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3854 American Way, Suite A

Baton Rouge, Louisiana 70816

(225) 292-2031 or (800) 467-2662

e-mail: investor@amedisys.com

April 22, 2016

Dear Fellow Stockholder:

You are cordially invited to our 2016 Annual Meeting of Stockholders on Thursday, June 2, 2016 at 12:00 p.m., Central Daylight Savings Time,
at our corporate office, 3854 American Way, Suite A, Baton Rouge, Louisiana 70816. We look forward to updating you on new developments at
Amedisys.

It is important that your shares be represented at the Annual Meeting. We hope you will come to the Annual Meeting in person, but whether you
do, and regardless of the number of shares you own, please vote your shares by (i) accessing the Internet website specified on your proxy card;
(ii) calling the toll-free number specified on your proxy card; or (iii) marking, signing and returning the enclosed proxy card in the envelope
provided (which is postage prepaid if mailed in the United States) in order to ensure your representation at the meeting.

Matters to be covered at the meeting are explained in detail in the attached Notice of Annual Meeting of Stockholders and Proxy Statement.

Amedisys is a leading health care at home company delivering personalized home health and hospice care to more than 360,000 patients each
year. More than 2,200 hospitals and 61,900 physicians nationwide have chosen Amedisys as a partner in post-acute care. Amedisys is focused
on delivering the care that is best for our patients, whether that is home-based recovery and rehabilitation after an operation or injury, care
focused on empowering them to manage a chronic disease, palliative care for those with a terminal illness, or hospice care at the end of life.
Amedisys also has the industry�s first-ever nationwide Care Transitions program, designed to reduce unnecessary hospital readmissions through
patient and caregiver health coaching and care coordination, which starts in the hospital and continues throughout completion of the patient�s
home health plan of care.

I look forward to sharing our strategic plans for 2016 with you during our Annual Meeting.

Sincerely,

Paul B. Kusserow
President and Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
June 2, 2016: The Proxy Statement and 2015 Annual Report to Stockholders are available at

www.proxyvote.com
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date: Thursday, June 2, 2016
Time: 12:00 p.m., Central Daylight Savings Time
Place: Amedisys, Inc. Corporate Headquarters

3854 American Way, Suite A

Baton Rouge, Louisiana 70816
Proposals:

1. To elect the ten director nominees identified in the accompanying Proxy Statement to the Board of Directors of Amedisys, Inc. (the
�Company�), each to serve a one-year term expiring at the latter of the 2017 Annual Meeting of the Company�s stockholders or upon his or
her successor being elected and qualified.

2. To ratify the appointment of KPMG LLP as the Company�s independent registered public accountants for the fiscal year ending
December 31, 2016.

3. To approve, on an advisory (non-binding) basis, the compensation paid to the Company�s Named Executive Officers (�say-on-pay� vote).
To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

Who can vote: Stockholders of record at the close of business on April 15, 2016 (the �Record Date�).

How you can vote: You may vote your proxy by (i) accessing the Internet website specified on your proxy card, (ii) calling the toll-free
number specified on your proxy card; or (iii) marking, signing and returning the enclosed proxy card in the envelope
provided. Stockholders who received their proxy card through an intermediary (such as a broker or bank) must deliver
it in accordance with the instructions given by such intermediary.

Who may attend: Any stockholder of record as of the Record Date may attend the meeting. Upon arrival to the meeting, you will be
required to register and present government-issued photo identification, such as your driver�s license, state
identification card or passport. If your shares are registered in the name of a bank, brokerage firm or other nominee
and you plan to attend the meeting, bring your statement of account showing evidence of ownership as of the Record
Date.

BY ORDER OF THE BOARD OF DIRECTORS

Donald A. Washburn

Non-Executive Chairman of the Board of Directors

April 22, 2016
YOUR VOTE IS IMPORTANT

Whether you own one share or many, your prompt cooperation in voting your proxy is greatly appreciated.
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If you hold shares of common stock through a broker, bank or other nominee, your broker, bank or other nominee will vote your shares
for you if you provide instructions on how to vote the shares. In the absence of instructions, your brokerage firm, bank or other nominee
can only vote your shares on certain limited matters. It is important that you provide voting instructions because brokers, banks and
other nominees no longer have the authority to vote your shares for the election of directors without instructions from you.
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3854 American Way, Suite A

Baton Rouge, Louisiana 70816

PROXY STATEMENT

Annual Meeting of Stockholders of the Company to be held on June 2, 2016

SOME QUESTIONS YOU MAY HAVE REGARDING THIS PROXY STATEMENT AND THE ANNUAL MEETING

Q: What is this document?

