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 4714 Gettysburg Road
Mechanicsburg, Pennsylvania 17055

Phone: (717) 972-1100

Notice of Annual Meeting of Stockholders

To Our Stockholders:

You are invited to attend the Select Medical Holdings Corporation 2013 Annual Meeting of Stockholders.

Date: April 30, 2013
Time: 2:30 p.m. EDT
Place: Kessler Institute for Rehabilitation

1199 Pleasant Valley Way
West Orange, NJ 07052

        Only stockholders who owned stock of record at the close of business on March 4, 2013 can vote at this meeting or any adjournments that
may take place.

        The purposes of the 2013 Annual Meeting are:

(1)
to elect three Class I directors, each for a term of three years or until their respective successors have been elected and
qualified;

(2)
to hold a non-binding advisory vote on the compensation of our named executive officers;

(3)
to ratify the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm
for the fiscal year ending December 31, 2013;

(4)
to approve the Select Medical Holdings Corporation Amended and Restated Executive Bonus Plan; and

(5)
to transact any other business that may properly come before the meeting.

        We consider your vote important and encourage you to vote as soon as possible.

By Order of the Board of Directors,

/s/ Michael E. Tarvin
Michael E. Tarvin
Executive Vice President, General Counsel and Secretary
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 4714 Gettysburg Road
Mechanicsburg, Pennsylvania 17055

Phone: (717) 972-1100
www.selectmedicalholdings.com

PROXY STATEMENT

        The Board of Directors of Select Medical Holdings Corporation (the "Company") is soliciting proxies to be voted at the Annual Meeting of
Stockholders of the Company to be held on April 30, 2013, at 2:30 p.m. local time, including any adjournments or postponements thereof (the
"Meeting" or "Annual Meeting"). We intend to mail a Notice of Internet Availability of Proxy Materials (sometimes referred to as the "Notice"),
and to make this Proxy Statement available to our stockholders of record entitled to vote at the Annual Meeting, on or about March 15, 2013.
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 PROXY SOLICITATION AND VOTING INFORMATION

        Your vote is very important.    In accordance with the rules and regulations adopted by the Securities and Exchange Commission (the
"SEC"), instead of mailing a printed copy of the Company's proxy materials to each stockholder of record, the Company may furnish proxy
materials including this Proxy Statement, the proxy card and the Company's Annual Report on Form 10-K for the year ended December 31,
2012 (the "Annual Report") to the Company's stockholders by providing access to such documents on the Internet. Stockholders will not receive
printed copies of the proxy materials unless requested. Instead, the Notice will instruct stockholders as to how they may access and review all of
the proxy materials. The Notice also instructs stockholders how to submit a proxy through the Internet. If you would like to receive a paper copy
or e-mail copy of your proxy materials, you should follow the instructions for requesting such materials included in the Notice. The Company
will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials and soliciting votes. If you choose to
access the proxy materials and/or vote over the Internet, you are responsible for any Internet access charges you may incur.

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

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

        Who can vote?    Stockholders as of the close of business on March 4, 2013 are entitled to vote. On that day, 140,234,326 shares of
common stock were outstanding and eligible to vote, and there were 107 registered holders. Each share is entitled to one vote on each matter
presented at the Annual Meeting. A list of stockholders eligible to vote will be available at the offices of Select Medical Holdings Corporation,
4714 Gettysburg Road, Mechanicsburg, Pennsylvania beginning April 20, 2013. Stockholders may examine this list during normal business
hours for any purpose relating to the Annual Meeting.

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

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

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

        How are votes counted?    The Annual Meeting will be held if a quorum, consisting of a majority of the outstanding shares of common
stock entitled to vote, is represented at the Annual Meeting in person or by proxy. Broker non-votes, votes withheld and abstentions will be
counted for purposes of determining whether a quorum has been reached. With respect to Proposal 1, because directors are elected by a plurality
of the votes of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote,
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abstentions will have no effect on the election of directors. Because Proposals 2, 3 and 4 require for approval the affirmative vote of a majority
of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote, any abstentions will have the effect of votes
against and any broker non-votes will not have any effect on these proposals.

