

•

Molina Healthcare, Inc.

•

Triple-S Management Corporation

•

Wellcare Health Plans, Inc.

Elements of Compensation
General
The primary elements of our executive compensation program consist of (i) base salaries, (ii) annual bonus awards and (iii) long term equity awards.
While not a significant part of our program, we also offer our executives limited perquisites and some other benefits generally offered to all employees.
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The following table shows the percentage mix of the three different forms of compensation awarded to our named executive officers for 2015:
Base
Salary

Name

Richard A. Barasch
Adam C. Thackery
Theodore M. Carpenter, Jr.
Erin G. Page
Anthony L. Wolk

40%
63%
53%
50%
49%

Annual
Bonus

9%
16%
16%
19%
18%

Long-Term
Equity

51%
21%
31%
31%
33%

Base Salaries
Competitive salaries are essential to recruiting and retaining qualified employees. Consistent with the process described above and with the aim of
maintaining a reasonable level of internal pay equity, the Compensation Committee generally reviews base salaries in the first quarter of each year. Salary
changes for our named executive officers, if any, are typically determined during the first quarter of each fiscal year and normally take effect on or about
April 1 st of the applicable year. To maintain flexibility, we do not target base salary at any particular percent of total compensation. In 2015, our
Compensation Committee determined that Messrs. Barasch and Carpenter should receive a baseline increase in base salary of 2.7% from 2014 to reflect a
standard cost of living adjustment that was applicable to Company employees generally. Ms. Page, Mr. Wolk and Mr. Thackery received base salary
increases of 9.8%, 4.9% and 9.1% respectively, in consideration of performance and increased responsibilities.
Annual Bonuses
Consistent with our philosophy of rewarding contributions to Company performance, a significant component of executive compensation is our annual
bonus program, which ensures that a meaningful portion of compensation is "at risk". The bonus program for 2015 consisted of the following:
1.

50% of an officer's bonus is tied to five company performance metrics. The metrics and weightings are listed below:
Metric

Weighting

Financial performance
Medicare Advantage core membership growth
ACO profitability
Medicare Advantage Star ratings
Compliance
2.

20.0%
7.5%
7.5%
7.5%
7.5%

50% of an officer's bonus is tied to individual performance.

This program serves to reward and motivate achievement of financial and other performance goals which is at the core of our pay-for-performance
philosophy. Target bonus amounts as a percentage of base salary for the named executive officers for 2015 were 150% for Mr. Barasch, 50% for Mr. Thackery
and 75% for Mr. Carpenter, Ms. Page and Mr. Wolk. Target bonus percentages were consistent with 2014, with the exception of Mr. Thackery, who received a
10% increase in the target bonus percentage in recognition of increased responsibilities. The target bonus amounts were established with the competitiveness
of the executives' total pay package as a principal objective and consistent with the philosophy of the Compensation Committee to make a significant
portion of the named executive officers' compensation based on performance.
The Company's performance against the five Company performance metrics is set forth below.
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•

Financial Performance. During 2015, the Company did not meet the target financial performance metrics set by the Board.

•

Medicare Advantage core membership growth. During 2015, the Company grew its core membership by 8.5% and met the targets set by the
Board.

•

ACO Profitability. At this time, the Company has not received the final data from CMS regarding performance year 2015. Therefore, this
metric is incomplete at this time and the Board has determined to defer any decision on satisfaction of this metric until the final data from
CMS is received which is expected during the third quarter of 2016.

•

Medicare Advantage Star Ratings. The Company exceeded the targets set by the Board as the Company now has approximately 97% of its
membership in 4.0 Star plans compared to 86% in 2014.

•

Compliance. During 2015 the Company continued to make improvements in compliance, particularly Medicare compliance and this target
was met.

Based on the foregoing, the Compensation Committee approved the following bonuses for 2015 for the named executive officers:
•

Mr. Barasch received 15% of his 2015 target bonus in March 2016. In addition, Mr. Barasch could earn up to an additional 7.5% of his target
bonus if certain ACO profitability targets for program year 2015 are met. Mr. Barasch could earn up to an additional cash bonus of $120,364.

•

Ms. Page and Messrs. Thackery and Wolk received 50% of their target bonus in March 2016 and Mr. Carpenter received 40%. In addition,
each could earn up to an additional 7.5% of their target bonus if certain ACO profitability targets for program year 2015 are met as follows:
Ms. Page, $25,313; Mr. Thackery, $12,375; Mr. Wolk, $23,906 and Mr. Carpenter, $27,776. In addition, Mr. Wolk could earn an additional
10% bonus ($31,875) upon the consummation of the sale of the Company's Traditional Insurance business.

Equity Compensation
We believe that a significant portion of our named executive officer's compensation should be in the form of long-term equity-based awards that align
our executive's interests with those of our stockholders. We grant equity-based compensation to our named executive officers pursuant to the 2011 Equity
Plan because it directly links the value of compensation to the long-term results achieved for our stockholders. While we consider the level of past grants in
making current equity award decisions, we generally do not consider wealth accumulation from the appreciation of past awards because we believe that
wealth accumulation is the proper reward for an executive's contributions to our performance and should not be offset against any incentives for future
performance. We generally make annual equity grants to our named executive officers and other employees during the first quarter of our fiscal year. In
February 2015, the Compensation Committee awarded stock options, and restricted stock to our named executive officers as follows:
Name

Stock
Options

Richard A. Barasch
Adam C. Thackery
Theodore M. Carpenter, Jr.
Erin G. Page
Anthony L. Wolk

61,568
5,224
13,060
13,060
13,060

Performance-Based
Options

61,568
5,224
13,060
13,060
13,060

Restricted
Stock

72,053
6,114
15,284
15,284
15,284

Performance-Based
Restricted Stock

72,053
6,114
15,284
15,284
15,284

In general, the fair value of the 2015 equity grants to the named executive officers was approximately 20% in stock options and 80% in restricted stock.
50% of the stock options granted in
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2015 have four-year time vesting and the other 50% have performance based vesting tied to stock price appreciation. Similarly, 50% of the restricted shares
granted in 2015 have four-year time vesting and the other 50% have performance based vesting tied to stock price appreciation. The performance based
grants, both stock options and restricted stock, are collectively referred to as the "Performance Awards." The four-year time vested awards, both stock options
and restricted stock, are collectively referred to as the "Time-Vested Awards." The Performance Awards vest ratably over a four-year period, but only if our
stock price meets specified targets at the vesting dates. Performance Award vesting is cumulative, such that if a stock price target is missed on a vesting date,
but a subsequent stock price target is met on a future vesting date, all previously unvested shares would then vest. In the event of a Change in Control (as
defined in the 2011 Equity Plan), the Performance Awards (stock options and restricted stock) will no longer vest in accordance with the performance-based
criteria but instead shall vest as if such grants were originally granted as four-year time vested grants where 25% of such awards would vest on each of the first
four anniversaries of the date of grant.
Perquisites and Other Benefits
We do not view perquisites as a significant portion of our named executive officers' compensation package. Historically, we have not provided our
named executive officers with a significant number of perquisites or other benefits; however, we believe that the perquisites and other benefits that we do
provide assist our named executive officers in the performance of their duties and contribute to a well-rounded, competitive pay package. In addition to
perquisites that are unique to one or more named executive officers, such as car allowances, we offer the following benefits to our named executive officers
and to all of our other eligible employees:
•

a Company matching contribution under our 401(k) plan equal to 100% of the employee's first 1% of contributions, plus 50% of the
employee's next 4% of contributions, up to a maximum matching contribution of 3% of the employee's eligible compensation,

•

standard medical, dental, and life and disability insurance coverage, and

•

vacation and other paid time off.

Say-on-Pay Advisory Vote on Executive Compensation
At the Company's annual meeting held in May 2012, our stockholders voted to hold the non-binding, advisory vote regarding the frequency of the
voting with respect to the compensation of our named executive officers on an annual basis with approximately 96% of the votes cast in favor of such annual
say-on-pay vote. In addition, at last year's annual meeting, our stockholders voted their approval of the compensation of our named executive officers with
approximately 99% of the votes cast. The Compensation Committee has considered the results of these advisory votes in determining the Company's
compensation policies and decisions and has determined that these policies and decisions are appropriate.
Severance and Change-in-Control Benefits
We believe severance and change-in-control benefits are essential to recruiting and retaining qualified senior management. The terms of such agreements
depend on the benefits negotiated with the individual executives upon him or her joining the Company or as subsequently negotiated thereafter. The
material terms of the severance benefits for our named executive officers are discussed elsewhere in this Proxy Statement under the caption "Potential
Payments upon Termination or Change-in-Control."
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Tax and Accounting Implications of Compensation
Section 162(m) of the Internal Revenue Code imposes a limit on the deductibility of compensation paid to named executive officers of public companies
unless the compensation meets requirements for "performance-based compensation."
Our Compensation Committee believes that it is important for us to retain maximum flexibility in designing compensation programs that most
effectively promote the achievement of our stated objectives. Therefore, while considering tax deductibility as one of the factors in determining
compensation, we do not generally limit the amount of compensation to levels or types simply on account of potential deductibility. Our Compensation
Committee does, however, consider alternative forms of compensation where available in order to preserve deductibility and promote tax and accounting
efficiency consistent with our ultimate compensation goals.
Risk Management
In conjunction with our risk management processes, our Compensation Committee reviews executive compensation and our company-wide
compensation programs and policies to seek to eliminate or mitigate potential risks arising from such programs and policies, and to ensure that our
compensation, structure, elements, and incentives are not reasonably likely to have a material adverse effect on the Company or result in excessive risk
taking. The Compensation Committee also seeks to ensure that our compensation programs are consistent with our general risk management practices and to
ensure the safety and soundness of our Company over the market cycles that characterize our industry.
Policy on Ownership of Stock and Options
Our directors and their affiliated companies and our executive officers collectively own approximately 40% of our outstanding common stock. Given
this significant ownership interest, we do not currently have any policy regarding levels of equity ownership by our named executive officers or directors.
Recovery of Previously Paid Incentive Compensation
The 2011 Equity Plan and award agreements issued to holders of awards permit the Committee to clawback and/or cancel equity awards under certain
circumstances, including fraud or other conduct contributing to any financial restatements or accounting irregularities. In such an event, the matter would be
referred to the Compensation Committee or Board for analysis and recommendation. Under the Dodd-Frank Wall Street Reform and Consumer Protection Act,
guidelines will be forthcoming concerning required clawbacks of incentive compensation. When these guidelines are finalized, we intend to amend our
programs, as necessary, to comply with the new requirements.
Compensation Committee Report
Our Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management. Based on its reviews and
discussion with management, our Compensation Committee recommended to our Board of Directors, and our Board has approved, that the Compensation
Discussion and Analysis be included in this filing.
Submitted by
The Compensation Committee of Universal American Corp.
Sean M. Traynor, Chairperson
Matthew W. Etheridge
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2015 Summary Compensation Table

Name and Principal Position

Year

Salary
($)(1)

Stock
Awards
($)(2)

Option
Awards
($)(3)

Non-equity
Incentive
Plan
Compensation
($)(1)

All Other
Compensation
($)(4)

Total
($)

Richard A. Barasch
Chairman &
Chief Executive Officer

2015
2014
2013

1,062,334
1,034,405
1,014,390

1,037,924
989,998
682,400

307,378
661,076
805,698

240,729
839,934
—

111,575
112,043
39,893

2,759,940
3,637,456
2,542,381

Adam C. Thackery
Chief Financial Officer

2015

322,608

88,072

26,081

82,500

28,366

547,627

Theodore M. Carpenter, Jr.
Executive Vice President,
Health Care Services

2015
2014
2013

490,308
477,417
468,180

220,166
158,998
127,950

65,202
106,175
134,283

148,141
193,831
—

41,748
28,425
13,275

965,565
964,846
743,688

Erin G. Page
President, Medicare

2015
2014
2013

439,787
405,423
405,269

220,166
158,998
127,950

65,202
106,175
134,283

168,750
307,500
73,686

26,272
23,749
13,065

920,177
1,001,845
754,253

Anthony L. Wolk
Executive Vice President,
General Counsel & Secretary

2015
2014
2013

419,691
395,871
368,464

220,166
158,998
127,950

65,202
106,175
134,283

159,375
303,750
55,664

31,834
23,550
11,400

896,268
988,344
697,761

Robert A. Waegelein(5)
Former President &
Chief Financial Officer

2015
2014
2013

246,465
551,683
541,008

—
380,997
298,550

—
254,415
322,279

—
298,643
—

935,373
54,425
24,275

1,181,838
1,540,163
1,186,112

(1)

Salary amounts in this table reflect the actual base salary payments earned in the year indicated. Non-equity incentive plan
compensation amounts reflect the amounts earned by each named executive officer during the indicated year under our annual
incentive bonus plan, although paid in the subsequent year.
The amounts included for 2015 for non-equity incentive plan compensation represent the total amount of the 2015 annual bonuses
that were awarded to the named executive officers and were paid in cash in March 2016. Ms. Page and Messrs. Thackery and Wolk
received 50% of their target bonuses in March 2016 and Mr. Carpenter received 40%. Mr. Barasch was paid 15% of his target bonus in
March 2016. The named executive officers could earn up to an additional 7.5% of their target bonuses if certain ACO profitability
targets for performance year 2015 are met. These additional amounts are not included in the above table.
The amounts included for 2014 for non-equity incentive plan compensation represent the total amount of the 2014 annual bonuses
that were awarded to the named executive officers and were paid in cash in March 2015. Ms. Page and Mr. Wolk received 100% of
their target bonuses in March 2015. Messrs. Barasch, Waegelein and Carpenter were paid 53.75% of their target bonuses in March
2015.
The amounts included for 2013 for non-equity incentive plan compensation represent the total amount of the 2013 annual bonuses
that were awarded to the named executive officers, of which 50% was paid in cash and 50% was awarded in restricted stock. The Black
Scholes value of the restricted stock awards was $6.80 per share (the closing price of our common stock on the grant date).

(2)

The amounts reported as Stock Awards represent the grant date fair value of restricted stock grants awarded to our named executive
officers during the indicated year, computed in accordance
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with ASC 718. Restricted stock vests ratably over four years at each anniversary of the grant. Performance-based restricted stock vests
ratably over a four-year period, but only if our stock price meets specified targets at the vesting dates. Vesting is cumulative, such that
if a stock price target is missed on a vesting date, but a subsequent stock price target is met on a future vesting date, all previously
unvested shares would then vest. We determined the grant date fair value for the restricted stock awards by multiplying the number of
restricted shares granted by the closing market price of a share of our common stock on the date of grant, except in the case of
performance-based awards, which we value using a Monte Carlo valuation approach. For additional discussion, see Note 15—StockBased Compensation in our Annual Report on Form 10-K for the year ended December 31, 2015. In addition, the amounts shown in
the table for 2015 for Stock Awards does not include 143,267; 57,307; and 93,124 shares of restricted stock that were awarded to
Ms. Page and Messrs. Thackery and Wolk, respectively, in November 2015. These shares vest automatically on the six-month
anniversary of a Change in Control. Under ASC 718, the grant date fair value of the awards is $0.
(3)

The amounts reported as Option Awards represent the grant date fair value of stock option grants awarded to our named executive
officers during the indicated year computed in accordance with ASC 718. The exercise price of these stock options was initially set as
the closing market price of a share of our common stock on the grant date. As a result of the $1.60 special dividend approved by the
Board of Directors on August 1, 2013 to shareholders of record on August 12, 2013, the exercise price for all options awarded prior to
the record date was reduced by the amount of the special dividend. As a result of the $1.00 special dividend approved by the Board of
Directors on November 1, 2012 to shareholders of record on November 12, 2012, the exercise price for all options awarded prior to the
record date was reduced by the amount of the special dividend. The option grants vest in four equal annual installments, starting with
the first anniversary of the grant date and expire after five years. Performance options vest similarly, but only if our stock price meets
specified targets at the vesting dates. Vesting is cumulative, such that if a stock price target is missed on a vesting date, but a
subsequent stock price target is met on a future vesting date, all previously unvested options would then vest. We determined the
grant date fair value for the option awards using the Black Scholes method, except in the case of performance-based awards, which we
value using a Monte Carlo valuation approach. Assumptions used in the calculation of the grant date fair value of the stock options
are included in Footnote 15 to the Company's audited financial statements for the fiscal year ended December 31, 2015, including in
the Company's Annual Report on Form 10-K filed with the SEC on March 10, 2016.

(4)

Amounts reported reflect, as applicable, car allowance, our matching contributions into the Universal American Corp. 401(k) Savings
Plan and dividends earned on restricted stock that vested during 2015 after the Company's special cash dividends of August 2013
($1.60 per share) and November 2012 ($1.00 per share) were paid. These dividends were accrued at the time of the special dividend
award and are paid as the underlying shares of restricted stock vest.
The amounts reported in 2015:
•

For Mr. Barasch, the amount reported reflects $6,625 car allowance, $7,950 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $97,000 in dividends on vested restricted stock.

•

For Mr. Thackery, the amount reported reflects $7,200 car allowance, $7,950 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $13,216 in dividends on vested restricted stock.

•

For Mr. Carpenter, the amount reported reflects $7,950 Company matching contributions into the Universal American Corp.
401(k) Savings Plan and $33,798 in dividends on vested restricted stock.
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•

For Ms. Page, the amount reported reflects $7,950 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $18,322 in dividends on vested restricted stock.

•

For Mr. Wolk, the amount reported reflects $7,950 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $23,884 in dividends on vested restricted stock.

•

For Mr. Waegelein, the amount reported reflects $7,950 Company matching contributions into the Universal American Corp.
401(k) Savings Plan, $94,000 in dividends on vested restricted stock and severance of $833,423 (see Note (5) for additional
information).

The amounts reported in 2014:
•

For Mr. Barasch, the amount reported reflects $7,243 car allowance, $7,800 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $97,000 in dividends on vested restricted stock.

•

For Mr. Carpenter, the amount reported reflects $7,800 Company matching contributions into the Universal American Corp.
401(k) Savings Plan and $20,625 in dividends on vested restricted stock.

•

For Ms. Page, the amount reported reflects $7,800 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $15,949 in dividends on vested restricted stock.

•

For Mr. Wolk, the amount reported reflects $7,800 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $15,750 in dividends on vested restricted stock.

•

For Mr. Waegelein, the amount reported reflects $6,625 car allowance, $7,800 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $40,000 in dividends on vested restricted stock.

The amounts reported in 2013:

(5)

•

For Mr. Barasch, the amount reported reflects $7,243 car allowance, $7,650 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $25,000 in dividends on vested restricted stock.

•

For Mr. Carpenter, the amount reported reflects $7,650 Company matching contributions into the Universal American Corp.
401(k) Savings Plan and $5,625 in dividends on vested restricted stock.

•

For Ms. Page, the amount reported reflects $7,650 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $5,415 in dividends on vested restricted stock.

•

For Mr. Wolk, the amount reported reflects $7,650 Company matching contributions into the Universal American Corp. 401(k)
Savings Plan and $3,750 in dividends on vested restricted stock.

•

For Mr. Waegelein, the amount reported reflects $6,625 car allowance, $7,650 Company matching contributions into the
Universal American Corp. 401(k) Savings Plan and $10,000 in dividends on vested restricted stock.

Mr. Waegelein retired from the Company effective May 31, 2015. Upon retirement, Mr. Waegelein received a cash severance payment
of $833,423 and acceleration of any unvested equity awards.
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Grants of Plan-Based Awards
The following table sets forth the awards granted pursuant to our equity and non-equity incentive plans in fiscal year 2015.
Grants of Plan-Based Awards in Fiscal Year 2015
Estimated Future Payouts
Under Non-Equity
Incentive Plan Awards

Name
Richard A. Barasch

Adam C. Thackery

Theodore M.
Carpenter, Jr.