A: This document is the Proxy Statement of Amedisys, Inc. that is being furnished to stockholders in connection with our Annual Meeting of
stockholders to be held on Thursday, June 2, 2016 at 12:00 p.m. Central Daylight Savings Time at our principal executive office, 3854
American Way, Suite A, Baton Rouge, Louisiana 70816 (the �Meeting�). A proxy card is also being furnished with this document.

We have tried to make this document simple and easy to understand. The Securities and Exchange Commission (�SEC�) encourages companies to
use �plain English,� and we will always try to communicate with you clearly and effectively. We will refer to Amedisys, Inc. throughout as �we,� �us,�
the �Company� or �Amedisys.�

Q: Why am I receiving these materials?

A: You are receiving this document because you were one of our stockholders on April 15, 2016, the record date for the Meeting. We are
sending this Proxy Statement and a proxy card to you in order to solicit your proxy (i.e., your permission) to vote your shares of Amedisys
stock upon certain matters at the Meeting. We are required by law to convene an annual meeting of our stockholders at which directors are
elected. Because our shares are widely held, it would be impractical, if not impossible, for our stockholders to meet physically in sufficient
numbers to hold a meeting. Accordingly, proxies are solicited from our stockholders. We began mailing this Proxy Statement and the
accompanying proxy on or about April 22, 2016.

Q: Who may vote at the Meeting?

A: We have fixed the close of business on April 15, 2016, as the record date for determining who is entitled to vote at the Meeting. As
of that date, there were 33,429,951 shares of our common stock outstanding and entitled to be voted at the Meeting. You may cast
one vote for each share of common stock held by you on April 15, 2016 on all matters presented at the Meeting.

Q: What proposals will be voted on at the Meeting?

A: There are three proposals to be considered and voted on at the Meeting:
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(1) To elect the ten director nominees identified in this Proxy Statement to our Board of Directors, each to serve a one-year term
expiring at the latter of the 2017 Annual Meeting of Stockholders (the �2017 Annual Meeting�) or upon his or her successor being
elected and qualified;

(2) To ratify the appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31,
2016;

1
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(3) To approve, on an advisory (non-binding) basis, the compensation paid to our Named Executive Officers (�say-on-pay� vote).
We will also consider other business that properly comes before the Meeting in accordance with Delaware law and our Bylaws.

Q: What are my choices when voting on the election of the ten director nominees identified in this Proxy Statement, and what vote is
needed to elect directors to the Board of Directors?

A: In regards to the vote on the election of the ten director nominees identified in this Proxy Statement to serve until the 2017 Annual Meeting
or upon his or her successor being elected and qualified, stockholders may:

� vote in favor of all director nominees;

� vote in favor of specific director nominees; or

� vote against all director nominees.
Directors are elected by a plurality of the votes cast at the Meeting. As a result, the ten directors receiving the highest number of �FOR� votes will
be elected as directors. For additional information, please see the discussion beginning on page 10 of this Proxy Statement.

Q: What are my choices when voting on the ratification of the appointment of KPMG LLP as the Company�s independent registered
public accountants for the fiscal year ending December 31, 2016, and what vote is needed to ratify their appointment?

A: In regards to the vote on the proposal to ratify the appointment of KPMG LLP as the Company�s independent registered public accountants
for the fiscal year ending December 31, 2016, stockholders may:

� vote in favor of the ratification;

� vote against the ratification; or

� abstain from voting on the ratification.
The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve the proposal to ratify the
appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31, 2016. For additional
information, please see the discussion beginning on page 24 of this Proxy Statement.

Q: What are my choices when voting on the advisory (non-binding) proposal regarding the compensation paid to the Company�s
Named Executive Officers (�say-on-pay�), and what vote is needed to approve the advisory say-on-pay proposal?

A: In regards to the advisory (non-binding) proposal on the compensation paid to our Named Executive Officers, stockholders may:

Edgar Filing: AMEDISYS INC - Form DEF 14A

Table of Contents 10



� vote in favor of the advisory say-on-pay proposal;

� vote against the advisory say-on-pay proposal; or

� abstain from voting on the advisory say-on-pay proposal.
The affirmative vote of a majority of the shares represented at the Meeting and entitled to vote is required to approve, on an advisory basis, the
say-on-pay vote. As an advisory vote, this proposal is not binding upon us. However, the Compensation Committee of our Board of Directors,
which is responsible for designing and administering our executive compensation program, values the opinions expressed by our stockholders
and will consider the outcome of the vote when making future compensation decisions. For additional information, please see the discussion
beginning on page 32 of this Proxy Statement.