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

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

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

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

Independence

        In 2013, the Board of Directors undertook a review of the independence of the Company's directors and considered whether any director
has a material relationship with the Company that could compromise his ability to exercise independent judgment in carrying out his
responsibilities. The Board of Directors has determined that five of the Company's nine current directors are "independent" as defined in the
applicable listing standards of the New York Stock Exchange (the "NYSE"). The following directors were determined to be independent: Bryan
C. Cressey, James E. Dalton, Jr., James S. Ely III, William H. Frist, M.D. and Leopold Swergold.

Meetings of the Board of Directors and Stockholders

        It is the policy of the Board of Directors to meet at least quarterly. The Board of Directors held five meetings in fiscal year 2012. During
fiscal year 2012, each of the current directors attended all of the meetings of the Board of Directors and the meetings of any committee of which
they are a member, except Dr. Frist did not attend the October 18, 2012 meeting of the Board of Directors. It is also the policy of the Board of
Directors that the independent members of the Board of Directors meet at regularly scheduled executive sessions of the Board of Directors
without management. An independent director serves as the presiding director over such executive sessions (the "Presiding Director"). The
independent director serving as the Presiding Director rotates quarterly, based on alphabetical order by last name. In addition, the Company's
directors are expected to attend annual meetings of stockholders, and all of the Company's directors who were serving as directors at the time of
the 2012 annual meeting, except for Mr. Scully, attended the 2012 annual meeting of stockholders.

Corporate Governance Matters

        The Board of Directors adopted corporate governance guidelines in September 2009, which can be found on the Company's website at
www.selectmedicalholdings.com. Under these guidelines, directors are expected to advise the Chairman of the Board of Directors and the
Chairman of the Nominating and Corporate Governance Committee prior to accepting any other public company directorship or any assignment
to the audit committee or compensation committee of the board of directors of any public company of which such director is a member.
Directors are also expected to report changes in their business or professional affiliations or responsibilities, including retirement, to the
Chairman of the Board of Directors and the Chairman of the Nominating and Corporate Governance Committee. A director is expected to offer
to resign if the Nominating and Corporate Governance Committee concludes that the director no longer meets the Company's requirements for
service on the Board of Directors. There are no pre-determined limitations on the number of other boards of directors on which the Company's
directors may serve; however, the Board of Directors expects individual directors to use their judgment in accepting other directorships and to
allow sufficient time and attention to Company matters. There are no set term limits for directors. As an alternative to term limits, the
Nominating and Corporate Governance Committee will review each director's continuation on the Board of Directors every three years.

Communications with the Board of Directors

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

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

Code of Conduct and Code of Ethics

        The Company is committed to ethical business practices. In 1998, Select Medical Corporation, the Company's wholly owned subsidiary
("Select"), voluntarily adopted a Code of Conduct. The Code of Conduct is reviewed and amended as necessary and is the basis for the
Company's compliance program. The Code of Conduct provides guidelines for principles and regulatory rules that are applicable to the
Company's patient care and business activities. These guidelines are implemented by a compliance officer, a compliance committee, and
employee education and training. The Company has also established a reporting system, auditing and monitoring programs, and a disciplinary
system as a means for enforcing the Code of Conduct's policies. This Code of Conduct applies to all of the Company's employees and directors.
In September 2009, the Company adopted a Code of Ethics for Senior Financial Officers, which includes the code of ethics for the Company's
principal executive officer, principal financial officer and principal accounting officer within the meaning of the SEC regulations adopted under
the Sarbanes-Oxley Act of 2002. The Code of Conduct and Code of Ethics for Senior Financial Officers can be found on the Company's website
at www.selectmedicalholdings.com. Any amendments to the Code of Conduct or Code of Ethics for Senior Financial Officers or waivers from
the provisions of the Code of Conduct or the Code of Ethics for Senior Financial Officers for the Company's principal executive officer,
principal financial officer and principal accounting officer will be disclosed on the Company's website promptly following the date of such
amendment or waiver. Please note that none of the information on the Company's website is incorporated by reference in this Proxy Statement.