Erin G. Page

Anthony L. Wolk

(1)

Threshold
($)
—

Target
($)(1)
1,604,860

Maximum
($)
—

All Other
Stock Awards:
Number of
Shares of
Stock or
Units
(#)(2)
—

2/13/2015

—

—

—

—

61,568(3)

9.16

9.16

158,230

2/13/2015

—

—

—

—

61,568(4)

9.16

9.16

149,148

2/13/2015

—

—

—

72,053(3)

—

—

9.16

660,005

2/13/2015

—

—

—

72,053(4)

—

—

9.16

377,918

Grant
Date
—

All Other
Option Awards:
Number of
Securities
Underlying
Options
(#)(6)
—

Exercise or
Base Price
of Option
Awards
($ / Sh)
—

Closing
Market
Price
on
Grant
Date
($/Sh)
—

Grant Date
Fair Value
of Stock
and
Option
Awards
($)(7)
—

—

—

165,000

—

—

—

—

—

—

2/13/2015

—

—

—

—

5,224(3)

9.16

9.16

13,426

2/13/2015

—

—

—

—

5,224(4)

9.16

9.16

12,655

2/13/2015

—

—

—

6,114(3)

—

—

9.16

56,004

2/13/2015

—

—

—

6,114(4)

—

—

9.16

32,068

11/13/2015

—

—

—

57,307(5)

—

—

6.98

—

—

—

370,352

—

—

—

—

—

2/13/2015

—

—

—

—

13,060(3)

—

9.16

9.16

33,564

2/13/2015

—

—

—

—

13,060(4)

9.16

9.16

31,638

2/13/2015

—

—

—

15,284(3)

—

—

9.16

140,001

2/13/2015

—

—

—

15,284(4)

—

—

9.16

80,165

—

—

337,500

—

—

—

—

—

2/13/2015

—

—

—

—

13,060(3)

—

9.16

9.16

33,564

2/13/2015

—

—

—

—

13,060(4)

2/13/2015

—

—

—

9.16

9.16

31,638

15,284(3)

—

—

9.16

140,001

2/13/2015

—

—

—

15,284(4)

—

—

9.16

80,165

11/13/2015

—

—

—

143,267(5)

—

—

6.98

—

—

—

318,750

—

—

—

—

—

—

2/13/2015

—

—

—

—

13,060(3)

9.16

9.16

33,564

2/13/2015

—

—

—

—

13,060(4)

9.16

9.16

31,638

2/13/2015

—

—

—

15,284(3)

—

—

9.16

140,001

2/13/2015

—

—

—

15,284(4)

—

—

9.16

80,165

11/13/2015

—

—

—

93,124(5)

—

—

6.98

—

Represents target payout levels for each of the named executive officers under our annual incentive bonus plan for 2015. There is no threshold or maximum payout level under such
plan, although the Compensation Committee and Board of Directors maintain ultimate authority in approving bonuses to ensure reasonableness. The actual amount of incentive
bonus earned by each Named Executive Officer for 2015 is reported under the Non-Equity Incentive Plan Compensation column in the "Summary Compensation Table." Additional
information regarding our annual incentive bonus plan is included under Compensation Discussion and Analysis.

In addition to the non-equity incentive plan discussed above, an equity incentive plan is also available to our named executive officers, although there are no threshold, target or
maximum amounts of grants. Please see the "Compensation Discussion and Analysis" section of this filing for a discussion of equity incentive compensation for our named
executive officers.
(2)

The amounts reported as Stock Awards represent the number of shares of restricted stock awarded during 2015.

(3)

Represents Time-Vested Awards. See Compensation Discussion and Analysis—Equity Compensation, for a discussion of the vesting provisions.

(4)

Represents Performance Awards. See Compensation Discussion and Analysis—Equity Compensation, for a discussion of the vesting provisions.

(5)

Represents restricted stock that vests automatically on the six-month anniversary following a Change in Control. Under ASC 718, the grant date fair value of this award is
determined to be zero based on the vesting condition.

(6)

The amounts reported as Option Awards represent the number of shares underlying the stock option grants awarded during 2015.

(7)

See the footnotes to the Summary Compensation Table for a description of the calculation of the grant date fair value for the equity awards.
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Outstanding Equity Awards at Fiscal 2015 Year-End
The following table sets forth the equity awards held by our named executive officers pursuant to our equity incentive plans that were outstanding at
December 31, 2015.

Name
Richard A. Barasch

Number of
Securities
Underlying
Unexercised
Options
(#)
Exercisable
—

Equity
Incentive
Plan
Awards:
Number of
Number of
Securities
Securities
Underlying
Underlying
Unexercised
Unexercised
Options
Unearned
(#)
Options
Unexercisable
(#)
61,568(4)
—

—

Adam C. Thackery

Theodore M. Carpenter,
Jr.

—

8.41

2/13/2020

—

—

—

—

234,598(6)

—

6.05

2/6/2019

—

—

—

—

150,000

150,000(7)

—

6.18

3/4/2018

—

—

—

—

300,000

100,000(8)

—

7.87

2/9/2017

—

—

—

—
—

350,000

—

—

5.98

5/2/2016

—

—

—

—

—

—

—

—

246,244

1,723,708

—

—

—

—

—

—

—

—

—

5,224(4)

—

—

72,053(5)

—
504,371

8.41

2/13/2020

—

—

—

—

5,224(5)

8.41

2/13/2020

—

—

—

—

6,635

19,905(6)

—

6.05

2/6/2019

—

—

—

—

13,813

13,813(7)

—

6.18

3/4/2018

—

—

—

—

24,375

8,125(8)

—

7.87

2/9/2017

—

—

—

—

35,000

—

—

5.98

5/2/2016

—

—

—

—

—

—

—

—

—

21,454

150,178

—

—

—

—

—

—

—

—

6,114(5)

42,798

—

—

—

—

—

—

—

57,307(9)

401,149

8.41

2/13/2020

—

—

—

—

8.41

2/13/2020

—

—

—

—

—

13,060(4)
—

13,060(5)

—

12,560

37,678(6)

—

6.05

2/6/2019

—

—

—

—

25,000

25,000(7)

—

6.18

3/4/2018

—

—

—

—

67,500

22,500(8)

—

7.87

2/9/2017

—

—

—

—
—

110,000

—

—

5.98

5/2/2016

—

—

—

—

—

—

—

—

45,946

321,622

—

—

—

—

—

—

—

—

8.41

2/13/2020

—

—

—

—

8.41

2/13/2020

—

—

—

—

—

13,060(4)

—

Anthony L. Wolk

Option
Expiration
Date
2/13/2020

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested
($)(3)
—

Equity
Incentive
Plan Awards:
Market or
Payout Value
of
Unearned
Shares, Units
or Other
Rights That
Have Not
Vested ($)(3)
—

78,199

—

Erin G. Page

61,568(5)

Option
Exercise
Price
($)(1)
8.41

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)(2)
—

Equity
Incentive
Plan
Awards:
Number of
Unearned
Shares, Units
or Other
Rights That
Have Not
Vested (#)
—

—

13,060(5)

15,284(5)

—
106,988

12,560

37,678(6)

—

6.05

2/6/2019

—

—

—

—

25,000

25,000(7)

—

6.18

3/4/2018

—

—

—

—

24,375

8,125(8)

—

7.87

2/9/2017

—

—

—

—

20,000

—

—

5.98

5/2/2016

—

—

—

—

—

—

—

—

—

42,571

297,997

—

—

—

—

—

—

—

—

15,284(5)

106,988

—

—

—

—

—

—

—

143,267(9)

1,002,869

8.41

2/13/2020

—

—

—

—

8.41

2/13/2020

—

—

—

—

—

13,060(4)

—

—

13,060(5)

—

12,560

37,678(6)

—

6.05

2/6/2019

—

—

—

—

25,000

25,000(7)

—

6.18

3/4/2018

—

—

—

—

37,500

12,500(8)

—

7.87

2/9/2017

—

—

—

—
—

75,000

—

—

5.98

5/2/2016

—

—

—

—

—

—

—

—

44,071

308,497

—

—

—

—

—

—

—

—

15,284(5)

106,988

—

—

—

—

—

—

—

93,124(9)

651,868

—

(1)

As a result of the $0.75 special dividend approved by the Board of Directors on October 8, 2015 to shareholders of record on October 19, 2015, the $1.60 special dividend
approved by the Board of Directors on August 1, 2013 to shareholders of record on August 12, 2013 and the $1.00 special dividend approved by the Board of Directors on
November 1, 2012 to shareholders of record on November 12, 2012, the exercise price for all options awarded prior to the record date was reduced by the amount of the special
dividends, as applicable. The reported exercise price reflects these adjustments.

(2)

Represents number of shares of restricted stock awarded pursuant to our equity incentive plans.

(3)

Value is based on the closing price of our common stock at December 31, 2015 of $7.00.

(4)

These options vest in four equal annual installments beginning February 13, 2016.

(5)

Represents number of Performance Awards.

(6)

These options vest in four equal annual installments beginning February 6, 2015.

(7)

These options vest in four equal annual installments beginning March 4, 2014.

(8)

These options vest in four equal annual installments beginning February 9, 2013.

(9)

Represents restricted stock that vests automatically on the six-month anniversary following a change-in-control.
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Option Exercises and Stock Vested
The following table sets forth the number and value received upon option exercises during fiscal year 2015 and the value of other stock awards that
vested during fiscal year 2015.
Option Exercises and Stock Vested in Fiscal Year 2015
Option Awards
Number of
Shares
Value
Acquired on
Realized on
Exercise
Exercise
(#)
($)(1)

Name

Richard A. Barasch
Adam C. Thackery
Theodore M. Carpenter, Jr.
Erin G. Page
Anthony L. Wolk
Robert A. Waegelein

—
—
—
—
—
550,380

—
—
—
—
—
1,588,388

Stock Awards
Number of
Shares
Value
Acquired on
Realized on
Vesting
on Vesting
(#)
($)(2)

81,397
7,251
15,220
11,845
13,345
102,279

846,870
75,669
160,732
120,873
138,588
1,103,999

(1)

The value realized on exercise is based on the difference between the closing market price of a share of our common stock and
the exercise price of the options on the date of exercise. A particular named executive officer may or may not have sold shares
acquired upon exercise of options, and you should not infer from the inclusion of this information in this table that the named
executive officer is or was in actual receipt of the indicated funds.

(2)

The value realized on vesting is based on the closing market price of a share of our common stock on the date of vesting and
aggregates the total value realized on various vesting dates. The amounts also include dividends on the restricted stock. A
particular named executive officer may or may not have sold shares subsequent to vesting, and you should not infer from the
inclusion of the information in this table that the named executive officer is or was in actual receipt of the indicated funds.

Potential Payments upon Termination or Change-in-Control
We have entered into employment arrangements through employment agreements with each of our named executive officers. These employment
arrangements provide severance benefits in the event of termination of employment. Regardless of the manner in which a named executive officer's
employment terminates, he is entitled to receive amounts earned, but not yet then paid, during his term of employment, principally base salary and amounts
accrued and vested through our 401(k) Savings Plan. In addition, except as provided in the tables below, each named executive officer is eligible to receive
vested equity awards upon a termination of employment for any reason. Each named executive officer is subject to non-competition and non-solicitation
covenants under his employment agreement; however such covenants do not apply for any termination of employment that occurs within 12 months
following a change-in-control.
The following tables provide information on potential benefits that each named executive officer could receive under their existing employment
agreements with Universal American under various termination scenarios, calculated as if any termination occurred on December 31, 2015. We would only be
able to determine the actual amounts paid to any named executive officer at the time of the executive's separation from us.
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Richard A. Barasch, Chairman and Chief Executive Officer
In the event of termination of employment without cause or for good reason, Mr. Barasch's existing employment arrangements provide for:
•

A cash lump sum severance payment equal to (i) two times his base salary plus the lesser of (A) his bonus for the fiscal year prior to termination
or (B) his base salary; and (ii) a prorated portion of his bonus that he would have been entitled to receive in the year of termination.

•

Continued welfare benefit plan coverage for two years.

•

Accelerated vesting of all equity awards and the opportunity to exercise such awards for one year following such termination.

Mr. Barasch receives an enhanced severance following a change-in-control. If a termination of employment without cause or for good reason occurs
within 12 months following a change-in-control (as defined in his employment agreement), his severance would be enhanced to include:
•

An additional lump sum payment equal to two times his base salary.

•

Continuation of welfare benefits plan coverage for an additional one-year period.

•

Full vesting of his 401(k) account balance.

Benefits and payments
upon termination
Severance:
Base Salary(1)
Bonus
Accelerated Vesting(6):
Stock Options
Restricted stock
Health, life and other benefits(7)
Tax Gross up
Subtotal Termination related payments
Fair Value of Currently Vested Stock
Options(9)
Total

Termination
for Cause

Termination
by NEO
Not for
Good
Reason

Termination
upon Death
or Disability

Termination
upon
Retirement

—

—

—

—

—

—

240,729(4)

—
—
—
—
—

—
—
—
—
—

—
—
—
—
240,729

554,289
554,289

554,289
554,289

690,078(10)
930,807

Termination
without
Cause

Termination
by
NEO for
Good Reason

Termination
upon
Change
in Control

240,729(4)

2,139,813(2)
(4)
1,080,663(5)

2,139,813(2)
(4)
1,080,663(5)

4,279,626(3)
(4)
1,080,663(5)

—
—
—
—
240,729

345,868
2,228,079
41,911
—
5,836,334

345,868
2,228,079
41,911
—
5,836,334

345,868
2,228,079
62,866
—(8)
7,997,102

554,289
6,390,623

554,289
6,390,623

554,289
8,551,391

900,157(10)
1,140,886

(1)

Executive entitled to earned but unpaid base salary through date of termination. All earned base salary would have been paid on December 31, 2015.

(2)

Executive entitled to a lump sum payment equal to 200% of base salary.

(3)

Executive entitled to a lump sum payment equal to 400% of base salary.

(4)

Executive entitled to receive a pro rata portion of any bonus that the executive would have been entitled to receive in the year based upon the percentage of the calendar year that
shall have elapsed through the date of executive's termination of employment, payable when the bonus would have otherwise been payable had the executive's employment not
terminated. Amount reported is actual bonus paid in 2016 in connection with 2015 performance.

(5)

In addition to amount reported in (4) above, executive is entitled to the lesser of (A) bonus for the fiscal year prior to termination or (B) base salary. Amounts shown include 2014
bonus (since such amount was less than 2015 base salary) plus 2015 bonus.

(6)

Executive entitled to accelerated vesting of all unvested equity awards upon termination without cause, termination by NEO for good reason or termination upon change in control.
Value is based on closing price of our common stock at December 31, 2015 of $7.00. For options, the value reflects the difference between the closing price and the option exercise
price.

(7)

Executive entitled to 24 months (and 36 months following a change-in-control) coverage under senior executive welfare benefit plans. The table reflects the value of the premium for
the period of coverage, and excludes any amount payable under death benefits for the policies.

(8)

Excludes the value of any limited tax gross-up payment in the event that Mr. Barasch is subject to an excise tax imposed by Section 4999 of the Code (which relates to payments
that are contingent on a change- in-control), which would be equal to the amount of the excise tax plus a gross-up payment relating solely to the acceleration of his stock options.

(9)

Executive entitled to all vested equity awards. Value is based on the difference between the closing price of our common stock at December 31, 2015 of $7.00 and the option
exercise price.

(10)

Executive entitled to exercise vested stock options and stock options scheduled to vest during the year following termination (i) in the case of death or disability for one year
following termination or (ii) in the case of retirement, for four years following termination. This period may not exceed the expiration date of the option.
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Adam C. Thackery, Chief Financial Officer
In the event of termination of employment without cause or for good reason, Mr. Thackery's existing employment arrangements provide for:
•

A cash lump sum severance payment equal to one times base salary.

•

Continued welfare benefit plan coverage for 12 months.

Mr. Thackery receives an enhanced severance following a change-in-control. If a termination of employment without cause or for good reason occurs
within 12 months following a change-in-control (as defined in the executive's respective agreement), his severance would be enhanced to include:
•

An additional lump sum payment equal to one-half his base salary.

•

Continued welfare benefit plan coverage for an additional six-month period.

•

Full vesting of his 401(k) account balance.

Benefits and payments upon
termination
Severance:
Base Salary(1)
Bonus
Accelerated Vesting(5):
Stock Options
Restricted stock
Health, life and other benefits(6)
Subtotal Termination related payments
Fair Value of Currently Vested Stock Options(7)
Total

Termination
for Cause

Termination
by NEO
Not for
Good Reason

Terminaton
upon Death
or Disability

—
—

—
—

—
82,500(4)

—
—
—
—
53,330
53,330

—
—
—
—
53,330
53,330

—
—
—
82,500
65,296(8)
147,796

Termination
without
Cause

Termination
by NEO for
Good Reason

330,000(2)
82,500(4)

330,000(2)
82,500(4)

—
—
21,220
433,720
53,330
487,050

—
—
21,220
433,720
53,330
487,050

Termination
upon
Change
in Control
495,000(3)
82,500(4)
30,236
594,125
31,831
1,233,692
53,330
1,287,022

(1)

Executive entitled to earned but unpaid base salary through date of termination. All earned base salary would have been paid on December 31, 2015.

(2)

Executive entitled to a lump sum payment equal to 100% of base salary, in addition to bonus in (4), below.

(3)

Executive entitled to a lump sum payment equal to 150% of base salary, in addition to bonus in (4), below.

(4)

In the case of death or disability, executive entitled to receive a pro rata portion of any bonus that the executive would have been entitled to receive in the year based upon the
percentage of the calendar year that shall have elapsed through the date of executive's termination of employment, payable when the bonus would have otherwise been payable had
the executive's employment not terminated. In all other cases, executive entitled to unpaid bonus for fiscal year prior to termination. Amount reported is actual bonus paid in 2016
in connection with 2015 performance.

(5)

Executive entitled to accelerated vesting of all unvested equity awards upon termination within one year following a change in control. Value is based on closing price of our
common stock at December 31, 2015 of $7.00. For options, the value reflects the difference between the closing price and the option exercise price.

(6)

Executive entitled to 12 months (and 18 months following a change-in-control) coverage under senior executive welfare benefit plans. The table reflects the value of the premium for
the period of coverage, and excludes any amount payable under death benefits for the policies.

(7)

Executive entitled to all vested equity awards. Value is based on the difference between the closing price of our common stock at December 31, 2015 of $7.00 and the option
exercise price.

(8)

Executive has one year following termination by death or disability to exercise vested stock options and stock options scheduled to vest during the twelve months following
termination.
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Theodore M. Carpenter, Jr., Executive Vice President, Health Care Services
In the event of termination of employment without cause or for good reason (whether before or following a change-in-control), Mr. Carpenter's existing
employment arrangements provide for:
•

A cash lump sum severance payment equal to two times base salary.

•

Continued welfare benefit plan coverage for one year of continued medical benefit plan coverage and Company-paid COBRA coverage for
one year following termination, less his share of the premium in effect prior to termination.

Benefits and payments upon
termination
Compensation:
Base Salary(1)
Bonus
Accelerated Vesting(4):
Stock Options
Restricted stock
Health, life and other benefits(5)
Subtotal Termination related payments
Fair Value of Currently Vested Stock Options(6)
Total

Termination
for Cause

Termination
by NEO
Not for
Good Reason

Terminaton
upon Death
or Disability

—
—

—
—

—
148,141(3)

—
—
—
—
144,632
144,632

—
—
—
—
144,632
144,632

—
—
—
148,141
166,814(7)
314,955

Termination
without
Cause
987,606(2)
148,141(3)
—
—
16,233
1,151,980
144,632
1,296,612

Termination by
NEO for
Good Reason

Termination
upon
Change
in Control

987,606(2)
148,141(3)
—
—
16,233
1,151,980
144,632
1,296,612

987,606(2)
148,141(3)
56,295
428,610
16,233
1,636,885
144,632
1,781,517

(1)

Executive entitled to earned but unpaid base salary through date of termination. All earned base salary would have been paid on December 31, 2015.

(2)

Executive entitled to a lump sum payment equal to 200% of base salary, in addition to bonus in (3), below.

(3)

In the case of death or disability, executive entitled to receive a pro rata portion of any bonus that the executive would have been entitled to receive in the year based upon the
percentage of the calendar year that shall have elapsed through the date of executive's termination of employment, payable when the bonus would have otherwise been payable had
the executive's employment not terminated. In all other cases, executive entitled to unpaid bonus for fiscal year prior to termination. Amount reported is actual cash bonus paid in
2016 in connection with 2015 performance.

(4)

Executive entitled to accelerated vesting of all unvested equity awards upon termination within one year following a change in control. Value is based on closing price of our
common stock at December 31, 2015 of $7.00. For options, the value reflects the difference between the closing price and the option exercise price.

(5)

Executive entitled to 24 months coverage under senior executive welfare benefit plans. The table reflects the value of the premium for the period of coverage, and excludes any
amount payable under death benefits for the policies.

(6)

Executive entitled to all vested equity awards. Value is based on the difference between the closing price of our common stock at December 31, 2015 of $7.00 and the option
exercise price.

(7)

Executive has one year following termination by death or disability to exercise vested stock options and stock options scheduled to vest during the twelve months following
termination.
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Erin G. Page, President, Medicare
In the event of termination of employment without cause or for good reason, Ms. Page's existing employment arrangements provide for:
•

A cash lump sum severance payment equal to one times base salary.