2
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Q: How does the Company�s Board of Directors recommend that I vote?

A: Please see the information included in this Proxy Statement relating to the proposals to be considered and voted on at the Meeting. Our
Board of Directors unanimously recommends that you vote:

� �FOR� each of the ten nominees to our Board of Directors identified in this Proxy Statement;

� �FOR� the ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending December 31, 2016; and

� �FOR� the advisory (non-binding) proposal regarding the compensation paid to our Named Executive Officers (�say-on-pay�).

Q: What information is available on the Internet?

A: A copy of this Proxy Statement and our 2015 Annual Report to Stockholders is available for download free of charge at
www.proxyvote.com.

Our Company website address is www.amedisys.com. We use our website as a channel of distribution for important Company information.
Important information, including press releases, analyst presentations and financial information regarding our Company is routinely posted on
and accessible on the Investors subpage of our website, which is accessible by clicking on the tab labeled �Investors� on our website home page.
We also use our website to expedite public access to time-critical information regarding our Company in advance of or in lieu of distributing a
press release or a filing with the SEC disclosing the same information. Therefore, investors should look to the Investors subpage of our website
for important and time-critical information. Visitors to our website can also register to receive automatic e-mail and other notifications alerting
them when new information is made available on the Investors subpage of our website.

In addition, we make available on the Investors subpage of our website (under the link �SEC Filings�) free of charge our annual reports on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, ownership reports on Forms 3, 4 and 5 and any amendments to those reports
as soon as practicable after we electronically file such reports with the SEC. Further, copies of our Certificate of Incorporation and Bylaws, our
Code of Ethical Business Conduct, our Corporate Governance Guidelines and the charters for the Audit, Compensation, Nominating and
Corporate Governance, Quality of Care and Compliance and Ethics Committees of our Board of Directors are also available on the Investors
subpage of our website (under the link �Corporate Governance�).

Information from this website is not incorporated by reference into this proxy statement.

Q: What constitutes a quorum?

A: The presence in person or by proxy of holders of a majority of our common stock outstanding as of the Record Date is needed for a
quorum at the Meeting.

Q: What are �broker votes� and �broker non-votes?�

A: On certain �routine� matters, brokerage firms have discretionary authority under applicable stock exchange rules to vote their customers�
shares if their customers do not provide voting instructions. When a brokerage firm votes its customers� shares on a routine matter without
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receiving voting instructions (referred to as a �broker vote�), these shares are counted both for establishing a quorum to conduct business at
the Meeting and in determining the number of shares voted �FOR� or �AGAINST� the routine matter. For purposes of the Meeting, the
proposal to ratify the appointment of KPMG LLP as our independent registered public accountants for the fiscal year ending December 31,
2016 is considered a �routine� matter.

Under applicable stock exchange rules: (i) the election of directors and (ii) the advisory (non-binding) vote on the compensation of our Named
Executive Officers (�say-on-pay� vote) are considered �non-routine� matters for which brokerage firms do not have discretionary authority to vote
their customers� shares if their

3
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customers did not provide voting instructions. Therefore, for purposes of the Meeting, if you hold your stock through a brokerage account,
your brokerage firm may not vote your shares on your behalf on (i) the election of directors and (ii) the advisory (non-binding) vote on
the compensation paid to our Named Executive Officers (�say-on-pay�) without receiving instructions from you. When a brokerage firm
does not have the authority to vote its customers� shares or does not exercise its authority, these situations are referred to as �broker non-votes.�
Broker non-votes are only counted for establishing a quorum and will have no effect on the outcome of the vote.

We encourage you to provide instructions to your brokerage firm, bank or other nominee by voting your proxy. This action ensures your shares
will be voted at the Meeting on all matters up for consideration.

Q: What if I abstain from voting?

A: You have the option to �ABSTAIN� from voting with respect to (i) the ratification of the appointment of KPMG LLP as the Company�s
independent registered public accountants for the fiscal year ending December 31, 2016 and (ii) the advisory (non-binding) vote on the
compensation paid to our Named Executive Officers (�say-on-pay�). Abstentions with respect to these proposals are counted for purposes of
establishing a quorum. If a quorum is present, abstentions will have the same effect as a vote against the proposal.