Board Leadership

        The Board of Directors does not have a formal policy on whether the roles of Chief Executive Officer and Chairman of the Board of
Directors should be separate. However, since its inception, the Company has had separate individuals serve in those positions. Since 2005, the
Company's Board of Directors has been led by Rocco A. Ortenzio as Executive Chairman, and Robert A. Ortenzio has served as the Company's
Chief Executive Officer. The Board of Directors has carefully considered its leadership structure and believes at this time that the Company and
its stockholders are best served by having the positions of Executive Chairman and Chief Executive Officer filled by different individuals. This
allows the Chief Executive Officer to, among other things, focus on the Company's day-to-day business, while allowing the Executive Chairman
to lead the Board of Directors in its fundamental role of providing advice and oversight of management. Further, the Board of Directors believes
that having the Executive Chairman serve dual roles as chairman of the Board of Directors and as an executive officer of the Company promotes
information flow between management and the Board of Directors, effective decision making and an alignment of corporate strategy. Moreover,
the Board of Directors believes that its other structural features, including five independent directors and seven non-management directors on a
board consisting of nine directors, regular meetings of independent directors in executive session and key committees consisting wholly of
independent directors, provide for substantial independent oversight of the Company's management. However, the Board of Directors recognizes
that depending on future circumstances, other leadership models may become more appropriate. Accordingly, the Board of Directors will
continue to periodically review its leadership structure.

Risk Oversight

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

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

Committees of the Board of Directors

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

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

        The current members of the Audit and Compliance Committee are Messrs. Dalton, Ely and Swergold. The composition of the Audit and
Compliance Committee satisfies the independence and financial literacy requirements of the NYSE and the SEC. The financial literacy
standards require that each member of the Audit and Compliance Committee be able to read and understand fundamental financial statements. In
addition, at least one member of the Audit and Compliance Committee must qualify as an "audit committee financial expert," as defined by the
rules and regulations of the SEC, and have financial sophistication in accordance with the rules of the NYSE. The Board of Directors has
determined that each of the Audit and Compliance Committee members qualifies as an "audit committee financial expert" as defined in
Item 407(d)(5) of Regulation S-K. Also, each member of the Audit and Compliance Committee is independent, as independence for audit
committee members is defined in the applicable NYSE listing standards. The Audit and Compliance Committee held six meetings during fiscal
year 2012.

        Compensation Committee�The Compensation Committee is governed by a written charter adopted in September 2009, which became
effective as of the time the Company's common stock was first listed on the NYSE. The Compensation Committee has overall responsibility for
evaluating and approving the Company's
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executive officer and director compensation plans, policies and programs, as well as all equity-based compensation plans and policies. The
Compensation Committee is also responsible for preparing the Compensation Discussion and Analysis report for inclusion in the Company's
annual proxy statement filed with the SEC. The Compensation Committee charter is annually reviewed and ratified by the Compensation
Committee and the Board of Directors.

        The current members of the Compensation Committee are Messrs. Cressey and Swergold, both of whom the Board of Directors has
determined in its business judgment are independent as defined in the applicable NYSE listing standards. The Compensation Committee held
five meetings during fiscal year 2012.