•

Assuming applicable Company financial bonus targets are met, a pro rata portion of bonus at target.

•

Continued welfare benefits coverage for 12 months.

Ms. Page receives an enhanced severance following a change-in-control. If a termination of employment without cause or for good reason occurs within
12 months following a change-in-control (as defined in the executive's respective agreement), her severance would be enhanced to include:
•

An additional lump sum payment equal to one times her base salary.

•

Continuation of welfare benefits coverage for an additional six-month period.

•

Full vesting of her 401(k) balance.

Benefits and payments upon
termination
Compensation:
Base Salary(1)
Bonus
Accelerated Vesting(5):
Stock Options
Restricted stock
Health, life and other benefits(6)
Subtotal Termination related payments
Fair Value of Currently Vested Stock Options(7)
Total

Termination
for Cause

Termination
by NEO
Not for
Good Reason

Terminaton
upon Death
or Disability

Termination
without
Cause

Termination by
NEO for
Good Reason

—
—

—
—

—
168,750(4)

450,000(2)
168,750(4)

450,000(2)
168,750(4)

—
—
—
—
52,832
52,832

—
—
—
—
52,832
52,832

—
—
—
168,750
75,014(8)
243,764

—
—
23,167
641,917
52,832
694,749

—
—
23,167
641,917
52,832
694,749

Termination
upon
Change
in Control
900,000(3)
168,750(4)
56,295
1,407,854
34,750
2,567,649
52,832
2,620,481

(1)

Executive entitled to earned but unpaid base salary through date of termination. All earned base salary would have been paid on December 31, 2015.

(2)

Executive entitled to a lump sum payment equal to 100% of base salary, in addition to bonus in (4), below.

(3)

Executive entitled to a lump sum payment equal to 200% of base salary, in addition to bonus in (4), below.

(4)

In the case of death or disability, executive entitled to receive a pro rata portion of any bonus that the executive would have been entitled to receive in the year based upon the
percentage of the calendar year that shall have elapsed through the date of executive's termination of employment, payable when the bonus would have otherwise been payable had
the executive's employment not terminated. In all other cases, executive entitled to pro-rata bonus for fiscal year that includes the date of termination. Amount reported is actual
bonus paid in 2016 in connection with 2015 performance.

(5)

Executive entitled to accelerated vesting of all unvested equity awards upon termination within one year following a change in control. Value is based on closing price of our
common stock at December 31, 2015 of $7.00. For options, the value reflects the difference between the closing price and the option exercise price.

(6)

Executive entitled to 12 months (and 18 months following a change-in-control) coverage under senior executive welfare benefit plans. The table reflects the value of the premium for
the period of coverage, and excludes any amount payable under death benefits for the policies.

(7)

Executive entitled to all vested equity awards. Value is based on the difference between the closing price of our common stock at December 31, 2015 of $7.00 and the option
exercise price.

(8)

Executive has one year following termination by death or disability to exercise vested stock options and stock options scheduled to vest during the twelve months following
termination.
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Anthony L. Wolk, Executive Vice President, General Counsel & Secretary
In the event of termination of employment without cause or for good reason, Mr. Wolk's existing employment arrangements provide for:
•

A cash lump sum severance payment equal to one times base salary.

•

Continued welfare benefit plan coverage for 12 months.

Mr. Wolk receives an enhanced severance following a change-in-control. If a termination of employment without cause or for good reason occurs within
12 months following a change-in-control (as defined in the executive's respective agreement), his severance would be enhanced to include:
•

An additional lump sum payment equal to one-half his base salary.

•

Continued welfare benefit plan coverage for an additional six-month period.

•

Full vesting of his 401(k) account balance.

Benefits and payments upon
termination
Compensation:
Base Salary(1)
Bonus
Accelerated Vesting(5):
Stock Options
Restricted stock
Health, life and other benefits(6)
Subtotal Termination related payments
Fair Value of Currently Vested Stock Options(7)
Total

Termination
for Cause

Termination
by NEO
Not for
Good Reason

Terminaton
upon Death
or Disability

Termination
without
Cause

Termination by
NEO for
Good Reason

—
—

—
—

—
159,375(4)

425,000(2)
159,375(4)

425,000(2)
159,375(4)

—
—
—
—
108,932
108,932

—
—
—
—
108,932
108,932

—
—
—
159,375
131,114(8)
290,489

—
—
21,598
605,973
108,932
714,905

—
—
21,598
605,973
108,932
714,905

Termination
upon Change
in Control
637,500(3)
159,375(4)
56,295
1,067,353
32,398
1,952,921
108,932
2,061,853

(1)

Executive entitled to earned but unpaid base salary through date of termination. All earned base salary would have been paid on December 31, 2015.

(2)

Executive entitled to a lump sum payment equal to 100% of base salary, in addition to bonus in (4), below.

(3)

Executive entitled to a lump sum payment equal to 150% of base salary, in addition to bonus in (4), below.

(4)

In the case of death or disability, executive entitled to receive a pro rata portion of any bonus that the executive would have been entitled to receive in the year based upon the
percentage of the calendar year that shall have elapsed through the date of executive's termination of employment, payable when the bonus would have otherwise been payable had
the executive's employment not terminated. In all other cases, executive entitled to pro-rata bonus for fiscal year that includes the date of termination. Amount reported is actual
bonus paid in 2016 in connection with 2015 performance.

(5)

Executive entitled to accelerated vesting of all unvested equity awards upon termination within one year following a change in control. Value is based on closing price of our
common stock at December 31, 2015 of $7.00. For options, the value reflects the difference between the closing price and the option exercise price.

(6)

Executive entitled to 12 months (and 18 months following a change-in-control) coverage under senior executive welfare benefit plans. The table reflects the value of the premium for
the period of coverage, and excludes any amount payable under death benefits for the policies.

(7)

Executive entitled to all vested equity awards. Value is based on the difference between the closing price of our common stock at December 31, 2015 of $7.00 and the option
exercise price.

(8)

Executive has one year following termination by death or disability to exercise vested stock options and stock options scheduled to vest during the twelve months following
termination.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review and Approval of Related Party Transactions
Our Audit Committee is responsible for the review and approval of any transaction, relationship or arrangement in which we are a participant and that
involves Board members, our executive officers, beneficial owners of more than 5% of our common stock, their immediate family members, domestic partners
and companies in which they have a material interest. We refer to these as related party transactions and to the persons or entities involved as related persons.
Our Audit Committee evaluates related party transactions for purposes of recommending to the disinterested members of the Board that the transactions are
fair, reasonable and within our policies and practices and should be approved or ratified. Where appropriate, we may establish a special Committee of
disinterested directors to review such transactions.
Under our Code of Business Conduct and Ethics, our directors and employees must report any circumstances that may create or appear to create a conflict
between us and the interests of the related person, regardless of the amount involved. Our directors and executive officers must also periodically confirm
information about related person transactions.
We have adopted a Related Party Transaction policy which governs the approval of related party transactions. In determining whether to approve a
related party transaction, our Audit Committee will consider all relevant facts and circumstances, including without limitation, the following:
•

the benefits of the transaction to the Company and the relevant related party;

•

the business purpose of the transaction;

•

the terms of the transaction and whether they are arm's-length and in the ordinary course of business for both parties;

•

the direct or indirect nature of the related party's interest in the transaction;

•

whether the transaction would impair the judgment of a director or executive officer to act in the best interest of the company;

•

the size and expected duration of the transaction; and

•

other facts and circumstances that bear on the materiality of the related party transaction under applicable law and New York Stock Exchange
listing standards.

To approve a Related Party Transaction, the Committee shall determine that, upon consideration of all relevant information, the proposed transaction is in, or
not inconsistent with, the best interests of the Company and its shareholders.
Investment in NaviHealth
We invested $6.0 million in NaviHealth Group Holdings, L.P. NaviHealth is a privately-held company that provides post-acute care services to health
plans, health systems and providers. NaviHealth is controlled by funds affiliated with WCAS, and, Messrs. Scully and Traynor, partners at WCAS, are
directors of NaviHealth, with Mr. Scully serving as its chairman. Mr. Etheridge, a director of Universal American, is also a director of NaviHealth. We have
purchased products and services from NaviHealth in the past. In 2015, NaviHealth was acquired by a third party and we received approximately $36 million
for our minority interest.
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GTCR Letter Agreement
On March 2, 2012, in connection with the acquisition of APS Healthcare, we entered into a letter agreement (the "GTCR Letter Agreement") with
Partners Healthcare Solutions Holdings, L.P. ("APSLP"), pursuant to which a fund affiliated with GTCR has the right to appoint one director to the
Company's Board of Directors. George E. Sperzel is the GTCR designee on the Company's board pursuant to the Letter Agreement.
Registration Rights Agreement
Concurrently with the consummation of the acquisition of APS Healthcare, we entered into a registration rights agreement, dated as of March 2, 2012
with APSLP. Pursuant to the Registration Rights Agreement, APSLP has certain customary demand, shelf and piggyback registration rights with respect to the
shares it received as part of the consideration for the transaction.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors, and persons who own more than ten
percent of a registered class of our equity securities, to file with the SEC reports of ownership of our securities and changes in reported ownership. Executive
officers, directors and greater than 10% stockholders are required by SEC rules to furnish us with copies of all Section 16(a) reports they file.
To our knowledge, based solely on a review of the copies of such reports furnished to us, or written representations from the reporting persons that other
reports were required, we believe that, during the fiscal year ended December 31, 2015, all Section 16(a) filing requirements applicable to our executive
officers, directors, and greater than 10% beneficial owners were timely met, with the exception of one failure to timely file by Mr. Barasch.
Change of Independent Registered Public Accounting Firm
(a)

Dismissal of independent registered public accounting firm

As previously reported on our Form 8-K dated August 21, 2015, the Audit Committee completed a competitive process to determine which audit firm
would serve as the Company's independent registered public accounting firm. Ernst & Young LLP ("E&Y") was invited to participate and participated in the
process. E&Y has served as the Company's independent registered public accounting firm since July 1996. On August 19, 2015, the Company, with the
approval of the Audit Committee, notified E&Y that E&Y was being dismissed as the Company's independent registered public accounting firm, effective as
of August 19, 2015.
During the Company's two most recent fiscal years ended December 31, 2014 and December 31, 2013 and through August 19, 2015, the Company had
not had any "disagreements" (as that term is defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) with E&Y on any matter of
accounting principles or practices, financial statement disclosure or auditing scope or procedures, which disagreement, if not resolved to E&Y's satisfaction,
would have caused E&Y to make reference to the subject matter of the disagreement in their reports on the Company's consolidated financial statements. In
addition, during the Company's two most recent fiscal years ended December 31, 2014 and December 31, 2013 and through August 19, 2015, there were no
"reportable events" (as that term is defined in Item 304(a)(1)(v) of Regulation S-K). E&Y's reports on the Company's consolidated financial statements as of
and for the fiscal years ended December 31, 2014 and December 31, 2013 did not contain any adverse opinion or a disclaimer of opinion, nor were they
qualified or modified as to uncertainty, audit scope, or accounting principles.
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(b)

Appointment of new independent registered public accounting firm.

On August 19, 2015, the Audit Committee approved the appointment of Deloitte as the Company's new independent registered public accounting firm
commencing for its quarter ended September 30, 2015 and its fiscal year ended December 31, 2015. Such appointment was effective as of August 19, 2015.
In connection with the Company's appointment of Deloitte as the Company's independent registered public accounting firm, the Company has not
consulted Deloitte on any matter relating to either (i) the application of accounting principles to a specific transaction, either completed or proposed, or the
type of audit opinion that might be rendered on the Company's financial statements; or (ii) any matter that was the subject of a "disagreement" (as that term is
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or any "reportable event" (as that term is defined in Item 304(a)(1)(v) of
Regulation S-K).
Fees and Expense of Independent Registered Public Accounting Firm
As discussed above, Deloitte served as our independent registered public accounting firm commencing with the quarter ended September 30, 2015 and
for fiscal year ended December 31, 2015. E&Y served as our independent registered public accounting firm for the fiscal year ended December 31, 2014
through the quarter ended June 30, 2015.
The table below provides details of the fees that we paid to Deloitte and E&Y for professional services rendered in 2015 and 2014. The Audit Committee
approved all of these services in conformity with its pre- approval process.
2015

Audit Fees(1)
Audit-Related Fees(2)
Tax Fees(3)
All Other Fees(4)
Total Fees

2014

$ 3,524,987 $ 4,449,607
122,583
194,926
161,099
417,694
1,995
67,457
$ 3,810,664 $ 5,129,684

(1)

Reflects all services performed to comply with generally accepted auditing standards and the Public Company Accounting
Oversight Board, and services that generally only our independent registered public accounting firm can provide. These fees
cover our audit, and as required, the audit of various subsidiaries, the audit of the effectiveness of internal control over
financial reporting, quarterly reviews, statutory audits, attest services required by applicable law, and comfort letters, consents
and assistance with and review of documents filed with the SEC.

(2)

Reflects assurance and related services rendered by Deloitte and E&Y for the audit of our 401(k) plan, accounting
consultations in connection with proposed or consummated acquisitions or dispositions, consultations in connection with
financial accounting and reporting standards and services relating to the review of audit work papers by third parties.

(3)

Reflects all services performed by professional staff in the independent registered public accounting firm's tax division for tax
consultation and compliance services, except for those services related to the audit of our financial statements.

(4)

Reflects fees for other permitted products and services provided by Deloitte and E&Y, primarily an SOC 1 Type 2 service
auditor's examination for a subsidiary in 2014. The
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Audit Committee considered the nature of the services covered under "All Other Fees" and determined that these services
provided by Deloitte and E&Y were compatible with maintaining Deloitte's and E&Y's independence.
Pre-Approval Policies and Procedures
Under its charter, the Audit Committee has the sole authority to appoint or replace the independent registered public accounting firm subject, if
applicable, to stockholder ratification. The Audit Committee is directly responsible for the compensation and oversight of the work of the independent
registered public accounting firm, as well as resolution of disagreements between management and the independent registered public accounting firm
regarding financial reporting, for the purpose of preparing or issuing an audit report or related work. The Audit Committee engages the independent
registered public accounting firm directly, and the independent registered public accounting firm reports directly to the Audit Committee.
The Audit Committee has adopted a formal policy whereby it pre-approves all audit, review and attest services and all other permitted tax and non- audit
services, including fees and terms of engagement, to be performed for us by our independent registered public accounting firm, subject to the de minimis
exceptions for non-audit services described in Section 10A(i)(1)(B) of the Exchange Act, all of which are approved by the Audit Committee prior to the
completion of the services. For audit services, each year the independent registered public accounting firm provides the Audit Committee with an
engagement letter outlining the scope of the audit services proposed to be performed during the year and the cost for performing these services, which the
Audit Committee must formally approve before the audit commences.
If we cannot obtain pre-approval for auditing services and permitted non-audit services as a result of inherent time constraints in the matter for which
these services are required, the chairperson of the Audit Committee has authority to pre-approve the services, provided that the estimated cost of the services
on each such occasion does not exceed $25,000, and the chairperson of the Audit Committee will report the pre-approval for ratification to the Audit
Committee at its next scheduled meeting. The Audit Committee has complied with the procedures set forth above, and has otherwise complied with the
provisions of its charter.
Equity Compensation Plan Information
The following table sets forth information relating to equity securities authorized for issuance under our equity compensation plans as of December 31,
2015:

Number of Securities
to be Issued Upon
Exercise of Outstanding
Options, Warrants, and
Rights
(a)

Equity compensation plans approved by security holders
Equity compensation plans not approved by security holders
Total

Weighted Average
Exercise Price of
Outstanding
Options,
Warrants, and
Rights
(b)

4,871,363 $
—
4,871,363 $
52

6.80
—
6.80

Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Compensation
Plans (Excluding
Securities
Reflected in
Column (a))
(c)

4,414,919
—
4,414,919
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,
DIRECTORS AND EXECUTIVE OFFICERS
Security Ownership of Certain Beneficial Owners
The following table indicates the shareholders who have reported beneficial ownership of more than 5% of Universal American's outstanding shares of
common stock as of April 4, 2016. The information below is based upon the most recent Schedules 13D and 13G filed with the SEC, except as otherwise
known by Universal American.
Amount and Nature
of Beneficial
Ownership(1)

Name and Address of Beneficial Owner

Perry Corp.(3)
767 Fifth Avenue, 19th Floor
New York, NY 10153
Welsh, Carson, Anderson & Stowe X, L.P.(4)
320 Park Ave, Suite 2500
New York, NY 10022-6815
Dimensional Fund Advisors L.P.(5)
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746
Partners Healthcare Solutions Holdings, L.P.(6)
c/o GTCR L.L.C.
300 North LaSalle Street
Suite 5600
Chicago, IL 60654
Camber Capital Management, L.L.C.(7)
Attn: Stephen DuBois,
101 Huntington Avenue, Suite 2550
Boston, MA 02199
Lee-Universal Holdings, L.L.C(8)
650 Madison Avenue, 21st Floor
New York, NY 10022
Deerfield Mgmt, L.P.(9)
Attn: James E. Flynn
780 Third Avenue, 37th Floor,
New York, NY 10017
Diamond Hill Capital Management, Inc.(10)
325 John H. McConnell Blvd., Suite 200,
Columbus, OH 43215

Percent of
Class(2)

11,114,865

13.0%

7,301,222

8.5%

6,432,453

7.5%

6,005,681

7.0%

5,875,000

6.9%

5,380,415

6.3%

4,789,027

5.6%

4,461,353

5.2%

(1)

Beneficial ownership assumes the exercise of options held by the beneficial owner that are vested, or will be vested within 60 days
after April 4, 2016.

(2)

The percentage of ownership is based on 85,240,585 shares of Universal American common stock outstanding as of April 4, 2016. The
percentage of class owned by each shareholder is calculated by dividing:
•

the number of shares deemed to be beneficially held by the shareholder as of April 4, 2016, as determined in accordance with
Rule 13d-3 of the Exchange Act; by
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•

the sum of
•

81,940,585 which is the number of shares of Universal American common stock outstanding, plus 3,300,000 shares of
non-voting common stock outstanding, as of April 4, 2016, plus

•

the number of shares of Universal American common stock issuable upon exercise of options and other derivative
securities held by the shareholder which may be acquired through the exercise of stock options which are exercisable
currently or within 60 days.

(3)

Includes 92,615 shares of Universal American common stock which may be acquired through the exercise of stock options which are
exercisable currently or within 60 days and 3,300,000 shares of non-voting common stock held by private investment funds for which
Perry Corp. acts as general partner and/or managing member of the general partner and/or investment advisor.

(4)

Includes 185,226 shares of Universal American common stock which may be acquired through the exercise of stock options which are
exercisable currently or within 60 days.

(5)

Based upon information contained in a Schedule 13G/A filed with the SEC on February 9, 2016.

(6)

These shares were acquired in connection with the consummation of the APS Healthcare Acquisition.

(7)

Based upon information contained in a Schedule 13G/A filed with the SEC on February 12, 2016.

(8)

Includes 92,613 shares of Universal American common stock which may be acquired through the exercise of stock options which are
exercisable currently or within 60 days.

(9)

Based upon information contained in a Schedule 13G/A filed with the SEC on February 16, 2016.

(10)

Based upon information contained in a Schedule 13G filed with the SEC on February 10, 2016.
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Ownership of Universal American Common Stock by Directors and Executive Officers
The following table shows information regarding the amount of Universal American common stock beneficially owned as of April 4, 2016 by (a) the
members of Universal American's Board of Directors; (b) Universal American's chief executive officer and the four other named executive officers and
(c) Universal American's directors and executive officers as a group.
Amount and Nature
of Beneficial
Ownership(2)

Name, Address and Position(1)

Richard A. Barasch
Chief Executive Officer and Chairman of the Board
Sally W. Crawford
Director
Matthew W. Etheridge
Director
Mark K. Gormley
Director(6)(7)
Patrick J. McLaughlin
Director
Richard C. Perry
Director(6)(8)
Thomas A. Scully
Director(6)(9)
George E. Sperzel
Director(6)(10)
Sean M. Traynor
Director(6)(11)
Adam C. Thackery
Chief Financial Officer
Theodore M. Carpenter, Jr.
Executive Vice President, Health Care Services
Erin G. Page
President, Medicare Advantage
Anthony L. Wolk
Executive Vice President, General Counsel and Secretary
All Directors and Executive Officers as a Group

4,365,604(4)

Percent of
Class(3)

5.1%

152,647(5)

*

152,637(5)

*

68,701
231,737(5)

*
*

—

*

100,000

*

—

*

10,590

*

257,454(12)

*

623,922(13)

*

380,888(14)

*

412,072(15)

*

6,756,252(16)

7.7%

*

Less than 1%

(1)

Unless otherwise noted, each person's address is: c/o Universal American Corp., 44 South Broadway, Suite 1200, White Plains, New
York 10601.