Q: How will my shares be voted if I return my proxy card? What if I return my proxy card but do not provide voting instructions?

A: Our Board of Directors has named Paul B. Kusserow, our President and Chief Executive Officer, and Ronald A. LaBorde, our Vice
Chairman and Chief Financial Officer, as official proxy holders. They will vote all proxies, or record an abstention or withholding, in
accordance with the directions on the proxy.

All shares represented by properly executed proxies, unless previously revoked, will be voted at the Meeting as you direct.

IF YOU SIGN AND RETURN YOUR PROXY CARD BUT GIVE NO DIRECTION, THE SHARES WILL BE VOTED �FOR� THE
ELECTION OF THE PERSONS NAMED HEREIN AS DIRECTORS; �FOR� THE RATIFICATION OF THE APPOINTMENT OF KPMG
LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2016; AND
�FOR� THE PROPOSAL REGARDING AN ADVISORY (NON-BINDING) VOTE ON THE COMPENSATION PAID TO OUR NAMED
EXECUTIVE OFFICERS (�SAY-ON-PAY�).

Q: How do I vote?

A: If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, LLC, you are
considered a stockholder of record with respect to those shares. If you are a record holder, this Proxy Statement and the accompanying
proxy card are being sent to you directly by Broadridge Financial Solutions, Inc. Please carefully consider the information contained in this
Proxy Statement and, whether or not you plan to attend the Meeting, please vote by (i) accessing the Internet website specified on your
proxy card, (ii) calling the toll-free number specified on your proxy card or (iii) marking, signing and returning your proxy card promptly
so that we can be assured of having a quorum present at the Meeting and so that your shares may be voted in accordance with your wishes,
even if you later decide to attend the Meeting. If you are a stockholder of record, the method you use to vote will not limit your right to
vote at the Meeting if you decide to attend in person. Written ballots will be passed out to any stockholder of record who wants to vote at
the Meeting. Please follow the directions on your proxy card carefully.

If, like most of our stockholders, you hold your shares in street name through a broker, bank or other nominee rather than directly in your own
name, you are considered the beneficial owner of those shares, and

4
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this Proxy Statement is being forwarded to you by your broker, bank or other nominee, together with a voting instruction card. To vote at the
Meeting, beneficial owners will need to contact the broker, bank or other nominee that holds their shares to obtain a �legal proxy� to bring to the
Meeting.

If you hold shares in the name of a broker, bank or other nominee you may be able to vote those shares by Internet or telephone depending on
the voting procedures used by your broker, bank or other nominee, as explained below under the question �How do I vote if my shares are held
in �street name� by a broker, bank or other nominee?�

No cumulative voting rights are authorized, and dissenters� rights and rights of appraisal are not applicable to the matters being voted upon.

Q: How do I vote if my shares are held in �street name� by a broker, bank or other nominee?

A: If your shares are held by a broker, bank or other nominee (this is called �street name�), those shares are not included in the total number of
shares listed as owned by you on the enclosed proxy card. Instead, your broker, bank or other nominee will send you instructions for
voting those shares. Many (but not all) brokerage firms, banks and other nominees participate in a program provided through Broadridge
Investor Communication Solutions that offers Internet and telephone voting options.

Q: May I revoke my proxy after I have delivered my proxy?

A: You may revoke your proxy at any time before the polls close by submitting a subsequent proxy with a later date by using the Internet, by
telephone or by mail or by sending our Corporate Secretary a written revocation. Your proxy will also be considered revoked if you attend
the Meeting and vote in person. If your shares are held in �street name� by a broker, bank or other nominee, you must contact your broker,
bank or other nominee to change your vote or obtain a proxy to vote your shares if you wish to cast your vote in person at the Meeting.

Q: Who is soliciting my vote?

A: In this Proxy Statement, our Board of Directors is soliciting your vote for matters being submitted for stockholder approval at the Meeting.

Q: Who will bear the cost for soliciting votes for the Meeting?

A: We will bear the cost of soliciting proxies. In addition to the use of mail, our directors, officers and non-officer employees may solicit
proxies in person or by telephone or other means. These persons will not be compensated for the solicitation but may be reimbursed for
out-of-pocket expenses. We have also made arrangements with brokerage firms and other custodians, nominees and fiduciaries to forward
this material to the beneficial owners of our common stock, and we will reimburse them for their reasonable out-of-pocket expenses.

Q: Who will count the votes?