        Nominating and Corporate Governance Committee�The Nominating and Corporate Governance Committee is governed by a written charter
adopted in September 2009, which became effective as of the time the Company's common stock was first listed on the NYSE. The Nominating
and Corporate Governance Committee is appointed to (i) identify individuals qualified to serve on the Board of Directors and board committees;
(ii) recommend to the Board of Directors nominees for election to the Board of Directors at annual meetings of stockholders; (iii) recommend to
the Board of Directors nominees to serve on each of the board committees; (iv) lead the Board of Directors in its annual review of the
performance of the Board of Directors and management; (v) monitor the Company's corporate governance structure; and (vi) develop and
recommend to the Board of Directors any proposed changes to the Company's corporate governance guidelines. The Nominating and Corporate
Governance Committee identifies individuals, including those recommended by stockholders, believed to be qualified as candidates for Board of
Directors membership. The Nominating and Corporate Governance Committee has the authority to retain search firms to assist it in identifying
candidates to serve as directors. In addition to any other qualifications the Nominating and Corporate Governance Committee may in its
discretion deem appropriate, all director candidates, at a minimum, should possess the highest personal and professional ethics, integrity and
values and be committed to representing the best interests of the stockholders. In identifying candidates, the Nominating and Corporate
Governance Committee will also take into account other factors it considers appropriate, which include ensuring a majority of directors satisfy
the independence requirements of the NYSE, the SEC or other appropriate governing body and that the Board of Directors as a whole is
comprised of directors who have the appropriate experience, expertise and perspective that will enhance the quality of the Board of Directors'
deliberations and decisions. While the Nominating and Corporate Governance Committee does not have a formal policy with regard to the
consideration of diversity in identifying director nominees, the Nominating and Corporate Governance Committee and the Board of Directors
believe it is essential that the Board of Directors is able to draw on a wide variety of backgrounds and professional experiences among its
members. The Nominating and Corporate Governance Committee desires to maintain the Board of Directors' diversity through the consideration
of factors such as education, skills and relevant professional experience. The Nominating and Corporate Governance Committee does not intend
to nominate representational directors, but instead considers the entirety of each candidate's credentials in the context of these standards and the
characteristics of the Board of Directors in its entirety. The Nominating and Corporate Governance Committee will conduct appropriate
inquiries with respect to the backgrounds and qualifications of all director candidates. Once the Nominating and Corporate Governance
Committee has completed its review of a candidate's qualifications and conducted the appropriate inquiries, the Nominating and Corporate
Governance Committee will make a determination whether to recommend the candidate for approval by the Board of Directors. If the
Nominating and Corporate Governance Committee decides to recommend the director candidate for nomination by the Board of Directors and
such recommendation is accepted by the Board of Directors, the form of proxy solicited by the Company will include the name of the director
candidate. The Nominating and Corporate Governance Committee charter is annually reviewed and ratified by the Nominating and Corporate
Governance Committee and the Board of Directors.

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

        The current members of the Nominating and Corporate Governance Committee are Messrs. Dalton and Swergold, both of whom the Board
of Directors has determined in its business judgment are independent as defined in the applicable NYSE listing standards. The Nominating and
Corporate Governance Committee held two meetings during fiscal year 2012.

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

        The current members of the Quality of Care and Patient Safety Committee are Messrs. Frist and Scully. The Quality of Care and Patient
Safety Committee held three meetings during fiscal year 2012.
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 COMPENSATION COMMITTEE REPORT

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

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

Compensation Consultant

        The Compensation Committee has the authority under its charter to engage the services of outside advisors, experts and others to assist the
Compensation Committee. The Compensation Committee did not engage a compensation consultant during the 2012 fiscal year. In fiscal year
2011, the Compensation Committee engaged McDaniel & Associates, Inc. to provide an analysis of the Company's executive officer and
non-employee director compensation programs, as well as an analysis of the Company's equity compensation programs. This engagement is
described in detail below in the section titled "Committee Process; Compensation Consultant" in the Compensation Discussion and Analysis
section of this Proxy Statement.