(2)

For purposes of this security ownership table, beneficial ownership includes currently exercisable options and options exercisable
within 60 days after April 4, 2016. Except as otherwise noted below, all shares of Universal American common stock, vested options
and all restricted stock are owned beneficially by the individual listed with sole voting and investment power.

(3)

We have calculated the percentage of the class for each shareholder by dividing:
•

the number of shares deemed to be beneficially held by the shareholder as of April 4, 2016, as determined in accordance with
Rule 13d-3 of the Exchange Act, by

•

the sum of
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•

81,940,585 which is the number of shares of Universal American common stock outstanding, plus 3,300,000 shares of
non-voting common stock outstanding, as of April 4, 2016, plus

•

the number of shares of Universal American common stock issuable upon exercise of options and other derivative
securities held by the shareholder which may be acquired through the exercise of stock options which are exercisable
currently or within 60 days.

(4)

Includes 1,146,790 shares of Universal American common stock which may be acquired through the exercise of stock options, which
are exercisable currently or within 60 days after April 4, 2016 and 403,123 shares of unvested restricted stock. Also includes
1,268,336 shares of Universal American common stock which are held directly by, or in trust for, members of Mr. Barasch's immediate
family as to which Mr. Barasch disclaims beneficial ownership.

(5)

Includes 92,613 shares of Universal American common stock which may be acquired through the exercise of stock options, which are
exercisable currently or within 60 days after April 4, 2016 and 20,665 shares of unvested restricted stock.

(6)

The beneficial ownership reported for the non-employee directors of Universal American's equity investors reflects their personal
holdings and does not reflect any shares or other beneficial ownership arising from their service on the Universal American Board or
their association with such equity investor. Compensation for the service of the non-employee directors of Universal American's
respective equity investors in the form of cash or equity awards is paid to the respective equity investors or their affiliates, not the
individual non-employee director.

(7)

Address is c/o Lee Equity, 650 Madison Avenue, New York, NY 10022. Mr. Gormley is a Partner of Lee Equity. Mr. Gormley
disclaims beneficial ownership of all shares of Universal American common stock that are beneficially owned by Lee Equity.

(8)

Address is c/o Perry Corp., 767 Fifth Avenue, New York, NY 10153. Mr. Perry is the president, sole director and sole stockholder of
Perry Corp. Each of Mr. Perry and Perry Corp. disclaims beneficial ownership of all shares of Universal American common stock,
except to the extent of any pecuniary interest therein.

(9)

Address is c/o Welsh, Carson, Anderson & Stowe, 320 Park Avenue, Suite 2500, New York, NY 10022. Mr. Scully is a general partner
of WCAS. Mr. Scully disclaims beneficial ownership of all shares of Universal American common stock that are beneficially owned by
WCAS.

(10)

Address is c/o GTCR, L.L.C., 300 North LaSalle Street, Suite 5600, Chicago, IL 60654. Mr. Sperzel is a Portfolio Principal at the
private equity firm GTCR. Mr. Sperzel disclaims beneficial ownership of all shares of Universal American common stock that are
beneficially owned by GTCR.

(11)

Address is c/o Welsh, Carson, Anderson & Stowe, 320 Park Avenue, Suite 2500, New York, NY 10022. Mr. Traynor is a general partner
of WCAS. Mr. Traynor disclaims beneficial ownership of all shares of Universal American common stock that are beneficially owned
by WCAS.

(12)

Includes 102,794 shares of Universal American common stock which may be acquired through the exercise of stock options, which are
exercisable currently or within 60 days after April 4, 2016 and 115,177 shares of unvested restricted stock.

(13)

Includes 265,884 shares of Universal American common stock which may be acquired through the exercise of stock options, which are
exercisable currently or within 60 days after April 4, 2016 and 57,820 shares of unvested restricted stock.

(14)

Includes 98,384 shares of Universal American common stock which may be acquired through the exercise of stock options, which are
exercisable currently or within 60 days after April 4, 2016 and 232,351 shares of unvested restricted stock.
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(15)

Includes 190,884 shares of Universal American common stock which may be acquired through the exercise of stock options, which are
exercisable currently or within 60 days after April 4, 2016 and 174,392 shares of unvested restricted stock.

(16)

Includes 2,082,575 shares of Universal American common stock which may be acquired through the exercise of stock options, which
are exercisable currently or within 60 days after April 4, 2016 and 1,044,858 shares of unvested restricted stock.
FUTURE STOCKHOLDER PROPOSALS

We did not receive any stockholder proposals for inclusion in this proxy statement in connection with the annual meeting.
Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, some stockholder proposals may be eligible for inclusion in our 2014
proxy statement. These stockholder proposals must be submitted, along with proof of ownership of our stock in accordance with Rule 14a-8(b)(2), to our
principal executive offices, in care of our corporate secretary, Universal American Corp., 44 South Broadway, Suite 1200, White Plains, New York 10601, and
must otherwise comply with the applicable rules and regulations of the SEC, including Rule 14a-8 of Regulation 14A under the Securities Exchange Act.
Failure to deliver a proposal by one of these means may result in it not being deemed timely received. We must receive all submissions no later than
December 30, 2016. We strongly encourage any stockholder interested in submitting a proposal to contact our corporate secretary in advance of this deadline
to discuss the proposal, and stockholders may want to consult knowledgeable counsel with regard to the detailed requirements of applicable securities laws.
Submitting a stockholder proposal does not guarantee that we will include it in our proxy statement. The Nominating and Governance Committee will review
all stockholder proposals and make recommendations to the Board for action on any proposals. For information on recommending individuals for
consideration as director nominees, see the "Corporate Governance" section of this proxy statement. Nominations for director must be accompanied by
written consent to being named in the proxy statement as a nominee and to serving as a director if elected. All proposals must comply with requirements set
forth in our bylaws, a copy of which may be obtained from our corporate secretary.
In addition, to be considered for presentation at the annual meeting of our stockholders to be held in 2017, a stockholder proposal submitted outside the
Rule 14a-8 processes described above must be delivered to, or mailed to and received by, our corporate secretary, Universal American Corp., 44 South
Broadway, Suite 1200, White Plains, New York 10601-4411 not less than 90 nor more than 120 days prior to the first anniversary of the 2016 annual meeting
of stockholders. All proposals must comply with requirements set forth in our bylaws, a copy of which may be obtained from our corporate secretary. The
presiding officer of the meeting may refuse to acknowledge any matter not made in compliance with the foregoing procedure.
OTHER MATTERS
As of the date of this proxy statement, our Board of Directors does not know of any matters, other than those referred to in this proxy statement, to be
presented at the annual meeting for action by the stockholders. However, if any other matters are properly brought before the meeting or any postponements
or adjournments thereof, we intend that the shares represented by proxies will be voted with respect to those matters in the discretion and judgment of the
person acting under the proxies.
57