A: We have hired a third party, Broadridge Financial Solutions, Inc., to judge voting, be responsible for determining whether or not a quorum
is present and tabulate votes cast by proxy at the Meeting.

Q: Where can I find voting results of the Meeting?
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A: We will announce preliminary voting results at the Meeting and publish final results on a Current Report on Form 8-K that we expect to
file with the SEC within four business days after the Meeting (a copy
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of which will be available on the �Investors� subpage of our website, www.amedisys.com, under the link �SEC Filings�). If our final voting
results are not available within four business days after the meeting, we will file a Current Report on Form 8-K reporting the preliminary
voting results and subsequently file the final voting results in an amendment to the Current Report on Form 8-K within four business days
after the final voting results are known to us.

Q: May I propose actions for consideration at the next Annual Meeting of Stockholders or nominate individuals to serve as directors?

A: You may submit proposals for consideration at future stockholder meetings, including director nominations. Please see �Other Matters� for
more details.

Q: Whom should I contact with questions about the Meeting?

A: If you have any questions about this Proxy Statement or the Meeting, please contact Jennifer Guckert, our Vice President, Associate
General Counsel and Secretary, at 3854 American Way, Suite A, Baton Rouge, Louisiana 70816 or by telephone at (225) 292-2031 or
(800) 467-2662.

Q: What does it mean if I get more than one proxy form?

A: You will receive a proxy form for each account that you have. Please vote proxies for all accounts to ensure that all your shares are voted.
You may consolidate multiple accounts through our transfer agent, American Stock Transfer & Trust Company, LLC, online at
www.amstock.com or by calling (800) 937-5449.

Q: Will a list of stockholders entitled to vote at the Meeting be available?

A: In accordance with Delaware law, a list of stockholders entitled to vote at the Meeting will be available at our corporate headquarters on
June 2, 2016, and will be accessible for ten days prior to the Meeting between the hours of 9:00 a.m. and 5:00 p.m. at our corporate
headquarters.

6
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EXECUTIVE OFFICERS

The following table presents information with respect to our executive officers as of April 22, 2016:

Name Age Title
Jane Carmody 64 Chief Clinical Operations Officer
Martin B. Howard 58 Chief Information Officer
Jeffrey D. Jeter 44 Chief Compliance Officer
David Kemmerly 53 General Counsel and Senior Vice President of Government

Affairs
Paul B. Kusserow 54 President and Chief Executive Officer
Ronald A. LaBorde 59 Vice Chairman, Chief Financial Officer and Interim

Hospice President
Daniel P. McCoy 56 Chief Operating Officer
Larry R. Pernosky 62 Chief Human Resources Officer
Stephen Seim 52 Chief Strategy Officer

Jane Carmody, DNP, MBA, RN, CENP and a certified executive in nursing practice, is our Chief Clinical Operations Officer (since October 21,
2015), where she is responsible for leading the design of patient-centered care delivery models with a goal of improved outcomes, increased
patient satisfaction and improved operational results. Ms. Carmody is a proven leader in our field with an unparalleled passion for
patient-centered care. From September 2010 to October 2015, she served as the Chief Nursing Officer for CHI Health (formerly Alegent
Health), where she provided senior leadership for over 5,000 nurses and nurse practitioners, integrated and standardized best practices and
implemented innovative staffing strategies. She supported the achievement of nursing excellence designations (magnet, pathway to excellence
and NICHE). Her experience also includes time as the Chief Nursing Officer of Norton Audubon Hospital and Division Executive with Alegent
Health home care, hospice, home medical equipment, home infusion and nursing homes and long term acute care.

Martin B. Howard is our Chief Information Officer (since April 6, 2015). Mr. Howard has 30 years of health care experience, including 20 years
in the industry as a CIO and COO in organizations ranging from startups to Fortune 100 companies, and 10 years of Big Four M&A and
performance consulting. His industry expertise has focused around building cost-effective, high-performing, sustainable, and secure platforms to
support ongoing operations and long-term goals. From January 2014 to April 2015, Mr. Howard served as the Director of Strategy and
Operations for Deloitte Consulting, where he led work across performance improvement, deal-related IT, post-merger integration, operations
and other non-financial diligence, and post-deal services. In this role, he managed a variety of projects including IT transformation plans and
performance improvement projects for some of the nation�s largest health care systems. As a consultant, he has worked with Gentiva, Kindred,
the Mayo Clinic, and many home health and hospice providers, academic medical centers and insurers. From 2012 to 2014, Mr. Howard was
Managing Director at KPMG LLP, and from 2005 to 2012, he was Executive Director of Ernst & Young. Mr. Howard has also served as CIO
for Patient Care, Inc., United Health Group�s Ingenix (now Optum) global pharmaceutical services division and Erickson Retirement
Communities, and was Chief Operating Officer for the Quality Indicator Project (QIP), a clinical outcomes analytics company.