Role of Executive Officers

        At the request of the Compensation Committee, the Company's Chief Executive Officer participates in Compensation Committee meetings
and recommends levels of compensation for the other NEOs. However, the Compensation Committee makes the final determination regarding
the compensation of the NEOs. No other executive officer participates in determining or recommending the amount or form of executive
compensation.

Compensation Committee Interlocks and Insider Participation

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

Compensation Committee Report

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

        Members of the Compensation Committee:

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

Objectives of the Company's Executive Compensation Policy

        Introduction.    This Compensation Discussion and Analysis ("CD&A") provides an overview of the Company's executive compensation
program, together with a description of the material factors underlying the decisions which resulted in the compensation provided for 2012 to the
Company's Executive Chairman, Chief Executive Officer, President, President and Chief Administrative Officer and Executive Vice President
and Chief Financial Officer, as presented in the tables which follow this CD&A. This CD&A contains statements regarding certain performance
targets and goals the Company has used or may use to determine appropriate compensation. These targets and goals are disclosed in the limited
context of the Company's compensation program and should not be understood to be statements of management's expectations or estimates of
financial results or other guidance. The Company specifically cautions investors not to apply these statements to other contexts.

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

        Committee Process; Compensation Consultant.    The Compensation Committee meets as often as necessary to perform its duties and
responsibilities. During 2012, the Compensation Committee met five times. The Compensation Committee's meeting agenda is normally
established by the Company's Chief Executive Officer in consultation with the chairman and members of the Compensation Committee.
Members of the Compensation Committee receive the agenda and related materials in advance of each meeting. Depending on the meeting's
agenda, such materials may include financial reports regarding the Company's performance, reports on achievement of individual and Company
objectives and information regarding the Company's compensation programs.

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

        The Compensation Committee did not engage a compensation consultant during the 2012 fiscal year. The Compensation Committee did
engage a compensation consultant, McDaniel & Associates, Inc. ("McDaniel"), during fiscal year 2011 to provide information about executive
officer and non-employee director compensation for comparable companies within the Company's industry. In preparing this information,
McDaniel reviewed compensation information from the Towers/Watson Healthcare Management Compensation Survey (for those organizations
in the healthcare sector with annual revenue ranging between $1 billion and $5 billion�median annual revenue for the surveyed companies was
$2.8 billion) and the Integrated Healthcare Strategies Executive Compensation Report (for healthcare companies with revenues ranging between
$1 billion and $3 billion�median revenues for the surveyed companies was $1.9 billion). McDaniel also reviewed publicly available
compensation information from 17 companies in the healthcare facilities and services business with revenues ranging between $900 million and
$5 billion (median revenue
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was $1.9 billion) and market capitalization ranging between $615 million and $3.6 billion (median market capitalization was $1.8 billion). These
17 companies include:

Amedisys, Inc. Emeritus Corp. Mednax, Inc.

Brookdale Senior Living, Inc. Gentiva Health Services, Inc. Rehabcare Group

Catalyst Health Solutions, Inc. Health Management Associates, Inc. Res-Care, Inc.

Chemed Corp. Healthsouth Corp. Sunrise Senior Living, Inc.

Community Health Systems, Inc. Lifepoint Hospitals, Inc. Team Health Holdings, Inc.

Emergency Medical Services Corp. Lincare Holdings, Inc.
        The information prepared by McDaniel revealed that our executive officers (including executives who are not NEOs) received base salary
and target bonus opportunities in the aggregate at or near the median of the companies reviewed. In addition, our executive officers were eligible
for maximum bonus opportunities in the aggregate that were above the median of the companies reviewed and received equity compensation in
the aggregate below the median of the companies reviewed.

        At its December 15, 2011 meeting, the Compensation Committee considered the information prepared by McDaniel in making the
following changes to NEO compensation for fiscal year 2012:

�
Base Salary: Mr. Rocco A. Ortenzio's base salary was increased to $950,000; Mr. Robert A. Ortenzio's base salary was
increased to $995,000; Ms. Rice's base salary was increased to $900,000; Mr. Chernow's base salary was increased to
$740,000; and Mr. Jackson's base salary was increased to $600,000.