Table of Contents
Appendix A
Universal American Corp.
2011 Omnibus Equity Award Plan
1. Purpose. The purpose of the Universal American Corp. 2011 Omnibus Equity Award Plan is to provide a means through which the Company and
its Affiliates may attract and retain key personnel, including the services of experienced and knowledgeable non-executive directors, and to provide a means
whereby directors, officers, employees, consultants and advisors (and prospective directors, officers, employees, consultants and advisors) of the Company
and its Affiliates can acquire and maintain an equity interest in the Company, or be paid incentive compensation, including but not limited to incentive
compensation measured by reference to the value of Common Stock or the results of operations of the Company, thereby strengthening their commitment to
the welfare of the Company and its Affiliates and aligning their interests with those of the Company's shareholders. This Plan document is an omnibus
document which includes, in addition to the Plan, separate sub-plans ("Sub-Plans") that permit offerings of grants to employees of certain Designated Foreign
Subsidiaries. Offerings under the Sub-Plans may be made in particular locations outside the United States of America and shall comply with local laws
applicable to offerings in such foreign jurisdictions. The Plan shall be a separate and independent plan from the Sub-Plans, but the total number of shares of
Common Stock authorized to be issued under the Plan applies in the aggregate to both the Plan and the Sub-Plans.
2. Definitions. The following definitions shall be applicable throughout the Plan.
(a) "Affiliate" means (i) any person or entity that directly or indirectly controls, is controlled by or is under common control with the Company and/or
(ii) to the extent provided by the Committee, any person or entity in which the Company has a significant interest. The term "control" (including, with
correlative meaning, the terms "controlled by" and "under common control with"), as applied to any person or entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such person or entity, whether through the ownership of voting or
other securities, by contract or otherwise.
(b) "Award" means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation Right, Restricted Stock,
Restricted Stock Unit, Other Stock-Based Award and Performance Compensation Award granted under the Plan. For purposes of Section 5(c) of the Plan,
"Award" and "Award under the Plan" shall also mean any stock-based award granted under a Prior Plan and outstanding on the Effective Date.
(c) "Beneficial Owner" has the meaning set forth in Rule 13d-3 promulgated under Section 13 of the Exchange Act.
(d) "Board" means the Board of Directors of the Company.
(e) "Cause" means, in the case of a particular Award, unless the applicable Award agreement states otherwise, (i) the Company or an Affiliate having
"cause" to terminate a Participant's employment or service, as defined in any employment, consulting, change in control, severance or any other agreement
between the Participant and the Company or an Affiliate in effect at the time of such termination or (ii) in the absence of any such employment, consulting,
change in control, severance or other agreement (or the absence of any definition of "cause" or term of similar import therein), (A) the Participant has failed to
follow the lawful instructions of the Board or his or her direct superiors, in each case, other than as a result of his or her incapacity due to physical or mental
illness or injury, and such failure has resulted in, or could reasonably be expected to result in, harm (whether financially, reputationally or otherwise) to the
Company or an Affiliate, (B) the Participant has engaged in conduct harmful (whether financially, reputationally or otherwise) to the Company or an
Affiliate, (C) the Participant having been convicted of, or plead guilty or no contest to, a felony or any crime involving as a material element fraud or
dishonesty or moral turpitude, (D) the willful misconduct or
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gross neglect of the Participant that has resulted in or could reasonably be expected to result in harm (whether financially, reputationally or otherwise) to the
Company or an Affiliate, (E) the willful violation by the Participant of the written policies of the Company or any of its Affiliates, that has resulted in or
could reasonably be expected to result in harm (whether financially, reputationally or otherwise) to the Company or an Affiliate, (F) the Participant's fraud or
misappropriation, embezzlement or misuse of funds or property belonging to the Company (other than good faith expense account disputes), (G) the
Participant's act of personal dishonesty which involves personal profit in connection with the Participant's employment or service with the Company or an
Affiliate, (H) the willful breach by the Participant of fiduciary duty owed to the Company or an Affiliate, or (I) in the case of a Participant who is a NonEmployee Director, the Participant engaging in any of the activities described in clauses (A) through (H) above; provided, however, that the Participant shall
be provided a 10-day period to cure any of the events or occurrences described in the immediately preceding clause (A) hereof, to the extent capable of cure
during such 10-day period. Any determination of whether Cause exists shall be made by the Committee in its sole discretion.
(f) "Change in Control" shall, in the case of a particular Award, unless the applicable Award agreement (or any employment, consulting, change in
control, severance or other agreement between a Participant and the Company or an Affiliate) states otherwise, be deemed to occur upon the first (and only
the first) to occur of the following:
(i) any Person becomes the Beneficial Owner (except that a Person shall be deemed to be the Beneficial Owner of all shares that any such Person
has the right to acquire pursuant to any agreement or arrangement or upon exercise of conversion rights, warrants or options or otherwise, without
regard to the sixty day period referred to in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company or any subsidiary
owning directly or indirectly all or substantially all of the consolidated assets of the Company (a "Significant Subsidiary"), representing 40% or more
of the combined voting power of the Company's or such Significant Subsidiary's then-outstanding securities and is the largest shareholder of the
Company;
(ii) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board, and any new director
(other than a director designated by a Person who has entered into an agreement with the Company to effect a transaction described in clauses (i), (iii),
(iv) of this Section 2(f)) whose election by the Board or nomination for election by the Company's stockholders was approved by a vote of at least
two-thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for
election was previously so approved but excluding for this purpose any such new director whose initial assumption of office occurs as a result of
either an actual or threatened election contest (as such terms are used in Rule 14a-12 of Regulation 14A promulgated under the Exchange Act) or
other actual or threatened solicitation of proxies or consents by or on behalf of an individual, corporation, or partnership, group, associate or other
entity or Person other than the Board, cease for any reason to constitute at least a majority of the Board;
(iii) the consummation of a merger or consolidation of the Company or any Significant Subsidiary with any other entity, other than a merger or
consolidation which would result in the voting securities of the Company or a Significant Subsidiary outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving or resulting entity) more than
50% of the combined voting power of the surviving or resulting entity outstanding immediately after such merger or consolidation;
(iv) the Company disposes of all or substantially all of the consolidated assets of the Company (other than such a sale or disposition immediately
after which such assets will be owned directly or indirectly by the shareholders of the Company in substantially the same proportions as their
ownership of the common stock of the Company immediately prior to such sale or disposition) in
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which case the Board shall determine the effective date of the Change in Control resulting there from; or
(v) the shareholders of the Company approve a complete liquidation or dissolution of the Company.
(g) "Code" means the Internal Revenue Code of 1986, as amended, and any successor thereto. Reference in the Plan to any section of the Code shall be
deemed to include any regulations or other interpretative guidance under such section, and any amendments or successor provisions to such section,
regulations or guidance.
(h) "Committee" means the Compensation Committee of the Board or subcommittee thereof if required with respect to actions taken to obtain the
exception for performance-based compensation under Section 162(m) of the Code or to comply with Rule 16b-3 of the Exchange Act in respect of Awards or,
if no such Compensation Committee or subcommittee thereof exists, the Board.
(i) "Common Stock" means the common stock, par value $0.01 per share, of the Company (and any stock or other securities into which such common
stock may be converted or into which it may be exchanged).
(j) "Company" means Universal American Corp., a Delaware corporation, and any successor thereto.
(k) "Date of Grant" means the date on which the granting of an Award is authorized, or such other date as may be specified in such authorization or, if
there is no such date, the date indicated on the applicable Award agreement.
(l) "Designated Foreign Subsidiaries" means all Affiliates organized under the laws of any jurisdiction or country other than the United States of
America that may be designated by the Board or the Committee from time to time.
(m) "Disability" means, unless in the case of a particular Award the applicable Award agreement states otherwise, the Company or an Affiliate having
cause to terminate a Participant's employment or service on account of "disability," as defined in any then-existing employment, consulting, change in
control, severance or other agreement between the Participant and the Company or an Affiliate or, in the absence of such an employment, consulting, change
in control, severance or other agreement (or in the absence of any definition of "disability" or term of similar import therein), a Participant's total disability as
defined below and (to the extent required by Section 409A of the Code) determined in a manner consistent with Section 409A of the Code and the
regulations thereunder:
(i) The Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.
(ii) A Participant will be deemed to have suffered a Disability if determined to be totally disabled by the Social Security Administration. In
addition, the Participant will be deemed to have suffered a Disability if determined to be disabled in accordance with a disability insurance program
maintained by the Company.
(n) "Effective Date" means the date the Plan is approved by the shareholders of the Company.
(o) "Eligible Director" means a person who is (i) a "non-employee director" within the meaning of Rule 16b-3 under the Exchange Act, (ii) an "outside
director" within the meaning of Section 162(m) of the Code and (iii) an "independent director" under the rules of the NYSE or any other securities exchange
or inter-dealer quotation system on which the Common Stock is listed or quoted, or a person meeting any similar requirement under any successor rule or
regulation.
(p) "Eligible Person" means any (i) individual employed by the Company or an Affiliate who satisfies all of the requirements of Section 6 of the Plan;
provided, however, that no such employee
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covered by a collective bargaining agreement shall be an Eligible Person unless and to the extent that such eligibility is set forth in such collective
bargaining agreement or in an agreement or instrument relating thereto; (ii) director or officer of the Company or an Affiliate; (iii) agent, consultant or advisor
to the Company or an Affiliate who may be offered securities registrable on Form S-8 under the Securities Act; or (iv) any prospective employees, directors,
officers, agents, consultants or advisors who have accepted offers of employment or consultancy from the Company or its Affiliates (and would satisfy the
provisions of clauses (i) through (iii) above once he or she begins employment with or providing services to the Company or its Affiliates).
(q) "Exchange Act" means the Securities Exchange Act of 1934, as amended, and any successor thereto. Reference in the Plan to any section of (or rule
promulgated under) the Exchange Act shall be deemed to include any rules, regulations or other interpretative guidance under such section or rule, and any
amendments or successor provisions to such section, rules, regulations or guidance.
(r) "Exercise Price" has the meaning given such term in Section 7(b) of the Plan.
(s) "Fair Market Value" means, on a given date, (i) if the Common Stock is listed on a national securities exchange, the closing sales price of the
Common Stock reported on the primary exchange on which the Common Stock is listed and traded on such date, or, if there is no such sale on that date, then
on the last preceding date on which such a sale was reported; (ii) if the Common Stock is not listed on any national securities exchange but is quoted in an
inter-dealer quotation system on a last sale basis, the average between the closing bid price and ask price reported on such date, or, if there is no such sale on
that date, then on the last preceding date on which a sale was reported; or (iii) if the Common Stock is not listed on a national securities exchange or quoted
in an inter-dealer quotation system on a last sale basis, or if the Committee determines in its sole discretion that the shares of Common Stock are too thinly
traded for Fair Market Value to be determined pursuant to clause (i) or (ii), the amount determined by the Committee in good faith to be the fair market value
of the Common Stock.
(t) "Good Reason" means, with respect to any Participant, (i) a reduction of at least 5% in the aggregate, in the Participant's annual base salary and
target incentive compensation opportunity; or (ii) the relocation of the Participant's principal place of employment to a location more than fifty (50) miles
from the Participant's principal place of employment; provided, however, that in order for a termination to constitute a termination for Good Reason, the
Participant must (x) provide the Company with notice of the circumstances claimed to constitute Good Reason within 60 days following the occurrence of
such circumstances and (y) terminate his or her employment within 60 days following the date of notice given pursuant to clause (x).
(u) "Immediate Family Members" shall have the meaning set forth in Section 15(b) of the Plan.
(v) "Incentive Stock Option" means an Option which is designated by the Committee as an incentive stock option as described in Section 422 of the
Code and otherwise meets the requirements set forth in the Plan.
(w) "Indemnifiable Person" shall have the meaning set forth in Section 4(f) of the Plan.
(x) "Negative Discretion" shall mean the discretion authorized by the Plan to be applied by the Committee to eliminate or reduce the size of a
Performance Compensation Award consistent with Section 162(m) of the Code.
(y) "Nonqualified Stock Option" means an Option which is not designated by the Committee as an Incentive Stock Option.
(z) "Non-Employee Director" means a member of the Board who is not an employee of the Company or any Affiliate.
(aa) "NYSE" means the New York Stock Exchange.
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(bb) "Option" means an Award granted under Section 7 of the Plan.
(cc) "Option Period" has the meaning given such term in Section 7(c) of the Plan.
(dd) "Other Stock-Based Award" means an Award granted under Section 10 of the Plan.
(ee) "Participant" means an Eligible Person who has been selected by the Committee to participate in the Plan and to receive an Award pursuant to
Section 6 of the Plan.
(ff) "Performance Compensation Award" shall mean any Award designated by the Committee as a Performance Compensation Award pursuant to
Section 11 of the Plan.
(gg) "Performance Criteria" shall mean the criterion or criteria that the Committee shall select for purposes of establishing the Performance Goal(s) for a
Performance Period with respect to any Performance Compensation Award under the Plan.
(hh) "Performance Formula" shall mean, for a Performance Period, the one or more objective formulae applied against the relevant Performance Goal to
determine, with regard to the Performance Compensation Award of a particular Participant, whether all, some portion or none of the Performance
Compensation Award has been earned for the Performance Period.
(ii) "Performance Goals" shall mean, for a Performance Period, the one or more goals established by the Committee for the Performance Period based
upon the Performance Criteria.
(jj) "Performance Period" shall mean the one or more periods of time as the Committee may select, over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Participant's right to, and the payment of, a Performance Compensation Award.
(kk) "Permitted Transferee" shall have the meaning set forth in Section 15(b) of the Plan.
(ll) "Person" has the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except that such
term shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any of its Affiliates, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a corporation owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of Common Stock of the Company.
(mm) "Plan" means this Universal American Corp. 2011 Omnibus Equity Award Plan.
(nn) "Prior Plan" shall mean, as amended from time to time, the Universal American Financial Corp. 1998 Incentive Compensation Plan.
(oo) "Released Unit" shall have the meaning assigned to it in Section 9(e)(ii) of the Plan.
(pp) "Restricted Period" means the period of time determined by the Committee during which an Award or a portion thereof is subject to restrictions or,
as applicable, the period of time within which performance is measured for purposes of determining whether an Award has been earned.
(qq) "Restricted Stock" means Common Stock, subject to certain specified restrictions (including, without limitation, a requirement that the Participant
remain continuously employed or provide continuous services for a specified period of time), granted under Section 9 of the Plan.
(rr) "Restricted Stock Unit" means an unfunded and unsecured promise to deliver shares of Common Stock, cash, other securities or other property,
subject to certain restrictions (including, without limitation, a requirement that the Participant remain continuously employed or provide continuous services
for a specified period of time), granted under Section 9 of the Plan.
(ss) "SAR Period" has the meaning given such term in Section 8(c) of the Plan.
(tt) "Securities Act" means the Securities Act of 1933, as amended, and any successor thereto. Reference in the Plan to any section of (or rule
promulgated under) the Securities Act shall be deemed
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to include any rules, regulations or other interpretative guidance under such section or rule, and any amendments or successor provisions to such section,
rules, regulations or guidance.
(uu) "Stock Appreciation Right" or "SAR" means an Award granted under Section 8 of the Plan.
(vv) "Strike Price" has the meaning given such term in Section 8(b) of the Plan.
(ww) "Substitute Award" has the meaning given such term in Section 5(e) of the Plan.
(xx) "Sub-Plans" has the meaning given such term in Section 1 of the Plan.
(yy) "Vesting Commencement Date" has the meaning given such term in an applicable Award agreement under the Plan.
3. Effective Date; Duration. The Plan shall be effective as of the Effective Date. The expiration date of the Plan, on and after which date no Awards
may be granted hereunder, shall be the tenth anniversary of the Effective Date; provided, however, that such expiration shall not affect Awards then
outstanding, and the terms and conditions of the Plan shall continue to apply to such Awards.
4. Administration. (a) The Committee shall administer the Plan. The majority of the members of the Committee shall constitute a quorum. The acts
of a majority of the members present at any meeting at which a quorum is present or acts approved in writing by a majority of the Committee shall be deemed
the acts of the Committee. To the extent required to comply with the provisions of Rule 16b-3 promulgated under the Exchange Act (if the Board is not
acting as the Committee under the Plan) or necessary to obtain the exception for performance-based compensation under Section 162(m) of the Code, or any
exception or exemption under the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the Common Stock is listed
or quoted, as applicable, it is intended that each member of the Committee shall, at the time he or she takes any action with respect to an Award under the
Plan, be an Eligible Director. However, the fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award granted
or action taken by the Committee that is otherwise validly granted or taken under the Plan.
(b) Subject to the provisions of the Plan and applicable law, the Committee shall have the sole and plenary authority, in addition to other express
powers and authorizations conferred on the Committee by the Plan, to: (i) designate Participants; (ii) determine the type or types of Awards to be granted to a
Participant; (iii) determine the number of shares of Common Stock to be covered by, or with respect to which payments, rights, or other matters are to be
calculated in connection with, Awards; (iv) determine the terms and conditions of any Award; (v) determine whether, to what extent, and under what
circumstances Awards may be settled or exercised in cash, shares of Common Stock, other securities, other Awards or other property, or canceled, forfeited, or
suspended and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or suspended; (vi) determine whether, to what extent,
and under what circumstances the delivery of cash, Common Stock, other securities, other Awards or other property and other amounts payable with respect
to an Award shall be deferred either automatically or at the election of the Participant or of the Committee; (vii) interpret, administer, reconcile any
inconsistency in, correct any defect in and/or supply any omission in the Plan and any instrument or agreement relating to, or Award granted under, the Plan;
(viii) establish, amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem appropriate for the proper
administration of the Plan; (ix) accelerate the vesting, delivery or exercisability of, payment for or lapse of restrictions on, or waive any condition in respect
of, Awards; and (x) make any other determination and take any other action that the Committee deems necessary or desirable for the administration of the
Plan.
(c) Except to the extent prohibited by applicable law or the applicable rules and regulations of any securities exchange or inter-dealer quotation system
on which the Common Stock is listed or quoted, the Committee may allocate all or any portion of its responsibilities and powers to any one or more of its
members and may delegate all or any part of its responsibilities and powers to any person
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or persons selected by it. Any such allocation or delegation may be revoked by the Committee at any time. Without limiting the generality of the foregoing,
the Committee may delegate to one or more officers of the Company or any Affiliate the authority to act on behalf of the Committee with respect to any
matter, right, obligation, or election which is the responsibility of or which is allocated to the Committee herein, and which may be so delegated as a matter
of law, except for grants of Awards to persons (i) who are non-employee members of the Board or otherwise are subject to Section 16 of the Exchange Act or
(ii) who are, or who are reasonably expected to be, "covered employees" for purposes of Section 162(m) of the Code.
(d) The Committee shall have the authority to amend the Plan (including by the adoption of appendices or subplans) and/or the terms and conditions
relating to an Award to the extent necessary to permit participation in the Plan by Eligible Persons who are located outside of the United States on terms and
conditions comparable to those afforded to Eligible Persons located within the United States; provided, however, that no such action shall be taken without
shareholder approval if such approval is necessary to comply with any tax or regulatory requirement applicable to the Plan (including as necessary to prevent
the Company from being denied a tax deduction on account of Section 162(m) of the Code).
(e) Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions under or with respect to the
Plan or any Award or any documents evidencing Awards granted pursuant to the Plan shall be within the sole discretion of the Committee, may be made at
any time and shall be final, conclusive and binding upon all persons or entities, including, without limitation, the Company, any Affiliate, any Participant,
any holder or beneficiary of any Award, and any shareholder of the Company.
(f) No member of the Board, the Committee or any employee or agent of the Company (each such person, an "Indemnifiable Person") shall be liable for
any action taken or omitted to be taken or any determination made with respect to the Plan or any Award hereunder (unless constituting fraud or a willful
criminal act or omission). Each Indemnifiable Person shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or
expense (including attorneys' fees) that may be imposed upon or incurred by such Indemnifiable Person in connection with or resulting from any action, suit
or proceeding to which such Indemnifiable Person may be a party or in which such Indemnifiable Person may be involved by reason of any action taken or
omitted to be taken or determination made under the Plan or any Award agreement and against and from any and all amounts paid by such Indemnifiable
Person with the Company's approval (not to be unreasonably withheld), in settlement thereof, or paid by such Indemnifiable Person in satisfaction of any
judgment in any such action, suit or proceeding against such Indemnifiable Person, and the Company shall advance to such Indemnifiable Person any such
expenses promptly upon written request (which request shall include an undertaking by the Indemnifiable Person to repay the amount of such advance if it
shall ultimately be determined as provided below that the Indemnifiable Person is not entitled to be indemnified); provided, that the Company shall have the
right, at its own expense, to assume and defend any such action, suit or proceeding and once the Company gives notice of its intent to assume the defense, the
Company shall have sole control over such defense with counsel of recognized standing of the Company's choice. The foregoing right of indemnification
shall not be available to an Indemnifiable Person to the extent that a final judgment or other final adjudication (in either case not subject to further appeal)
binding upon such Indemnifiable Person determines that the acts or omissions or determinations of such Indemnifiable Person giving rise to the
indemnification claim resulted from such Indemnifiable Person's fraud or willful criminal act or omission or that such right of indemnification is otherwise
prohibited by law or by the Company's Certificate of Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of or otherwise
supersede any other rights of indemnification to which such Indemnifiable Persons may be entitled under the Company's Certificate of Incorporation or
Bylaws, as a matter of law, individual indemnification
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agreement or contract or otherwise, or any other power that the Company may have to indemnify such Indemnifiable Persons or hold them harmless.
(g) Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at any time and from time to time, grant
Awards and administer the Plan with respect to such Awards. Any such actions by the Board shall be subject to the applicable rules of the NYSE or any other
securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted. In any such case, the Board shall have all the authority
granted to the Committee under the Plan.
5. Grant of Awards; Shares Subject to the Plan; Limitations. (a) The Committee may, from time to time, grant Options, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Other Stock-Based Awards and/or Performance Compensation Awards to one or more Eligible Persons.
(b) Awards granted under the Plan shall be subject to the following limitations: (i) subject to Section 12 of the Plan and subsection (e) below, no more
than 13,000,000 shares of Common Stock may be delivered in the aggregate pursuant to Awards granted under the Plan; (ii) subject to Section 12 of the Plan,
no more than 13,000,000 shares of Common Stock may be delivered pursuant to the exercise of Incentive Stock Options granted under the Plan; (iii) subject
to Section 12 of the Plan, no more than 1,000,000 shares of Common Stock may be delivered in respect of Options, SARs or Performance Compensation
Awards denominated in shares of Common Stock granted under the Plan to any Participant for a single Performance Period (or with respect to each single
fiscal year in the event a Performance Period extends beyond a single fiscal year), or in the event such Performance Compensation Award is paid in cash,
other securities, other Awards or other property, no more than the Fair Market Value of 1,000,000 shares of Common Stock on the last day of the Performance
Period to which such Award relates; (iv) subject to Section 12 of the Plan, no more than 4,000,000 shares of Common Stock may be delivered in the
aggregate pursuant to Awards granted under the Plan other than Options and SARs; and (v) the maximum amount that can be paid to any individual
Participant for a single fiscal year during a Performance Period (or with respect to each single year in the event a Performance Period extends beyond a single
year) pursuant to a Performance Compensation Award denominated in cash described in Section 11(a) of the Plan shall be $7,500,000.
(c) Shares of Common Stock shall be deemed to have been used in settlement of Awards whether or not they are actually delivered or the Fair Market
Value equivalent of such shares is paid in cash; provided, however, that if shares of Common Stock issued upon exercise, vesting or settlement of an Award,
or shares of Common Stock owned by a Participant are surrendered or tendered to the Company (either directly or by means of attestation) in payment of the
Exercise Price of an Award or any taxes required to be withheld in respect of an Award, in each case, in accordance with the terms and conditions of the Plan
and any applicable Award agreement, such surrendered or tendered shares shall again become available for other Awards under the Plan; provided, further,
that in no event shall such shares increase the number of shares of Common Stock that may be delivered pursuant to Incentive Stock Options granted under
the Plan. In accordance with (and without limitation upon) the preceding sentence, if and to the extent an Award under the Plan expires, terminates or is
canceled or forfeited for any reason whatsoever without the Participant having received any benefit therefrom, the shares covered by such Award shall again
become available for other Awards under the Plan. For purposes of the foregoing sentence, a Participant shall not be deemed to have received any "benefit"
(i) in the case of forfeited Restricted Stock by reason of having enjoyed voting rights and dividend rights prior to the date of forfeiture or (ii) in the case of an
Award canceled by reason of a new Award being granted in substitution therefor.
(d) Shares of Common Stock delivered by the Company in settlement of Awards may be authorized and unissued shares, shares held in the treasury of
the Company, shares purchased on the open market or by private purchase, or a combination of the foregoing. Following the Effective Date,
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no further awards shall be granted under any Prior Plan, provided that the Plan is approved by shareholders on the Effective Date.
(e) Subject to Section 14(b), awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for,
outstanding awards previously granted by the Company or any Affiliate or an entity directly or indirectly acquired by the Company or with which the
Company combines ("Substitute Awards"). The number of shares of Common Stock underlying any Substitute Awards shall be counted against the aggregate
number of shares of Common Stock available for Awards under the Plan; provided, however, that Substitute Awards issued in connection with the assumption
of, or the substitution for, outstanding awards previously granted by the Company or any Affiliate, or by an entity that is acquired by the Company or any
Affiliate through a merger or acquisition, shall not be counted against the aggregate number of shares of Common Stock available for Awards under the Plan;
provided, further, that Substitute Awards issued in connection with the assumption of, or in substitution for, outstanding options intended to qualify as
"incentive stock options" within the meaning of Section 422 of the Code that were previously granted by an entity that is acquired by the Company or any
Affiliate through a merger or acquisition shall be counted against the aggregate number of shares of Common Stock available for Awards of Incentive Stock
Options under the Plan. Subject to applicable stock exchange requirements, available shares under a stockholder approved plan of an entity directly or
indirectly acquired by the Company or with which the Company combines (as appropriately adjusted to reflect the acquisition or combination transaction)
may be used for Awards under the Plan and shall not reduce the number of shares of Common Stock available for delivery under the Plan.
6. Eligibility. Participation shall be limited to Eligible Persons who have entered into an Award agreement or who have received written notification
from the Committee, or from a person designated by the Committee, that they have been selected to participate in the Plan.
7. Options. (a) Generally. Each Option granted under the Plan shall be evidenced by an Award agreement. Each Option so granted shall be subject
to the conditions set forth in this Section 7, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award
agreement. All Options granted under the Plan shall be Nonqualified Stock Options unless the applicable Award agreement expressly states that the Option is
intended to be an Incentive Stock Option. Incentive Stock Options shall be granted only to Eligible Persons who are employees of the Company and its
Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is ineligible to receive an Incentive Stock Option under the Code. No
Option shall be treated as an Incentive Stock Option unless the Plan has been approved by the shareholders of the Company in a manner intended to comply
with the shareholder approval requirements of Section 422(b)(1) of the Code, provided that any Option intended to be an Incentive Stock Option shall not
fail to be effective solely on account of a failure to obtain such approval, but rather such Option shall be treated as a Nonqualified Stock Option unless and
until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions of such grant shall be subject to and comply with such
rules as may be prescribed by Section 422 of the Code. If for any reason an Option intended to be an Incentive Stock Option (or any portion thereof) shall not
qualify as an Incentive Stock Option, then, to the extent of such nonqualification, such Option or portion thereof shall be regarded as a Nonqualified Stock
Option appropriately granted under the Plan.
(b) Exercise Price. Except as otherwise provided by the Committee in the case of Substitute Awards, the exercise price ("Exercise Price") per share of
Common Stock for each Option shall not be less than 100% of the Fair Market Value of such share (determined as of the Date of Grant); provided, however,
that in the case of an Incentive Stock Option granted to an employee who, at the time of the grant of such Option, owns stock representing more than 10% of
the voting power of all classes of stock of the Company or any Affiliate, the Exercise Price per share shall be no less than 110% of the Fair Market Value per
share on the Date of Grant. Any modification to the Exercise Price of an
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outstanding Option shall be subject to the prohibition on repricing set forth in Section 14(b) of the Plan.
(c) Vesting and Expiration.
(i) Options shall vest and become exercisable in such manner and on such date or dates determined by the Committee and shall expire after such
period, not to exceed ten years, as may be determined by the Committee (the "Option Period"); provided, that if the Option Period (other than in the
case of an Incentive Stock Option) would expire at a time when trading in the shares of Common Stock is prohibited by the Company's insider trading
policy (or Company-imposed "blackout period"), the Option Period shall be automatically extended until the 30 th day following the expiration of
such prohibition; provided, however, that in no event shall the Option Period exceed five years from the Date of Grant in the case of an Incentive
Stock Option granted to a Participant who on the Date of Grant owns stock representing more than 10% of the voting power of all classes of stock of
the Company or any Affiliate; provided, further, that notwithstanding any vesting or exercisability dates set by the Committee, the Committee may,
in its sole discretion, accelerate the vesting and/or exercisability of any Option, which acceleration shall not affect the terms and conditions of such
Option other than with respect to vesting and/or exercisability.
(ii) Notwithstanding anything to the contrary in the Plan, except as otherwise provided in the applicable Award agreement or any applicable
employment, consulting, change-in-control, severance or other agreement between a Participant and the Company or an Affiliate:
(A)

an Option shall vest and become exercisable with respect to twenty-five percent (25%) of the shares of Common Stock subject to such
Option on each of the first four anniversaries of the Vesting Commencement Date; and

(B)

an Option shall expire earlier than the end of the Option Period in the following circumstances:
(1) If prior to the end of the Option Period, the Participant's employment or service with the Company and all Affiliates is
terminated without Cause or by the Participant for any reason, the Option shall expire on the earlier of the last day of the Option Period
or the date that is 90 days after the date of such termination; provided, however, that any Participant whose employment or service with
the Company or any Affiliate is terminated and who is subsequently rehired or reengaged by the Company or any Affiliate within
90 days following such termination and prior to the expiration of the Option shall not be considered to have undergone a termination.
In the event of a termination described in this subsection (1), the Option shall remain exercisable by the Participant until its expiration
only to the extent the Option was exercisable at the time of such termination.
(2) If the Participant dies or is terminated on account of Disability prior to the end of the Option Period and while still in the
employ or service of the Company or an Affiliate, or dies following a termination described in subsection (1) above but prior to the
expiration of an Option, the Option shall expire on the earlier of the last day of the Option Period or the date that is one year after the
date of death or termination on account of Disability of the Participant, as applicable. In such event, the Option shall remain
exercisable by the Participant or his or her beneficiary determined in accordance with Section 15(g) of the Plan, as applicable, until its
expiration only to the extent the Option was exercisable by the Participant at the time of such event.
(3) If the Participant ceases employment or service of the Company or any Affiliates due to a termination for Cause, the Option
shall expire immediately upon such cessation of employment or service.
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(d) Other Terms and Conditions. Except as specifically provided otherwise in an Award agreement, each Option granted under the Plan shall be
subject to the following terms and conditions:
(i) Each Option or portion thereof that is exercisable shall be exercisable for the full amount or for any part thereof.
(ii) Each share of Common Stock purchased through the exercise of an Option shall be paid for in full at the time of the exercise. Each Option
shall cease to be exercisable, as to any share, when the Participant purchases the share or when the Option expires.
(iii) Subject to Section 15(b) of the Plan, Options shall not be transferable by the Participant except by will or the laws of descent and
distribution and shall be exercisable during the Participant's lifetime only by the Participant.
(iv) At the time of any exercise of an Option, the Committee may, in its sole discretion, require a Participant to deliver to the Committee a written
representation that the shares of Common Stock to be acquired upon such exercise are to be acquired for investment and not for resale or with a view
to the distribution thereof. Upon such a request by the Committee, delivery of such representation prior to the delivery of any shares issued upon
exercise of an Option shall be a condition precedent to the right of the Participant or such other person to purchase any shares. In the event certificates
for shares are delivered under the Plan with respect to which such investment representation has been obtained, the Committee may cause a legend or
legends to be placed on such certificates to make appropriate reference to such representation and to restrict transfer in the absence of compliance with
applicable federal or state securities laws.
(e) Method of Exercise and Form of Payment. No shares of Common Stock shall be delivered pursuant to any exercise of an Option until payment in
full of the Exercise Price therefor is received by the Company and the Participant has paid to the Company an amount equal to any Federal, state, local and
non-U.S. income and employment taxes required to be withheld. Options which have become exercisable may be exercised by delivery of written or
electronic notice of exercise to the Company or its designee (including a third party administrator), or telephonic instructions to the extent provided by the
Committee, in accordance with the terms of the Option accompanied by payment of the Exercise Price. The Exercise Price and all applicable required
withholding taxes shall be payable (i) in cash, check, cash equivalent and/or shares of Common Stock valued at the Fair Market Value at the time the Option
is exercised (including, pursuant to procedures approved by the Committee, by means of attestation of ownership of a sufficient number of shares of Common
Stock in lieu of actual delivery of such shares to the Company); provided, that such shares of Common Stock are not subject to any pledge or other security
interest; (ii) by such other method as the Committee may permit in its sole discretion, including without limitation: (A) in other property having a fair market
value on the date of exercise equal to the Exercise Price and all applicable required withholding taxes or (B) if there is a public market for the shares of
Common Stock at such time, by means of a broker-assisted "cashless exercise" pursuant to which the Company is delivered (including telephonically to the
extent permitted by the Committee) a copy of irrevocable instructions to a stockbroker to sell the shares of Common Stock otherwise deliverable upon the
exercise of the Option and to deliver promptly to the Company an amount equal to the Exercise Price and all applicable required withholding taxes or (C) by
means of a "net exercise" procedure effected by withholding the minimum number of shares of Common Stock otherwise deliverable in respect of an Option
that are needed to pay for the Exercise Price and all applicable required withholding taxes. Any fractional shares of Common Stock shall be settled in cash.
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(f) Notification upon Disqualifying Disposition of an Incentive Stock Option. Each Participant awarded an Incentive Stock Option under the Plan
shall notify the Company in writing immediately after the date he makes a disqualifying disposition of any Common Stock acquired pursuant to the exercise
of such Incentive Stock Option. A disqualifying disposition is any disposition (including, without limitation, any sale) of such Common Stock before the
later of (A) two years after the Date of Grant of the Incentive Stock Option or (B) one year after the date of exercise of the Incentive Stock Option. The
Company may, if determined by the Committee and in accordance with procedures established by the Committee, retain possession, as agent for the
applicable Participant, of any Common Stock acquired pursuant to the exercise of an Incentive Stock Option until the end of the period described in the
preceding sentence, subject to complying with any instruction from such Participant as to the sale of such Common Stock.
(g) Compliance With Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option in a manner which
the Committee determines would violate the Sarbanes-Oxley Act of 2002, or any other applicable law or the applicable rules and regulations of the Securities
and Exchange Commission or the applicable rules and regulations of any securities exchange or inter-dealer quotation system on which the Common Stock
of the Company is listed or quoted.
(h) Incentive Stock Option Grants to 10% Shareholders. Notwithstanding anything to the contrary in this Section 7, if an Incentive Stock Option is
granted to a Participant who owns stock representing more than ten percent of the voting power of all classes of stock of the Company or of a Subsidiary or a
parent of the Company, the Option Period shall not exceed five years from the Date of Grant of such Option and the Option Price shall be at least 110 percent
of the Fair Market Value (on the Date of Grant) of the shares subject to the Option.
(i) $100,000 Per Year Limitation for Incentive Stock Options. To the extent the aggregate Fair Market Value (determined as of the Date of Grant) of
shares of Common Stock for which Incentive Stock Options are exercisable for the first time by any Participant during any calendar year (under all plans of
the Company) exceeds $100,000, such excess Incentive Stock Options shall be treated as Nonqualified Stock Options.
8. Stock Appreciation Rights. (a) Generally. Each SAR granted under the Plan shall be evidenced by an Award agreement. Each SAR so granted
shall be subject to the conditions set forth in this Section 8, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable
Award agreement. Any Option granted under the Plan may include tandem SARs. The Committee also may award SARs to Eligible Persons independent of
any Option.
(b) Strike Price. Except as otherwise provided by the Committee in the case of Substitute Awards, the strike price ("Strike Price") per share of
Common Stock for each SAR shall not be less than 100% of the Fair Market Value of such share (determined as of the Date of Grant). Notwithstanding the
foregoing, a SAR granted in tandem with (or in substitution for) an Option previously granted shall have a Strike Price equal to the Exercise Price of the
corresponding Option. Any modification to the Strike Price of an outstanding SAR shall be subject to the prohibition on repricing set forth in Section 14(b)
of the Plan.
(c) Vesting and Expiration.
(i) A SAR granted in connection with an Option shall become exercisable and shall expire according to the same vesting schedule and
expiration provisions as the corresponding Option. A SAR granted independent of an Option shall vest and become exercisable and shall expire in
such manner and on such date or dates determined by the Committee and shall expire after such period, not to exceed ten years, as may be determined
by the Committee (the "SAR Period"); provided, however, that notwithstanding any vesting or exercisability dates set by the Committee, the
Committee may, in its sole discretion, accelerate the vesting and/or exercisability of any SAR,
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which acceleration shall not affect the terms and conditions of such SAR other than with respect to vesting and/or exercisability. If the SAR Period
would expire at a time when trading in the shares of Common Stock is prohibited by the Company's insider trading policy (or the Company-imposed
"blackout period"), the SAR Period shall be automatically extended until the 30 th day following the expiration of such prohibition.
(ii) Notwithstanding anything to the contrary in the Plan, except as otherwise provided in the applicable Award agreement or any applicable
employment, consulting, change-in-control, severance or other agreement between a Participant and the Company or an Affiliate:
(A)