Jeffrey D. Jeter is our Chief Compliance Officer (since March 2004). From April 2001 to March 2004, he served as our Vice President of
Compliance/Corporate Counsel and Senior Vice President of Compliance/Corporate Counsel. Prior to joining our Company, he served as an
Assistant Attorney General for the Louisiana Department of Justice beginning in 1996, where he prosecuted health care fraud and nursing home
abuse.

David Kemmerly is our General Counsel (since October 31, 2015) and Senior Vice President of Government Affairs (since March 30, 2015). He
previously served as Interim General Counsel from March 30, 2015 to October 30, 2015. Mr. Kemmerly has over 25 years of experience in
governmental affairs, with more than 17
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years specializing in health care law and public policy. From September 2013 to March 2015, he served as Special Counsel at Adams and Reese
LLP, a multidisciplinary law firm where he represented diverse health care interests before the state legislature and state agencies. Prior to
Adams and Reese, Mr. Kemmerly served as Director of State Public Affairs of Humana, Inc. for six years where he was responsible for
legislative and regulatory affairs and outcomes in all 50 states. In this role, he developed and led implementation of successful state legislative
and regulatory strategies that helped protect the business interests of one of the nation�s largest health insurers with over 13 million medical
enrollees. Mr. Kemmerly has extensive experience in state and national government relations, including serving as the Louisiana State Medical
Society�s Associate Director in the Department of Governmental Affairs where he lobbied state legislators, state regulatory agencies, and the
U.S. Congress on issues impacting physicians and the practice of medicine. He also served as an attorney for the Louisiana State Senate,
political consultant for DLK Consulting Group, and in the offices of various elected officials.

Paul B. Kusserow is our President and Chief Executive Officer (since December 2014) and has been a member of our Board of Directors since
joining our Company in December 2014. Additional information regarding Mr. Kusserow is provided below under �Proposal 1�Election of
Directors�Nominees.�

Ronald A. LaBorde is our Vice Chairman (since December 2014), Chief Financial Officer (since April 2015) and Interim Hospice President
(since August 2015) and has been a member of our Board of Directors since 1997. He previously served as our President and Interim Chief
Executive Officer from February 2014 until his appointment as Vice Chairman in December 2014. He was our President and Chief Financial
Officer from January 2012 until his appointment as President and Interim Chief Executive Officer. He served as our Lead Director from
February 2003 until his employment with the Company in November 2011. Additional information regarding Mr. LaBorde is provided below
under �Proposal 1�Election of Directors�Nominees.�

Daniel P. McCoy is our Chief Operating Officer (since April 6, 2015), where he is responsible for all home health and hospice operations.
Mr. McCoy has more than 20 years of experience successfully leading operations and driving growth at major health plans. From 2011 to March
2015, Mr. McCoy served as the Senior Vice President of Operations at Anthem (formerly WellPoint), the second largest health benefits
organization with 27 million members, where he was responsible for driving operational efficiencies, improving end-to-end service experience
and streamlining procedures to maximize profitability. In this role, he oversaw an operating budget of $1.4 billion with 12,000 employees and in
partnership with 6,000 global vendor associates. During his tenor with Anthem, Mr. McCoy held roles across health plan operations, including
customer service, claims, membership, and billing. He served as Vice President of Operations, Vice President of Enrollment & Billing, Vice
President of Operations at Unicare/HealthLink Division, Regional Vice President of Operations for the Central Region, and Director of Service
Operations for the Central Market. His years in these roles saw significant increases in provider and member satisfaction, increased adherence to
Service Level Agreements and significant reduction in unnecessary expenditures.