�
Annual Bonus Opportunity: Messrs. Chernow's and Jackson's target and maximum bonus opportunities for the 2012 fiscal
year were increased to 80% of base salary and 200% of base salary, respectively; and Mr. Robert A. Ortenzio's target and
maximum bonus opportunities for the 2012 fiscal year were increased to 100% of base salary and 250% of base salary,
respectively.

        The Compensation Committee believes that these base salary increases were appropriate because Messrs. Rocco A. Ortenzio and Robert A.
Ortenzio and Ms. Rice had not received any base salary increases since April 1, 2009, Mr. Jackson had not received a base salary increase since
August 28, 2010 and Mr. Chernow's base salary was still set at his initial hire rate. In addition, the Compensation Committee determined that it
was appropriate to bring the bonus opportunities for Messrs. Chernow and Jackson in line with the bonus opportunities for the other NEOs
(other than our chief executive officer), as well as to accurately reflect their roles and level of responsibility in the Company. The Compensation
Committee decided to increase the bonus opportunities for Mr. Robert A. Ortenzio to better reflect his role as our chief executive officer and the
level of his responsibilities compared to our other NEOs. The Compensation Committee believes that, after considering the compensation
information prepared by McDaniel, the base salary and bonus opportunity increases for our NEOs make their total compensation package
competitive within our industry.

        The Compensation Committee did not engage in any benchmarking or otherwise attempt to set compensation levels within a specific range
of any of the companies identified by McDaniel. Instead, the base salary and bonus opportunity adjustments were determined by the
Compensation Committee using its collective experience in the healthcare industry.

        Role of Chief Executive Officer in Compensation Decisions.    At the request of the Compensation Committee, the Company's Chief
Executive Officer participates in Compensation Committee meetings and recommends levels of compensation for the other NEOs. However, the
Compensation Committee makes the final determination regarding the compensation of the NEOs.

Risk Assessment.

        The Compensation Committee meets periodically each fiscal year to review the Company's executive compensation policies and programs
to ensure that they are appropriate. The Compensation Committee also
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determines each year whether incentive compensation will be awarded to the Company's non-executive employees. After considering the
various forms of compensation paid to the Company's employees, the Compensation Committee has concluded that the Company's
compensation policies and programs are not reasonably likely to have a material adverse effect on the Company. This conclusion is based on the
following factors:

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

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

�
The Company's bonus program for executive officers includes safeguards that reduce the incentive to engage in risky
behavior. For example, the Company's Executive Bonus Plan limits the amount of bonus compensation that participants may
receive (regardless of how well the Company performs) and provides the Compensation Committee with the discretion to
reduce the bonus awards otherwise payable to participants thereunder; and

�
The Company's executive officers currently own, and historically have owned, a significant percentage of the outstanding
common stock of the Company. Such ownership interest reduces the incentive for the Company's executive officers to
engage in actions designed to achieve only short-term results.

Consideration of Stockholder Advisory Vote on Executive Compensation

        In determining and approving the compensation of our NEOs, the Compensation Committee monitors the results of the Company's annual
advisory vote on executive compensation. The Company's stockholders overwhelmingly approved our executive compensation program at our
last annual meeting (132,129,707 votes for approval, 2,140,135 votes against, 726,872 abstentions and 3,052,252 broker non-votes). Although
this vote is non-binding, the Compensation Committee viewed this unequivocal endorsement of our executive compensation decisions and
policies as an additional factor supporting the Compensation Committee's conclusion that our existing approach to executive compensation has
been successful for the Company.

Elements of Compensation

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

�
Base Salary;

�
Annual Performance-Based Bonuses;

�
Equity Compensation;

�
Perquisites and Personal Benefits; and

�
General Benefits.