a SAR shall vest and become exercisable with respect to twenty-five percent (25%) of the shares of Common Stock subject to such SAR
on each of the first four anniversaries of the Vesting Commencement Date; and

(B)

a SAR shall expire earlier than the end of the Option Period (or in the case of a SAR independent of an Option, the SAR Period) in the
following circumstances:
(1) If prior to the end of the Option Period (or in the case of a SAR independent of an Option, the SAR Period), the Participant's
employment or service with the Company and all Affiliates is terminated without Cause or by the Participant for any reason, the SAR
shall expire on the earlier of the last day of the Option Period (or in the case of a SAR independent of an Option, the SAR Period) or the
date that is 90 days after the date of such termination; provided, however, that any Participant whose employment or service with the
Company or any Affiliate is terminated and who is subsequently rehired or reengaged by the Company or any Affiliate within 90 days
following such termination and prior to the expiration of the SAR shall not be considered to have undergone a termination. In the
event of a termination described in this subsection (1), the SAR shall remain exercisable by the Participant until its expiration only to
the extent the SAR was exercisable at the time of such termination.
(2) If the Participant dies or is terminated on account of Disability prior to the end of the Option Period (or in the case of a SAR
independent of an Option, the SAR Period) and while still in the employ or service of the Company or an Affiliate, or dies following a
termination described in subsection (1) above but prior to the expiration of a SAR, the SAR shall expire on the earlier of the last day of
the Option Period (or in the case of a SAR independent of an Option, the SAR Period) or the date that is one year after the date of death
or termination on account of Disability of the Participant, as applicable. In such event, the SAR shall remain exercisable by the
Participant or his or her beneficiary determined in accordance with Section 15(g) of the Plan, as applicable, until its expiration only to
the extent the SAR was exercisable by the Participant at the time of such event.