Larry R. Pernosky is our Chief Human Resources Officer (since April 21, 2015) and has over 30 years of experience leading human capital
strategies to drive superior business outcomes. His expertise spans the health care, consumer goods manufacturing, petrochemical engineering,
energy services, and media and entertainment industries. From August 2011 to April 2015, Mr. Pernosky served as Vice President of Human
Capital Consulting for Humana, Inc., where he held various positions since 2004 and was instrumental in driving key human resources
operational efficiencies for the leading health and well-being company. Working in close partnership with the Chief Operating Officer�s
executive team, he was accountable for the coordination and cross-organizational collaboration of the HR Business Leadership team,
Organizational Design and Change Practice, Company Policy and Practice, HR Due Diligence in Mergers and Acquisitions and Associate
Relations. During his 11 years at Humana, he also led Organizational Design, HR M&A, Policy, Change Management and Associate
Communications. Mr. Pernosky�s experience runs the gamut from Fortune 200 companies with global responsibilities to small, entrepreneurial
start-up companies, including significant international experience. He has also held positions at Big Idea Productions, Inc., Halliburton
Corporation, and Whirlpool Corporation.
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Stephen Seim is our Chief Strategy Officer (since March 4, 2015). Before joining the Company, Mr. Seim spent 18 years at Humana where he
was responsible for building and leading their Corporate Strategy Team. This team developed the organization�s overall strategy as well as the
strategies identifying and building the growth platforms used to diversify Humana�s business and build out their integrated care delivery model.
This work drove over $2 billion in acquisitions. Steve also led Medicare Advantage segmentation work, an initiative to drive alignment around
serving members with diabetes, Humana�s long term financial forecasting and capital deployment planning, and Medicare Prescription Drug
operations. Prior to his work at Humana, Steve was a Manager at Deloitte & Touche Consulting Group and a Senior Consultant at Ernst &
Young.
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PROPOSAL 1�ELECTION OF DIRECTORS

Nominees

On April 20, 2016, our Board of Directors amended our Bylaws to provide that the number of directors shall be not less than three nor more than
15 persons, the exact number thereof to be determined from time to time by resolution of our Board of Directors. Our Board of Directors by
resolution has set the number of directors at ten. The Board has nominated the ten persons named below for election at the Meeting.

All of the nominees currently serve as directors. Each person elected will serve until the next Annual Meeting of Stockholders and until his or
her successor has been duly elected and qualified. Although our Board of Directors does not contemplate that any of the nominees will be unable
to serve, if such a situation arises before the Meeting, the persons named as official proxy holders in the enclosed Proxy will vote for the election
of such other person(s) as may be nominated by our Board of Directors.

Our Board of Directors maintains a Nominating and Corporate Governance Committee to recommend to our Board of Directors all director
nominees. Stockholders who wish to recommend a person for consideration as a director nominee should follow the procedures described below
under the heading �Stockholder Recommendation of Nominees.� Our Board of Directors selected the nominees for election at the Meeting upon
the unanimous recommendation of the members of the Nominating and Corporate Governance Committee.

Board Member Qualifications; Diversity

Nominees for election to our Board of Directors must possess certain basic personal and professional qualities in order to properly discharge
their fiduciary duties to our stockholders, provide effective oversight of our management and monitor our adherence to principles of sound
corporate governance. Specifically, as set forth in our Corporate Governance Guidelines, nominees for election to our Board of Directors should
possess the highest personal and professional ethics, integrity and values. They must also have an inquisitive and objective perspective, practical
wisdom and mature judgment. Directors must develop an understanding of our Company�s business and have a willingness to devote adequate
time to carrying out their duties. The Board seeks directors who represent a mix of backgrounds and experiences that will enhance the quality of
the Board�s deliberations and decisions. In identifying candidates for membership on our Board of Directors, the Nominating and Corporate
Governance Committee takes into consideration a number of factors, including: (i) relevant career experience, relevant technical skills, industry
knowledge and experience and financial expertise; (ii) individual qualifications, including strength of character, mature judgment, familiarity
with our business and industry, independence of thought and the ability to work collegially; and (iii) the extent to which the candidate would
fulfill a present need on our Board of Directors. For each of the nominees to our Board of Directors, the biographies included in this Proxy
Statement highlight the experiences and qualifications that were among the most important to the Nominating and Corporate Governance
Committee in concluding that the nominee should serve as a director.

The Nominating and Corporate Governance Committee regularly assesses the appropriate size of our Board of Directors and whether any
vacancies on our Board of Directors are expected due to retirement or otherwise and regularly monitors the mix of skills, experience and
background of our directors to assure that the Board has the necessary composition to effectively perform its oversight function. In the event that
vacancies are anticipated, or otherwise arise, the Nominating and Corporate Governance Committee will consider various potential candidates
who may come to the attention of the Nominating and Corporate Governance Committee through current Board members, professional search
firms, stockholders or other persons. Each candidate brought to the attention of the Nominating and Corporate Governance Committee,
regardless of who recommended such candidate and regardless of whether such candidate is recommended by a stockholder, is considered on the
basis of the criteria set forth above. The Nominating and Corporate Governance Committee typically evaluates each prospective candidate�s
background and qualifications. In addition, one or more of the Nominating and Corporate Governance Committee members or the other Board
members interviews each prospective candidate. After
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completing the evaluation, prospective candidates are recommended to the full Board by the Nominating and Corporate Governance Committee,
with the full Board selecting the candidates to be nominated for election by the stockholders or to be appointed by the Board to fill a vacancy.