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

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

17



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

        Base salaries are provided to the NEOs to compensate them for services rendered during the year. Consistent with the Company's
philosophy of placing increasing emphasis on performance-based compensation, the Compensation Committee sets the base salaries for the
NEOs at levels which it believes are competitive for the healthcare industry when combined with the Company's incentive programs. The
Compensation Committee periodically reviews base salaries for the NEOs. As described above in the section titled "Committee Process;
Compensation Consultant," in December 2011, the Compensation Committee approved increases to the annual base salary for each NEO
effective January 1, 2012.

2012 Named Executive Officer Annual Performance-Based Bonuses

        Annual cash bonuses are included as part of the executive compensation program because the Compensation Committee believes that a
significant portion of each NEO's compensation should be contingent on the Company's financial performance. Accordingly, the Company has
historically maintained a bonus plan under which NEOs are eligible to receive annual cash bonuses based upon the achievement of specific
performance measures.

        For the 2012 fiscal year, each of the NEOs participated in the Company's Executive Bonus Plan (the "Executive Bonus Plan"). The
Executive Bonus Plan was implemented to provide the Compensation Committee with the discretion to grant bonus compensation to the
Company's NEOs that can qualify as "performance-based compensation" under Section 162(m) ("Section 162(m)") of the Internal Revenue
Code of 1986, as amended (the "Code"). Compensation that qualifies as "performance-based compensation" is not subject to the $1 million cap
on deductibility imposed by Section 162(m). The Compensation Committee also retains discretion to grant bonus compensation to the NEOs and
other employees of the Company outside of the Executive Bonus Plan.

        Under the terms of the Executive Bonus Plan, eligible employees, including the NEOs, may earn bonus compensation based on the
achievement of pre-determined performance goals, such as earnings per share, return on equity, return on assets, sales, stock price and operating
income. In connection with establishing the performance goals for each performance period, the Compensation Committee will determine the
amount of bonus compensation that may be paid to participants upon the achievement of the relevant performance goals. The amount of any
compensation paid under the terms of the Executive Bonus Plan is limited to $2.5 million. In addition, the Compensation Committee may
decrease each participant's bonus award under the Executive Bonus Plan in its sole discretion. In the event that a participant earns a bonus under
the Executive Bonus Plan, such bonus will be paid either in cash or in shares of restricted stock under the Company's equity compensation plans.

        Consistent with prior years, NEO bonuses for the 2012 fiscal year were based on the Company's achievement of specified levels of earnings
per share and return on equity. The Compensation Committee selected earnings per share and return on equity as the performance measures for
2012 bonuses because the Compensation Committee believes that each of these metrics is directly related to the creation of stockholder value.
For 2012, the Compensation Committee established target and maximum earnings per share levels of $0.899 and $0.989, respectively, and
established target and maximum return on equity levels of 13.7% and 14.39%, respectively.
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        The Compensation Committee approved the following performance matrix to calculate NEO bonuses for the 2012 fiscal year:

Return on Equity
Earnings Per Share 13.43% 13.56% 13.7% 13.84% 13.97% 14.11% 14.25% 14.39%
$.872 50% 60% 70% 80% 90% 100% 110% 120%
$.881 60% 70% 80% 90% 100% 110% 120% 130%
$.890 70% 80% 90% 100% 110% 120% 130% 140%
$.899 80% 90% 100% 110% 120% 130% 140% 150%
$.908 90% 100% 110% 120% 130% 140% 150% 160%
$.917 100% 110% 120% 130% 140% 150% 160% 170%
$.926 110% 120% 130% 140% 150% 160% 170% 180%
$.935 120% 130% 140% 150% 160% 170% 180% 190%
$.944 130% 140% 150% 160% 170% 180% 190% 200%
$.953 140% 150% 160% 170% 180% 190% 200% 210%
$.962 150% 160% 170% 180% 190% 200% 210% 220%
$.971
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