(iii) If the Participant ceases employment or service of the Company or any Affiliates due to a termination for Cause, the SAR shall expire
immediately upon such cessation of employment or service.
(d) Other Terms and Conditions. Except as specifically provided otherwise in an Award agreement, each SAR granted under the Plan shall be subject
to the following terms and conditions:
(i) Each SAR or portion thereof that is exercisable shall be exercisable for the full amount or for any part thereof.
(ii) Subject to Section 15(b) of the Plan, SARs shall not be transferable by the Participant except by will or the laws of descent and distribution
and shall be exercisable during the Participant's lifetime only by the Participant.
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(iii) At the time of any exercise of a SAR, the Committee may, in its sole discretion, require a Participant to deliver to the Committee a written
representation that the shares of Common Stock to be acquired upon such exercise are to be acquired for investment and not for resale or with a view
to the distribution thereof. Upon such a request by the Committee, delivery of such representation prior to the delivery of any shares issued upon
exercise of a SAR shall be a condition precedent to the right of the Participant or such other person to purchase any shares. In the event certificates for
shares are delivered under the Plan with respect to which such investment representation has been obtained, the Committee may cause a legend or
legends to be placed on such certificates to make appropriate reference to such representation and to restrict transfer in the absence of compliance with
applicable federal or state securities laws.
(e) Method of Exercise. SARs which have become exercisable may be exercised by delivery of written (or electronic notice or telephonic instructions
to the extent provided by the Committee) of exercise to the Company or its designee (including a third party administrator) in accordance with the terms of
the Award, specifying the number of SARs to be exercised and the date on which such SARs were awarded. Notwithstanding the foregoing, if on the last day
of the Option Period (or in the case of a SAR independent of an Option, the SAR Period), the Fair Market Value exceeds the Strike Price, the Participant has
not exercised the SAR or the corresponding Option (if applicable), and neither the SAR nor the corresponding Option (if applicable) has expired, such SAR
shall be deemed to have been exercised by the Participant on such last day and the Company shall make the appropriate payment therefor.
(f) Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of shares subject to the SAR that
are being exercised multiplied by the excess, if any, of the Fair Market Value of one share of Common Stock on the exercise date over the Strike Price, less an
amount equal to any Federal, state, local and non-U.S. income and employment taxes required to be withheld. The Company shall pay such amount in cash,
in shares of Common Stock valued at Fair Market Value, or any combination thereof, as determined by the Committee. Any fractional shares of Common
Stock shall be settled in cash.
(g) Substitution of SARs for Nonqualified Stock Options. The Committee shall have the authority in its sole discretion to substitute, without the
consent of the affected Participant or any holder or beneficiary of SARs, SARs settled in shares of Common Stock (or settled in shares or cash in the sole
discretion of the Committee) for outstanding Nonqualified Stock Options, provided that (i) the substitution shall not otherwise result in a modification of the
terms of any such Nonqualified Stock Option, (ii) the number of shares of Common Stock underlying the substituted SARs shall be the same as the number of
shares of Common Stock underlying such Nonqualified Stock Options and (iii) the Strike Price of the substituted SARs shall be equal to the Exercise Price of
such Nonqualified Stock Options; provided, however, that if, in the opinion of the Company's independent public auditors, the foregoing provision creates
adverse accounting consequences for the Company, such provision shall be considered null and void.
9. Restricted Stock and Restricted Stock Units.
(a) Generally. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award agreement. Each Restricted Stock and
Restricted Stock Unit grant shall be subject to the conditions set forth in this Section 9, and to such other conditions not inconsistent with the Plan as
determined by the Committee and may be reflected in the applicable Award agreement. The Committee shall establish restrictions applicable to such
Restricted Stock and Restricted Stock Units, including the Restricted Period, and the time or times at which Restricted Stock or Restricted Stock Units shall
be granted or become vested. The Committee may in its sole discretion accelerate the vesting and/or the lapse of any or all of the restrictions on the
Restricted Stock and Restricted Stock Units which acceleration shall not affect any other terms and conditions of such Awards.
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(b) Stock Certificates; Escrow or Similar Arrangement. Upon the grant of Restricted Stock, the Committee shall cause share(s) of Common Stock to
be registered in the name of the Participant and held in book-entry form subject to the Company's directions and, if the Committee determines that the
Restricted Stock shall be held by the Company or in escrow rather than delivered to the Participant pending vesting and the release of the applicable
restrictions, the Committee may require the Participant to additionally execute and deliver to the Company (i) an escrow agreement satisfactory to the
Committee, if applicable, and (ii) the appropriate stock power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If a
Participant shall fail to execute and deliver (in a manner permitted under Section 15(a) of the Plan or as otherwise determined by the Committee) an
agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank stock power within the amount of time specified by
the Committee, the Award shall be null and void. Subject to the restrictions set forth in this Section 9 and the applicable Award agreement, the Participant
generally shall have the rights and privileges of a shareholder as to such Restricted Stock, including without limitation the right to vote such Restricted
Stock (provided that any dividends payable on such shares of Restricted Stock shall be held by the Company and delivered (without interest) to the
Participant within 15 days following the date on which the restrictions on such Restricted Stock lapse (and the right to any such accumulated dividends shall
be forfeited upon the forfeiture of the Restricted Stock to which such dividends relate)). The Committee shall also be permitted to cause a stock certificate
registered in the name of the Participant to be issued. To the extent shares of Restricted Stock are forfeited, any stock certificates issued to the Participant
evidencing such shares shall be returned to the Company, and all rights of the Participant to such shares and as a shareholder with respect thereto shall
terminate without further obligation or action on the part of the Company.
(c) Restricted Stock Units. No shares shall be issued at the time an Award of Restricted Stock Units is made, and the Company will not be required to
set aside a fund for the payment of any such Award. At the discretion of the Committee, each Restricted Stock Unit (representing one share of Common Stock)
awarded to a Participant may be credited with cash and stock dividends paid in respect of one share of Common Stock ("Dividend Equivalents"). Subject to
Section 15(c) of the Plan, at the discretion of the Committee, Dividend Equivalents may be either currently paid to the Participant or withheld by the
Company for the Participant's account, and interest may be credited on the amount of cash Dividend Equivalents withheld at a rate and subject to such terms
as determined by the Committee. Dividend Equivalents credited to a Participant's account and attributable to any particular Restricted Stock Unit (and
earnings thereon, if applicable) shall be distributed to the Participant upon settlement of such Restricted Stock Unit and, if such Restricted Stock Unit is
forfeited, the Participant shall have no right to such Dividend Equivalents.
(d) Restrictions; Forfeiture. (i) Restricted Stock awarded to a Participant shall be subject to forfeiture until the expiration of the Restricted Period and
the attainment of any other vesting criteria established by the Committee, and to the following provisions in addition to such other terms and conditions as
may be set forth in the applicable Award agreement: (A) if an escrow arrangement is used, the Participant shall not be entitled to delivery of the stock
certificate; and (B) the shares shall be subject to the restrictions on transferability set forth in the Award agreement. In the event of any forfeiture, the stock
certificates shall be returned to the Company, and all rights of the Participant to such shares and as a shareholder shall terminate without further action or
obligation on the part of the Company.
(ii) Restricted Stock Units awarded to any Participant shall be subject to forfeiture until the expiration of the Restricted Period and the
attainment of any other vesting criteria established by the Committee, and to such other terms and conditions as may be set forth in the applicable
Award agreement. In the event of any forfeiture, all rights of the Participant to such Restricted Stock Units shall terminate without further action or
obligation on the part of the Company.
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(iii) Notwithstanding anything to the contrary in the Plan, except as otherwise provided in the applicable Award agreement or any applicable
employment, consulting, change-in-control, severance or other agreement between a Participant and the Company or an Affiliate: (A) the Restricted
Period shall lapse with respect to twenty-five percent (25%) of the Restricted Stock and Restricted Stock Units on the first four anniversaries of the
Vesting Commencement Date; and (B) the unvested portion of Restricted Stock and Restricted Stock Units shall terminate and be forfeited upon
termination of employment or service of the Participant granted the applicable Award. The Committee shall have the authority to remove any or all of
the restrictions on the Restricted Stock and Restricted Stock Units whenever it may determine that, by reason of changes in applicable laws or other
changes in circumstances arising after the date of the Restricted Stock Award or Restricted Stock Unit Award, such action is appropriate.
(e) Delivery of Restricted Stock and Settlement of Restricted Stock Units. (i) Upon the expiration of the Restricted Period with respect to any shares of
Restricted Stock and the attainment of any other vesting criteria established by the Committee, the restrictions set forth in the applicable Award agreement
shall be of no further force or effect with respect to such shares, except as set forth in the applicable Award agreement. If an escrow arrangement is used, upon
such expiration, the Company shall deliver to the Participant, or his or her beneficiary, without charge a notice evidencing a book entry notation (or, if
applicable, the stock certificate) evidencing the shares of Restricted Stock which have not then been forfeited and with respect to which the Restricted Period
has expired (rounded down to the nearest full share). Dividends, if any, that may have been withheld by the Committee and attributable to any particular
share of Restricted Stock shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock having a Fair
Market Value (on the date of distribution) equal to the amount of such dividends, upon the release of restrictions on such share and, if such share is forfeited,
the Participant shall have no right to such dividends.
(ii) Unless otherwise provided by the Committee in an Award agreement, upon the expiration of the Restricted Period and the attainment of any
other vesting criteria established by the Committee, with respect to any outstanding Restricted Stock Units, the Company shall deliver to the
Participant, or his or her beneficiary, without charge, one share of Common Stock (or other securities or other property, as applicable) for each such
outstanding Restricted Stock Unit which has not then been forfeited and with respect to which the Restricted Period has expired and any other such
vesting criteria are attained ("Released Unit"); provided, however, that the Committee may, in its sole discretion, elect to (i) pay cash or part cash and
part Common Stock in lieu of delivering only shares of Common Stock in respect of such Released Units or (ii) defer the delivery of Common Stock
(or cash or part Common Stock and part cash, as the case may be) beyond the expiration of the Restricted Period if such extension would not cause
adverse tax consequences under Section 409A of the Code. If a cash payment is made in lieu of delivering shares of Common Stock, the amount of
such payment shall be equal to the Fair Market Value of the Common Stock as of the date on which the Restricted Period lapsed with respect to such
Restricted Stock Units, less an amount equal to any Federal, state, local and non-U.S. income and employment taxes required to be withheld. To the
extent provided in an Award agreement, the holder of outstanding Released Units shall be entitled to be credited with dividend equivalent payments
(upon the payment by the Company of dividends on shares of Common Stock) either in cash or, at the sole discretion of the Committee, in shares of
Common Stock having a Fair Market Value equal to the amount of such dividends (and interest may, at the sole discretion of the Committee, be
credited on the amount of cash dividend equivalents at a rate and subject to such terms as determined by the Committee), which accumulated
dividend equivalents (and interest thereon, if applicable) shall be payable at the same time as the underlying Restricted Stock Units are settled
following the release of restrictions on such Restricted Stock Units, and, if such Restricted Stock Units are forfeited, the Participant shall have no right
to such dividend equivalent payments.
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(f) Legends on Restricted Stock. Each certificate representing Restricted Stock awarded under the Plan, if any, shall bear a legend substantially in the
form of the following in addition to any other information the Company deems appropriate until the lapse of all restrictions with respect to such Common
Stock:
TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRESENTED HEREBY IS RESTRICTED PURSUANT TO THE TERMS OF THE
UNIVERSAL AMERICAN CORP. 2011 OMNIBUS EQUITY AWARD PLAN AND A RESTRICTED STOCK AWARD AGREEMENT, DATED AS
OF
, BETWEEN UNIVERSAL AMERICAN CORP. AND
. A COPY OF SUCH PLAN AND AWARD AGREEMENT IS ON FILE AT
THE PRINCIPAL EXECUTIVE OFFICES OF UNIVERSAL AMERICAN CORP.
10. Other Stock-Based Awards. The Committee may issue unrestricted Common Stock, rights to receive grants of Awards at a future date, other
Awards denominated in Common Stock (including, without limitation, performance shares or performance units), or Awards that provide for cash payments
based in whole or in part on the value or future value of shares of Common Stock under the Plan to Eligible Persons, alone or in tandem with other Awards, in
such amounts as the Committee shall from time to time in its sole discretion determine. Each Other Stock-Based Award granted under the Plan shall be
evidenced by an Award agreement. Each Other Stock-Based Award so granted shall be subject to such conditions not inconsistent with the Plan as may be
reflected in the applicable Award agreement including, without limitation, the payment by the Participant of the Fair Market Value of such shares of
Common Stock on the Date of Grant.
11. Performance Compensation Awards. (a) Generally. The Committee shall have the authority, at or before the time of grant of any Award
described in Sections 7 through 10 of the Plan, to designate such Award as a Performance Compensation Award intended to qualify as "performance-based
compensation" under Section 162(m) of the Code. In addition, the Committee shall have the authority to make an award of a cash bonus to any Participant
and designate such Award as a Performance Compensation Award intended to qualify as "performance-based compensation" under Section 162(m) of the
Code. Notwithstanding anything in the Plan to the contrary, any Award to a Participant who is a "covered employee" (within the meaning of Section 162(m)
of the Code) for a fiscal year that satisfies the requirements of this Section 11 may be treated as a Performance Compensation Award in the absence of any
such Committee designation, and if the Company determines that a Participant who has been granted an Award designated as a Performance Compensation
Award is not (or is no longer) a "covered employee" (within the meaning of Section 162(m) of the Code), the terms and conditions of such Award may be
modified without regard to any restrictions or limitations set forth in this Section 11 (but subject otherwise to the provisions of Section 14 of the Plan).
(b) Discretion of Committee with Respect to Performance Compensation Awards. With regard to a particular Performance Period, the Committee shall
have sole discretion to select the length of such Performance Period the type(s) of Performance Compensation Awards to be issued, the Performance Criteria
that will be used to establish the Performance Goal(s), the kind(s) and/or level(s) of the Performance Goals(s) that is (are) to apply and the Performance
Formula. Within the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code), the
Committee shall, with regard to the Performance Compensation Awards to be issued for such Performance Period, exercise its discretion with respect to each
of the matters enumerated in the immediately preceding sentence and record the same in writing (which may be in the form of minutes of a meeting of the
Committee).
(c) Performance Criteria. The Performance Criteria that will be used to establish the Performance Goal(s) may be based on the attainment of specific
levels of performance of the Company (and/or one or more Affiliates, divisions or operational and/or business units, product lines, brands,
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business segments, administrative departments, units, or any combination of the foregoing) and shall be limited to the following: (i) net earnings or net
income (before or after taxes); (ii) basic or diluted earnings per share (before or after taxes); (iii) net revenue or net revenue growth; (iv) gross revenue or gross
revenue growth, gross profit or gross profit growth; (v) net operating income or profit (before or after taxes); (vi) return measures (including, but not limited
to, return on investment, assets, capital, gross revenue or gross revenue growth, invested capital, equity, or sales); (vii) cash flow (including, but not limited
to, operating cash flow, free cash flow, and cash flow return on capital), which may but are not required to be measured on a per share basis; (viii) earnings
before or after taxes, interest, depreciation and/or amortization (including EBIT and EBITDA); (ix) gross or net operating margins; (x) productivity ratios;
(xi) share price (including, but not limited to, growth measures and total shareholder return); (xii) expense targets or cost reduction goals, general and
administrative expense savings; (xiii) margins; (xiv) operating efficiency; (xv) objective measures of customer satisfaction; (xvi) working capital targets;
(xvii) measures of economic value added or other 'value creation' metrics; (xviii) inventory control; (xix) enterprise value; (xx) sales; (xxi) stockholder return;
(xxii); client retention; (xxiii) competitive market metrics; (xxiv) employee retention; (xxv) timely completion of new product rollouts; (xxvi) timely launch
of new facilities; (xxvii) objective measures of personal targets, goals or completion of projects (including but not limited to succession and hiring projects,
completion of specific acquisitions, reorganizations or other corporate transactions or capital-raising transactions, expansions of specific business operations
and meeting divisional or project budgets); (xxviii) system-wide revenues; (xxix) royalty income; (xxx) cost of capital, debt leverage year-end cash position
or book value; (xxxi) strategic objectives, development of new product lines and related revenue, sales and margin targets, or international operations; or
(xxxii) any combination of the foregoing. Any one or more of the Performance Criteria may be stated as a percentage of another Performance Criteria, or a
percentage of a prior period's Performance Criteria, or used on an absolute, relative or adjusted basis to measure the performance of the Company and/or one
or more Affiliates as a whole or any divisions or operational and/or business units, product lines, brands, business segments, administrative departments of the
Company and/or one or more Affiliates or any combination thereof, as the Committee may deem appropriate, or any of the above Performance Criteria may be
compared to the performance of a group of comparator companies, or a published or special index that the Committee, in its sole discretion, deems
appropriate, or as compared to various stock market indices. The Committee also has the authority to provide for accelerated vesting, delivery and
exercisability of any Award based on the achievement of Performance Goals pursuant to the Performance Criteria specified in this paragraph. To the extent
required under Section 162(m) of the Code, the Committee shall, within the first 90 days of a Performance Period (or, if longer or shorter, within the maximum
period allowed under Section 162(m) of the Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such
Performance Period.
(d) Modification of Performance Goal(s). In the event that applicable tax and/or securities laws change to permit Committee discretion to alter the
governing Performance Criteria without obtaining shareholder approval of such alterations, the Committee shall have sole discretion to make such alterations
without obtaining shareholder approval. Unless otherwise determined by the Committee at the time a Performance Compensation Award is granted, the
Committee is authorized at any time during the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under
Section 162(m) of the Code), or at any time thereafter to the extent the exercise of such authority at such time would not cause the Performance
Compensation Awards granted to any Participant for such Performance Period to fail to qualify as "performance-based compensation" under Section 162(m)
of the Code, specify adjustments or modifications to be made to the calculation of a Performance Goal for such Performance Period, based on and in order to
appropriately reflect the following events: (i) asset write-downs; (ii) litigation or claim judgments or settlements; (iii) the effect of changes in tax laws,
accounting principles, or other laws or regulatory rules affecting reported results; (iv) any reorganization and restructuring programs; (v) nonrecurring items
as described in
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Accounting Standards Codification Topic 225-20 (or any successor pronouncement thereto) and/or in management's discussion and analysis of financial
condition and results of operations appearing in the Company's annual report to shareholders for the applicable year; (vi) acquisitions or divestitures;
(vii) any other specific unusual or nonrecurring events, or objectively determinable category thereof; (viii) foreign exchange gains and losses;
(ix) discontinued operations and nonrecurring charges; and (x) a change in the Company's fiscal year.
(e) Payment of Performance Compensation Awards. (i) Condition to Receipt of Payment. Unless otherwise provided in the applicable Award
agreement or any employment, consulting, change in control, severance or other agreement between a Participant and the Company or an Affiliate, a
Participant must be employed by or rendering services to the Company or an Affiliate on the last day of a Performance Period to be eligible for payment in
respect of a Performance Compensation Award for such Performance Period.
(ii) Limitation. Unless otherwise provided in the applicable Award agreement, or any employment, consulting, change in control, severance or
other agreement between a Participant and the Company or an Affiliate, a Participant shall be eligible to receive payment or delivery, as applicable, in
respect of a Performance Compensation Award only to the extent that: (A) the Performance Goals for such period are achieved, as determined by the
Committee in its sole discretion; and (B) all or some of the portion of such Participant's Performance Compensation Award has been earned for the
Performance Period based on the application of the Performance Formula to such achieved Performance Goals, as determined by the Committee in its
sole discretion.
(iii) Certification. Following the completion of a Performance Period, the Committee shall review and certify in writing (which may be in the
form of minutes of a meeting of the Committee) whether, and to what extent, the Performance Goals for the Performance Period have been achieved
and, if so, calculate and certify in writing (which may be in the form of minutes of a meeting of the Committee) that amount of the Performance
Compensation Awards earned for the period based upon the Performance Formula. The Committee shall then determine the amount of each
Participant's Performance Compensation Award actually payable for the Performance Period and, in so doing, may apply Negative Discretion.
(iv) Use of Negative Discretion. In determining the actual amount of an individual Participant's Performance Compensation Award for a
Performance Period, the Committee may reduce or eliminate the amount of the Performance Compensation Award earned under the Performance
Formula in the Performance Period through the use of Negative Discretion if, in its sole judgment, such reduction or elimination is appropriate. Unless
otherwise provided in the applicable Award agreement, the Committee shall not have the discretion to (A) provide payment or delivery in respect of
Performance Compensation Awards for a Performance Period if the Performance Goals for such Performance Period have not been attained; or
(B) increase a Performance Compensation Award above the applicable limitations set forth in Section 5 of the Plan.
(f) Timing of Award Payments. Unless otherwise provided in the applicable Award agreement, Performance Compensation Awards granted for a
Performance Period shall be paid to Participants as soon as administratively practicable following completion of the certifications required by this
Section 11. Any Performance Compensation Award that has been deferred shall not (between the date as of which the Award is deferred and the payment date)
increase (i) with respect to a Performance Compensation Award that is payable in cash, by a measuring factor for each fiscal year greater than a reasonable rate
of interest set by the Committee or (ii) with respect to a Performance Compensation Award that is payable in shares of Common Stock, by an amount greater
than the appreciation of a share of Common Stock from the date such Award is deferred to the payment date. Unless otherwise
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provided in an Award agreement, any Performance Compensation Award that is deferred and is otherwise payable in shares of Common Stock shall be
credited (during the period between the date as of which the Award is deferred and the payment date) with dividend equivalents (in a manner consistent with
the methodology set forth in the last sentence of Section 9(e)(ii) of the Plan).
12. Changes in Capital Structure and Similar Events. In the event of (a) any dividend (other than regular cash dividends) or other distribution
(whether in the form of cash, shares of Common Stock, other securities or other property), recapitalization, stock split, reverse stock split, reorganization,
merger, consolidation, split-up, split-off, spin-off, combination, repurchase or exchange of shares of Common Stock or other securities of the Company,
issuance of warrants or other rights to acquire shares of Common Stock or other securities of the Company, or other similar corporate transaction or event
(including, without limitation, a Change in Control) that affects the shares of Common Stock, or (b) unusual or nonrecurring events (including, without
limitation, a Change in Control) affecting the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or changes in applicable
rules, rulings, regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation system, accounting principles or
law, such that in any case an adjustment is determined by the Committee in its sole discretion to be necessary or appropriate, then the Committee shall make
any such adjustments in such manner as it may deem equitable, including without limitation any or all of the following:
(i) adjusting any or all of (A) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities
or other property) which may be delivered in respect of Awards or with respect to which Awards may be granted under the Plan (including, without
limitation, adjusting any or all of the limitations under Section 5 of the Plan) and (B) the terms of any outstanding Award, including, without
limitation, (1) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities or other property)
subject to outstanding Awards or to which outstanding Awards relate, (2) the Exercise Price or Strike Price with respect to any Award or (3) any
applicable performance measures (including, without limitation, Performance Criteria, Performance Formula and Performance Goals);
(ii) providing for a substitution or assumption of Awards (or awards of an acquiring company), accelerating the delivery, vesting and/or
exercisability of, lapse of restrictions and/or other conditions on, or termination of, Awards or providing for a period of time (which shall not be
required to be more than ten (10) days) for Participants to exercise outstanding Awards prior to the occurrence of such event (and any such Award not
so exercised shall terminate upon the occurrence of such event); and
(iii) cancelling any one or more outstanding Awards (or awards of an acquiring company) and causing to be paid to the holders thereof, in cash,
shares of Common Stock, other securities or other property, or any combination thereof, the value of such Awards, if any, as determined by the
Committee (which if applicable may be based upon the price per share of Common Stock received or to be received by other shareholders of the
Company in such event), including without limitation, in the case of an outstanding Option or SAR, a cash payment in an amount equal to the excess,
if any, of the Fair Market Value (as of a date specified by the Committee) of the shares of Common Stock subject to such Option or SAR over the
aggregate Exercise Price or Strike Price of such Option or SAR, respectively (it being understood that, in such event, any Option or SAR having a per
share Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a share of Common Stock subject thereto may be canceled and
terminated without any payment or consideration therefor);
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provided, however, that in the case of any "equity restructuring" (within the meaning of the Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (or any successor pronouncement thereto) ("ASC 718"), the Committee shall make an equitable or proportionate adjustment to
outstanding Awards to reflect such equity restructuring. Except as otherwise determined by the Committee, any adjustment in Incentive Stock Options under
this Section 12 (other than any cancellation of Incentive Stock Options) shall be made only to the extent not constituting a "modification" within the
meaning of Section 424(h)(3) of the Code, and any adjustments under this Section 12 shall be made in a manner which does not adversely affect the
exemption provided pursuant to Rule 16b-3 under the Exchange Act. The Company shall give each Participant notice (including by placement on the
Company's website) of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes.
13. Effect of Change in Control. Except to the extent otherwise provided in an Award agreement, or any applicable employment, consulting, change
in control, severance or other agreement between a Participant and the Company or an Affiliate, in the event of a Change in Control, notwithstanding any
provision of the Plan to the contrary:
(a) If, on or within 12 months following a Change of Control, a Participant's employment with the Company is terminated by the Company without
Cause or by the Participant for Good Reason, then notwithstanding any provision of the Plan to the contrary: all Options and SARs held by such Participant
shall become immediately exercisable with respect to 100 percent of the shares subject to such Options and SARs, and the Restricted Period (and any other
conditions) shall expire immediately with respect to 100 percent of the shares of Restricted Stock and Restricted Stock Units and any other Awards held by
such Participant (including a waiver of any applicable Performance Goals); provided, however, that if the vesting or exercisability of any Award would
otherwise be subject to the achievement of performance conditions, a portion of any such Award that shall become fully vested and immediately exercisable
shall be based, in the sole discretion of the Board or the Committee, on (x) target levels, (y) actual performance through the date of termination as determined
by the Committee or (z) such other basis as determined by the Board or the Committee in its sole discretion.
(b) In addition, in the event of a Change of Control, the Committee may in its discretion and upon at least five days' advance notice to the affected
persons, cancel any outstanding Award and pay to the holders thereof, in cash, securities or other property (including of the acquiring or successor company),
or any combination thereof, the value of such Awards based upon the price per share of Common Stock received or to be received by other shareholders of the
Company in the event. Notwithstanding the above, the Committee shall exercise such discretion over any Award subject to Section 409A of the Code at the
time such Award is granted.
(c) The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from the merger,
consolidation or other reorganization of the Company, or upon any successor corporation or organization succeeding to substantially all of the assets and
business of the Company.
To the extent practicable, the provisions of this Section 13 shall occur in a manner and at a time which allows affected Participants the ability to
participate in the Change in Control transaction with respect to the Common Stock subject to their Awards.
14. Amendments and Termination. (a) Amendment and Termination of the Plan. The Board may amend, alter, suspend, discontinue, or terminate
the Plan or any portion thereof at any time; provided, that no such amendment, alteration, suspension, discontinuation or termination shall be made without
shareholder approval if such approval is necessary to comply with any tax or regulatory requirement applicable to the Plan (including, without limitation, as
necessary to comply with any rules or requirements of any securities exchange or inter-dealer quotation system on which the shares of Common Stock may be
listed or quoted or for changes in GAAP to new accounting standards, to
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prevent the Company from being denied a tax deduction under Section 162(m) of the Code); provided, further, that any such amendment, alteration,
suspension, discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder or beneficiary of any Award
theretofore granted shall not to that extent be effective without the consent of the affected Participant, holder or beneficiary. Notwithstanding the foregoing,
no amendment shall be made to the last proviso of Section 14(b) of the Plan without stockholder approval.
(b) Amendment of Award Agreements. The Committee may, to the extent not inconsistent with the terms of any applicable Award agreement, waive
any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any Award theretofore granted or the associated Award
agreement, prospectively or retroactively (including after a Participant's termination of employment or service with the Company); provided, that any such
waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of any
Participant with respect to any Award theretofore granted shall not to that extent be effective without the consent of the affected Participant; provided,
further, that without shareholder approval, except as otherwise permitted under Section 12 of the Plan, (i) no amendment or modification may reduce the
Exercise Price of any Option or the Strike Price of any SAR, (ii) the Committee may not cancel any outstanding Option or SAR and replace it with a new
Option or SAR (with a lower Exercise Price or Strike Price, as the case may be) or other Award or cash in a manner which would either (A) be reportable on the
Company's proxy statement as Options which have been "repriced" (as such term is used in Item 402 of Regulation S-K promulgated under the Exchange
Act), or (B) result in any "repricing" for financial statement reporting purposes (or otherwise cause the Award to fail to qualify for equity accounting
treatment) and (iii) the Committee may not take any other action which is considered a "repricing" for purposes of the shareholder approval rules of the
applicable securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted.
15. General. (a) Award Agreements. Each Award under the Plan shall be evidenced by an Award agreement, which shall be delivered to the
Participant and shall specify the terms and conditions of the Award and any rules applicable thereto. For purposes of the Plan, an Award agreement may be in
any such form (written or electronic) as determined by the Committee (including, without limitation, a Board or Committee resolution, an employment
agreement, a notice, a certificate or a letter) evidencing the Award. The Committee need not require an Award agreement to be signed by the Participant or a
duly authorized representative of the Company.
(b) Nontransferability. (i) Each Award shall be exercisable only by a Participant during the Participant's lifetime, or, if permissible under applicable
law, by the Participant's legal guardian or representative. No Award may be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by a Participant other than by will or by the laws of descent and distribution and any such purported assignment, alienation, pledge, attachment,
sale, transfer or encumbrance shall be void and unenforceable against the Company or an Affiliate; provided that the designation of a beneficiary shall not
constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
(ii) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock Options) to be
transferred by a Participant, without consideration, subject to such rules as the Committee may adopt consistent with any applicable Award agreement
to preserve the purposes of the Plan, to: (A) any person who is a "family member" of the Participant, as such term is used in the instructions to Form S-8
under the Securities Act or any successor form of registration statements promulgated by the Securities and Exchange Commission (collectively, the
"Immediate Family Members"); (B) a trust solely for the benefit of the Participant and his or her Immediate Family Members; (C) a partnership or
limited liability company whose only partners or shareholders are the Participant and his or her Immediate Family Members; or (D) any other
transferee as may be approved either (I) by the Board or the Committee in its sole
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discretion, or (II) as provided in the applicable Award agreement; (each transferee described in clauses (A), (B), (C) and (D) above is hereinafter
referred to as a "Permitted Transferee"); provided, that the Participant gives the Committee advance written notice describing the terms and
conditions of the proposed transfer and the Committee notifies the Participant in writing that such a transfer would comply with the requirements of
the Plan.
(iii) The terms of any Award transferred in accordance with the immediately preceding sentence shall apply to the Permitted Transferee and any
reference in the Plan, or in any applicable Award agreement, to a Participant shall be deemed to refer to the Permitted Transferee, except that
(A) Permitted Transferees shall not be entitled to transfer any Award, other than by will or the laws of descent and distribution; (B) Permitted
Transferees shall not be entitled to exercise any transferred Option unless there shall be in effect a registration statement on an appropriate form
covering the shares of Common Stock to be acquired pursuant to the exercise of such Option if the Committee determines, consistent with any
applicable Award agreement, that such a registration statement is necessary or appropriate; (C) the Committee or the Company shall not be required to
provide any notice to a Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to the Participant under
the Plan or otherwise; and (D) the consequences of the termination of the Participant's employment by, or services to, the Company or an Affiliate
under the terms of the Plan and the applicable Award agreement shall continue to be applied with respect to the Permitted Transferee, including,
without limitation, that an Option shall be exercisable by the Permitted Transferee only to the extent, and for the periods, specified in the Plan and the
applicable Award agreement.
(c) Dividends and Dividend Equivalents. The Committee in its sole discretion may provide a Participant as part of an Award with dividends or
dividend equivalents, payable in cash, shares of Common Stock, other securities, other Awards or other property, on a current or deferred basis, on such terms
and conditions as may be determined by the Committee in its sole discretion, including without limitation, payment directly to the Participant, withholding
of such amounts by the Company subject to vesting of the Award or reinvestment in additional shares of Common Stock, Restricted Stock or other Awards;
provided, that no dividend equivalents shall be payable in respect of outstanding (i) Options or SARs or (ii) unearned Performance Compensation Awards or
other unearned Awards subject to performance conditions (other than or in addition to the passage of time) (although dividend equivalents may be
accumulated in respect of unearned Awards and paid as soon as administratively practicable, but no more than 60 days, after such Awards are earned and
become payable or distributable.
(d) Tax Withholding. (i) A Participant shall be required to pay to the Company or any Affiliate, and the Company or any Affiliate shall have the right
(but not the obligation) and is hereby authorized to withhold, from any cash, shares of Common Stock, other securities or other property deliverable under
any Award or from any compensation or other amounts owing to a Participant, the amount (in cash, Common Stock, other securities or other property) of any
required withholding taxes in respect of an Award, its exercise, or any payment or transfer under an Award or under the Plan and to take such other action as
may be necessary in the opinion of the Committee or the Company to satisfy all obligations for the payment of such withholding and taxes.
(ii) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to satisfy, in whole or in
part, the foregoing withholding liability (but no more than the minimum required statutory liability withholding liability, if required to avoid adverse
accounting treatment of the Award as a liability award under ACS 718) by (A) payment in cash; (B) the delivery of shares of Common Stock (which
are not subject to any pledge or other security interest) owned by the Participant having a Fair Market Value equal to such withholding liability or
(C) having the Company withhold from the number of shares of
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Common Stock otherwise issuable or deliverable pursuant to the exercise or settlement of the Award a number of shares with a Fair Market Value
equal to such withholding liability.
(e) No Claim to Awards; No Rights to Continued Employment; Waiver. No employee of the Company or an Affiliate, or other person, shall have any
claim or right to be granted an Award under the Plan or, having been selected for the grant of an Award, to be selected for a grant of any other Award. There is
no obligation for uniformity of treatment of Participants or holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee's
determinations and interpretations with respect thereto need not be the same with respect to each Participant and may be made selectively among
Participants, whether or not such Participants are similarly situated. Neither the Plan nor any action taken hereunder shall be construed as giving any
Participant any right to be retained in the employ or service of the Company or an Affiliate, nor shall it be construed as giving any Participant any rights to
continued service on the Board. The Company or any of its Affiliates may at any time dismiss a Participant from employment or discontinue any consulting
relationship, free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan or any Award agreement. By accepting an
Award under the Plan, a Participant shall thereby be deemed to have waived any claim to continued exercise or vesting of an Award or to damages or
severance entitlement related to non-continuation of the Award beyond the period provided under the Plan or any Award agreement, notwithstanding any
provision to the contrary in any written employment contract or other agreement between the Company and its Affiliates and the Participant, whether any
such agreement is executed before, on or after the Date of Grant.
(f) International Participants. Without limiting the generality of Section 4(d) of the Plan, with respect to Participants who reside or work outside of
the United States of America and who are not (and who are not expect to be) "covered employees" within the meaning of Section 162(m) of the Code, the
Committee may in its sole discretion amend the terms of the Plan or subplans or appendices thereto, or outstanding Awards, with respect to such Participants
in order to conform such terms with the requirements of local law or to obtain more favorable tax or other treatment for a Participant, the Company or its
Affiliates.
(g) Designation and Change of Beneficiary. Each Participant may file with the Committee a written designation of one or more persons as the
beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under the Plan upon his or her death. A Participant
may, from time to time, revoke or change his or her beneficiary designation without the consent of any prior beneficiary by filing a new designation with the
Committee. The last such designation received by the Committee shall be controlling; provided, however, that no designation, or change or revocation
thereof, shall be effective unless received by the Committee prior to the Participant's death, and in no event shall it be effective as of a date prior to such
receipt. If no beneficiary designation is filed by a Participant, the beneficiary shall be deemed to be his or her spouse (or domestic partner if such status is
recognized by the Company according to the procedures established by the Company and in such jurisdiction), or if the Participant is otherwise unmarried at
the time of death, his or her estate. After receipt of Options in accordance with this paragraph, beneficiaries will only be able to exercise such options in
accordance with Section 7(c)(ii) of this Plan.
(h) Termination of Employment or Service. Except as otherwise provided in an Award agreement, or any employment, consulting, change in control,
severance or other agreement between a Participant and the Company or an Affiliate, unless determined otherwise by the Committee: (i) neither a temporary
absence from employment or service due to illness, vacation or leave of absence (including, without limitation, a call to active duty for military service
through a Reserve or National Guard unit) nor a transfer from employment or service with the Company to employment or service with an Affiliate (or viceversa) shall be considered a termination of employment or service with the Company or an Affiliate; and (ii) if a Participant's employment with the Company
and its Affiliates terminates, but such Participant continues to provide services to the Company or its Affiliates in a non-employee
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capacity (including as a Non-Employee Director) (or vice-versa), such change in status shall not be considered a termination of employment or service with
the Company or an Affiliate for purposes of the Plan.
(i) No Rights as a Shareholder. Except as otherwise specifically provided in the Plan or any Award agreement, no person shall be entitled to the
privileges of ownership in respect of shares of Common Stock which are subject to Awards hereunder until such shares have been issued or delivered to that
person.
(j) Government and Other Regulations. (i) The obligation of the Company to settle Awards in Common Stock or other consideration shall be subject
to all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding any terms or conditions
of any Award to the contrary, the Company shall be under no obligation to offer to sell or to sell, and shall be prohibited from offering to sell or selling, any
shares of Common Stock pursuant to an Award unless such shares have been properly registered for sale pursuant to the Securities Act with the Securities and
Exchange Commission or unless the Company has received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold
without such registration pursuant to an available exemption therefrom and the terms and conditions of such exemption have been fully complied with. The
Company shall be under no obligation to register for sale under the Securities Act any of the shares of Common Stock to be offered or sold under the Plan.
The Committee shall have the authority to provide that all shares of Common Stock or other securities of the Company or any Affiliate delivered under the
Plan shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan, the applicable Award agreement,
the Federal securities laws, or the rules, regulations and other requirements of the Securities and Exchange Commission, any securities exchange or interdealer quotation system upon which such shares or other securities of the Company are then listed or quoted and any other applicable Federal, state, local or
non-U.S. laws, rules, regulations and other requirements, and, without limiting the generality of Section 9 of the Plan, the Committee may cause a legend or
legends to be put on any such certificates of Common Stock or other securities of the Company or any Affiliate delivered under the Plan to make appropriate
reference to such restrictions or may cause such Common Stock or other securities of the Company or any Affiliate delivered under the Plan in book-entry
form to be held subject to the Company's instructions or subject to appropriate stop-transfer orders. Notwithstanding any provision in the Plan to the contrary,
the Committee reserves the right to add any additional terms or provisions to any Award granted under the Plan that it in its sole discretion deems necessary
or advisable in order that such Award complies with the legal requirements of any governmental entity to whose jurisdiction the Award is subject.
(ii) The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal or contractual restrictions and/or
blockage and/or other market considerations would make the Company's acquisition of shares of Common Stock from the public markets, the
Company's issuance of Common Stock to the Participant, the Participant's acquisition of Common Stock from the Company and/or the Participant's
sale of Common Stock to the public markets, illegal, impracticable or inadvisable. If the Committee determines to cancel all or any portion of an
Award in accordance with the foregoing, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate Fair Market
Value of the shares of Common Stock subject to such Award or portion thereof canceled (determined as of the applicable exercise date, or the date that
the shares would have been vested or delivered, as applicable), over (B) the aggregate Exercise Price or Strike Price (in the case of an Option or SAR,
respectively) or any amount payable as a condition of delivery of shares of Common Stock (in the case of any other Award). Such amount shall be
delivered to the Participant as soon as practicable following the cancellation of such Award or portion thereof.
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(k) No Section 83(b) Elections Without Consent of Company. No election under Section 83(b) of the Code or under a similar provision of law may be
made unless expressly permitted by the terms of the applicable Award agreement or by action of the Committee in writing prior to the making of such
election. If a Participant, in connection with the acquisition of shares of Common Stock under the Plan or otherwise, is expressly permitted to make such
election and the Participant makes the election, the Participant shall notify the Company of such election within ten days of filing notice of the election with
the Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant to Section 83(b) of the Code or
other applicable provision.
(l) Payments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is payable under the Plan is unable
to care for his or her affairs because of illness or accident, or is a minor, or has died, then any payment due to such person or his or her estate (unless a prior
claim therefor has been made by a duly appointed legal representative or a beneficiary designation form has been filed with the Company) may, if the
Committee so directs the Company, be paid to his or her spouse, child, relative, an institution maintaining or having custody of such person, or any other
person deemed by the Committee to be a proper recipient on behalf of such person otherwise entitled to payment. Any such payment shall be a complete
discharge of the liability of the Committee and the Company therefor.
(m) Nonexclusivity of the Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to the shareholders of the Company for
approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable,
including, without limitation, the granting of stock options otherwise than under this Plan, and such arrangements may be either applicable generally or only
in specific cases.
(n) No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company or any Affiliate, on the one hand, and a Participant or other person or entity, on the other hand. No provision of the Plan or
any Award shall require the Company, for the purpose of satisfying any obligations under the Plan, to purchase assets or place any assets in a trust or other
entity to which contributions are made or otherwise to segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other
evidence of the existence of a segregated or separately maintained or administered fund for such purposes. Participants shall have no rights under the Plan
other than as unsecured general creditors of the Company, except that insofar as they may have become entitled to payment of additional compensation by
performance of services, they shall have the same rights as other employees under general law.
(o) Reliance on Reports. Each member of the Committee and each member of the Board (and their respective designees) shall be fully justified in
acting or failing to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in reliance upon any report made by the
independent public accountant of the Company and its Affiliates and/or any other information furnished in connection with the Plan by any agent of the
Company or the Committee or the Board, other than himself or herself.
(p) Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any benefits under any pension, retirement,
profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically provided in such other plan.
(q) Purchase for Investment. Whether or not the Options and shares covered by the Plan have been registered under the Securities Act, each person
exercising an Option under the Plan or acquiring shares under the Plan, may be required by the Company to give a representation in writing that such person
is acquiring such shares for investment and not with a view to, or for sale in connection with, the distribution of any part thereof. The Company will endorse
any necessary legend referring to the
A-26

Table of Contents
foregoing restriction upon the certificate or certificates representing any shares issued or transferred to the Participant upon the exercise of any Option
granted under the Plan.
(r) Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware applicable to contracts
made and performed wholly within the State of Delaware, without giving effect to the conflict of laws provisions thereof.
(s) Severability. If any provision of the Plan or any Award or Award agreement is or becomes or is deemed to be invalid, illegal, or unenforceable in
any jurisdiction or as to any person or entity or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such
provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be construed or deemed stricken as to such
jurisdiction, person or entity or Award and the remainder of the Plan and any such Award shall remain in full force and effect.
(t) Obligations Binding on Successors. The obligations of the Company under the Plan shall be binding upon any successor corporation or
organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor corporation or organization succeeding
to substantially all of the assets and business of the Company.
(u) 409A of the Code. (i) Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of this Plan comply with
Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes
or penalties under Section 409A of the Code. Each Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be
imposed on or in respect of such Participant in connection with this Plan or any other plan maintained by the Company (including any taxes and penalties
under Section 409A of the Code), and neither the Company nor any Affiliate shall have any obligation to indemnify or otherwise hold such Participant (or
any beneficiary) harmless from any or all of such taxes or penalties. With respect to any Award that is considered "deferred compensation" subject to
Section 409A of the Code, references in the Plan to "termination of employment" (and substantially similar phrases) shall mean "separation from service"
within the meaning of Section 409A of the Code. For purposes of Section 409A of the Code, each of the payments that may be made in respect of any Award
granted under the Plan is designated as separate payments.
(ii) Notwithstanding anything in the Plan to the contrary, if a Participant is a "specified employee" within the meaning of Section 409A(a)(2)(B)
(i) of the Code, no payments or deliveries in respect of any Awards that are "deferred compensation" subject to Section 409A of the Code shall be
made to such Participant prior to the date that is six months after the date of such Participant's "separation from service" (as defined in Section 409A of
the Code) or, if earlier, the Participant's date of death. Following any applicable six month delay, all such delayed payments or deliveries will be paid
or delivered (without interest) in a single lump sum on the earliest date permitted under Section 409A of the Code that is also a business day.
(iii) Unless otherwise provided by the Committee, in the event that the timing of payments in respect of any Award (that would otherwise be
considered "deferred compensation" subject to Section 409A of the Code) would be accelerated upon the occurrence of (A) a Change in Control, no
such acceleration shall be permitted unless the event giving rise to the Change in Control satisfies the definition of a change in the ownership or
effective control of a corporation, or a change in the ownership of a substantial portion of the assets of a corporation pursuant to Section 409A of the
Code and any Treasury Regulations promulgated thereunder or (B) a Disability, no such acceleration shall be permitted unless the Disability also
satisfies the definition of "Disability" pursuant to Section 409A of the Code and any Treasury Regulations promulgated thereunder.
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(v) Clawback/Forfeiture. Notwithstanding anything to the contrary contained herein, an Award agreement may provide that the Committee may in its
sole discretion cancel such Award if the Participant, without the consent of the Company, while employed by or providing services to the Company or any
Affiliate or after termination of such employment or service, violates a non-competition, non-solicitation, non-disparagement or non-disclosure covenant or
agreement, or otherwise has engaged in or engages in activity that is in conflict with or adverse to the interest of the Company or any Affiliate, including
fraud or conduct contributing to any financial restatements or irregularities, as determined by the Committee in its sole discretion. The Committee may also
provide in an Award agreement that if the Participant otherwise has engaged in or engages in any activity referred to in the preceding sentence, the
Participant shall forfeit any compensation, gain or other value realized thereafter on the vesting, exercise or settlement of such Award, the sale or other
transfer of such Award, or the sale of shares of Common Stock acquired in respect of such Award, and must promptly repay such amounts to the Company.
The Committee may also provide in an Award agreement that if the Participant receives any amount in excess of what the Participant should have received
under the terms of the Award for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative
error), all as determined by the Committee in its sole discretion, then the Participant shall be required to promptly repay any such excess amount to the
Company. To the extent required by applicable law (including without limitation Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank
Wall Street Reform and Consumer Protection Act) and/or the rules and regulations of NYSE or other securities exchange or inter-dealer quotation system on
which the Common Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, Awards shall be subject (including on a
retroactive basis) to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated by reference into all outstanding Award
agreements).
(w) Code Section 162(m) Re-approval. If so determined by the Committee, the provisions of the Plan regarding Performance Compensation Awards
shall be submitted for re-approval by the shareholders of the Company no later than the first shareholder meeting that occurs in the fifth year following the
year that shareholders previously approved such provisions following the date of initial shareholder approval, for purposes of exempting certain Awards
granted after such time from the deduction limitations of Section 162(m) of the Code. Nothing in this subsection, however, shall affect the validity of Awards
granted after such time if such shareholder approval has not been obtained.
(x) Expenses; Gender; Titles and Headings. The expenses of administering the Plan shall be borne by the Company and its Affiliates. Masculine
pronouns and other words of masculine gender shall refer to both men and women. The titles and headings of the sections in the Plan are for convenience of
reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings shall control.
*

*

As adopted by the Board of Directors of the Company on April 28, 2011.
As approved by the shareholders of the Company on April 28, 2011.
A-28

*

Ify o u w o u ld lik eto red u ceth eco stin cu red b y o u rco m p an y in m ailn g p ro x y 1 2 3 4 5 6 7 V O T E B Y M A IL 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 T O V O T E ,M A R K B L O C K S B E L O W IN B L U E O R B L A C K IN K A S F O L L O WS :K E E P T H IS P O R T IO N F O R Y O U R R E C O R D S D E T A C H A N D R E T U R N T H IS P O R T IO N O N L Y T H IS P R O X Y C A R D IS V A L ID O N L Y WH E N S IG N E D A N D D A T E D .T h eB o ard o fD irecto rseco m m en d sy o u v o teF O R th efo lo w in g :1 .E lectio n o fD irecto rsN o m in esR ich ard A .B arsch F o r0 0 0 0 0 0 0 0 Y es0 A g ain st0 0 0 0 0 0 0 0 N o 0 A b stain 0 0 0 0 0 0 0 0 1 aF o rA g ain stA b stain 0 0 0 1 b S aly W.C raw fo rd 2 .T o ratify th eap p o in tm en to fD elo ite& T o u ch eL L P aso u rin d ep en d en treg isterd aco u n tin g firm fo rth efiscaly earn d in g D ecm b er3 1 ,2 0 1 6 .1 cM ath ew W.E th erid g e0 0 0 1 d M ark K .G o rm ley 3 .T o h o ld an o n -b in d in g ,ad v iso ry v o tew ith resp ecto th eco m p en satio n o fo u rn am ed ex ecu tiv eo ficers.1 eP atrick J.M cL au g h lin 0 0 0 1 fR ich ard C .P ery 4 .T o re-ap p ro v eth ep erfo rm an ce-b ased p ro v iso n so fo u r2 0 1 1 O m n ib u sE q u ity A w ard P lan .1 g G eo rg eE .S p erzlN O T E :S u ch o th erb u sin esam ay p ro p erly co m eb efo reth em etin g o ran y ad jo u rn m en th ero f.1 h S ean M .T ray n o rP leasin d icatefy o u p lan to aten d th ism etin g P leasig n ex actly asy o u rn am e(s)ap p ear(s)h ero n .Wh en sig n in g asto rn ey ,ex ecu to r,ad m in istrao r,o ro th erfid u ciary ,p leasg iv efu ltieasu ch .Jo in to w n ersh o u ld each sig n p erso n aly .A lh o ld ersm u stig n .Ifaco rp o ratio n o rp artn ersh ip ,p leasig n in fu lco rp o rateo rp artn ersh ip n am e,b y au th o rized o ficer.S ig n atu re[P L E A S E S IG N WIT H IN B O X ]D ateS ig n atu re(Jo in tO w n ers)D ate0 2 0 0 0 0 0 0 0 0 0 0 1 O F 1 1 2 0 0 0 0 2 9 2 0 6 2 _ 1 R 1 .0 .1 .2 5 S H A R E S C U S IP # JO B # S E Q U E N C E # V O T E B Y IN T E R N E T -w w w .p ro x y v o te.co m U seth eIn tern eto tran sm ity o u rv o tin g in stru ctio n san d fo relcto n icd eliv ery o fin fo rm atio n u p u n til1 1 :5 9 P .M .E astern T im eth ed ay b efo reth ecu t-o fd ateo rm etin g d ate.H av ey o u rp ro x y card in h an d w h en y o u acesth ew eb sitean d
fo lo w th ein stru ctio n sto o b tain y o u reco rd san d to creatn elctro n icv o tin g in stru ctio n fo rm .E L E C T R O N IC D E L IV E R Y O F F U T U R E P R O X Y M A T E R IA L S m aterils,y o u can co n sen to reciv in g alfu tu rep ro x y staem en ts,p ro x y card san d an n u alrep o rtselco n icaly v iae-m ailo rth eIn tern et.T o sig n u p fo relcto n icd eliv ery ,p leasfo lo w th ein stru ctio n sab o v eto v o teu sin g th eIn tern etan d ,w h en p ro m p ted ,in d icateh aty o u ag reto reciv eo racesp ro x y m aterilsco n icaly in fu tu rey ears.V O T E B Y P H O N E -1 -8 0 0 -6 9 0 -6 9 0 3 U sean y to u ch -to n etlp h o n eto tran sm ity o u rv o tin g in stru ctio n su p u n til1 1 :5 9 Jo h n S am p le2 3 4 5 6 7 P .M .E astern T im eth ed ay b efo reth ecu t-o fd ateo rm etin g d ate.H av ey o u rp ro x y card in h an d w h en y o u caln d th en fo lo w th ein stru ctio n s.1 2 3 4 5 6 7 M ark ,sig n an d d atey o u rp ro x y card an d retu rn itn th ep o stag e-p aid en v elo p ew eh av ep ro v id ed o retu rn ito V o teP ro cesin g ,c/o B ro ad rid g e,5 1 M ercd esWay ,E d g ew o o d ,N Y 1 1 7 1 7 .N A M E T H E C O M P A N Y N A M E IN C .-C O M M O N T H E C O M P A N Y N A M E IN C .-C L A S S A T H E C O M P A N Y N A M E IN C .-C L A S S B T H E C O M P A N Y N A M E IN C .-C L A S S C T H E C O M P A N Y N A M E IN C .-C L A S S D T H E C O M P A N Y N A M E IN C .-C L A S S E T H E C O M P A N Y N A M E IN C .-C L A S S F T H E C O M P A N Y N A M E IN C .-4 0 1 K C O N T R O L # S H A R E S 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 1 2 3 ,4 5 6 ,7 8 9 ,0 1 2 .1 2 3 4 5 x P A G E 1 O F 2 U N IV E R S A L A M E R IC A N C O R P .4 4 S o u th B ro ad w ay ,S u ite1 2 0 0 Wh iteP lain s,N Y 1 0 6 0 1 -4 4 1 1 In v esto rA d d resL in e1 In v esto rA d d resL in e2 In v esto rA d d resL in e3 In v esto rA d d resL in e4 In v esto rA d d resL in e5 8 8 8 1 1 2 3 4 A N Y WH E R E S T R E E T A N Y C IT Y ,O N A 1 A 1 A 1 2 3 4 5 6 7 2 3 4 5 6 7 2 3 4 5 6 7
2 3 4 5 6 7

Im p o rtan tN o ticeR eg ard in g th eA v ailb ilty o fP ro x y M aterilsfo rth eA n n u alM etin g :T h eN o tice& P ro x y S taem en t,F o rm 1 0 -K is/arev ailb leatw w w .p ro x y v o te.co m P ro x y -U n iv ersalA m erican C o rp .P ro x y S o licted b y B o ard o fD irecto rsfo rA n n u alM etin g M ay 2 5 ,2 0 1 6 A d am C .T h ack ery an d A n th o n y L .Wo lk ,o reach o fth em w ith th efu lp o w ero fsu b stiu tio n in each o fth em ,areh erb y ap p o in ted p ro x iesw ith au th o rizato n to rep resn tan d v o teh esh areso fth eu n d ersig n ed ,w ith alth ep o w ersw h ich th eu n d ersig n ed w o u ld p o seifp erso n aly p resn t,ah eA n n u alM etin g o fS h areh o ld erso fU n iv ersalA m erican C o rp .to b eh eld at9 :0 0 a.m .E astern T im eo n M ay 2 5 ,2 0 1 6 ath eo ficeso fU n iv ersalA m erican C o rp .,4 4 S o u th B ro ad w ay ,S u ite1 2 0 0 ,Wh iteP lain s,N Y 1 0 6 0 1 ,o ratn y p o stp o n em en tso rad jo u rn m en tsh ero f.In o su ch d irecto n sarein d icated ,th eP ro x iesw ilh av eau th o rity to v o teF O R P ro p o sal1 (E lectio n o fD irecto rs),an d F O R p ro p o sal2 ,3 an d 4 .In th eird iscreto n ,th eP ro x iesarlo au th o rized to v o teu p o n su ch o th erb u sin esam ay p ro p erly co m eb efo reth em etin g o ran y ad jo u rn m en tso rp o stp o n em en tsh ero f.C o n tin u ed an d to b esig n ed o n rev ersid e0 0 0 0 2 9 2 0 6 2 _ 2 R 1 .0 .1 .2 5