Biographical information about our nominees for director and the experience, qualifications, attributes and skills considered by our Nominating
and Corporate Governance Committee and the Board in determining that the nominee should serve as a director appear below.

Director Nominees�Biographical Information

Name Age Served as a Director Since
Linda J. Hall, PhD 67 2013
Julie D. Klapstein 61 2016
Paul B. Kusserow 54 2014
Ronald A. LaBorde 59 1997
Richard A. Lechleiter 57 2016
Jake L. Netterville 78 1997
Bruce D. Perkins 62 2015
Jeffrey A. Rideout, MD 54 2016
Donald A. Washburn 71 2004
Nathaniel M. Zilkha 40 2014

Linda J. Hall, PhD. Ms. Hall is the Entrepreneur-in-Residence at the Carlson School of Business at the University of Minnesota since 2008.
Previously, Ms. Hall served as the Chief Executive Officer of MinuteClinic (which was sold to CVS Pharmacy in 2006), the Chief Executive
Officer of Accurate Home Care (a home healthcare company serving chronically ill pediatric patients) and as an interim executive at
UnitedHealth Group, leading their corporate social responsibility initiative for AARP. In addition, Ms. Hall�s past management experience
includes serving as President of Ceridian Performance Partners and Vice President of Honeywell�s Worldwide Consumer Business Group.
Ms. Hall�s past public sector board experience includes membership on the board of the 9th District Federal Reserve Bank, serving as its Chair for
the last two years of her term. Ms. Hall has substantial public company board experience. She currently serves on the board of directors of
Investors Real Estate Trust (NYSE), a diversified real estate investment trust which includes healthcare investments, and startup, RetraceHealth.
Ms. Hall is a director of DentaQuest, a Boston-based national $1.6 billion dental benefits administrator, which operates the DentaQuest Institute
and the DentaQuest Foundation. Previously, she served on the boards of Health Fitness Corporation (NASDAQ), August Technology
(NASDAQ) and MTS Systems Corporation (NASDAQ). She is also a member of the boards of directors of Ascension Ventures (strategic
healthcare venture fund). She also previously served on the boards of privately held startups, BodyMedia (fitness/health telemonitoring),
Laastari/R Clinic. Ltd. (telemedicine and retail health clinics�Sweden and Finland) and PreciouStatus (interface monitoring technology for
daycare and hospitals). Ms. Hall is Chair of the Compliance and Ethics Committee of our Board of Directors.

Director Qualifications:

� Extensive Knowledge of the Healthcare Industry�Ms. Hall has over 20 years of experience in the healthcare industry, and has served in
executive capacities for multiple healthcare services and benefits companies.

� Relevant Executive/Management Experience�Ms. Hall has extensive senior management and executive experience both inside and outside
of the healthcare industry.

� Public Company Board Experience�Ms. Hall has outside board experience for over 20 years on multiple public company boards of
directors.
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Julie D. Klapstein. Ms. Klapstein was the founding Chief Executive Officer of Availity, LLC, one of the nation�s largest health information
networks optimizing the automated delivery of critical business and clinical information among healthcare stakeholders. Klapstein was the Chief
Executive Officer and board member of Availity for 11 years. Klapstein�s 30+ years of experience in the healthcare information technology
industry include executive roles at Phycom, Inc. as Chief Executive Officer, Sunquest Information Systems (EVP); SMS� Turnkey Systems
Division (now Siemens Medical Systems) and GTE Health Systems. She currently serves on the board of directors for eSolutions, Inc.,
specializing, in revenue cycle management solutions, Dominion Diagnostics, LLC, a firm specializing in laboratory services, and the Grand
Canyon Association, the official nonprofit partner of the Grand Canyon National Park. Ms. Klapstein was a past director for two public boards:
Annies, Inc. and Standard Register and has been a director for multiple private companies. Ms. Klapstein earned her bachelor�s degree from
Portland State University in Portland, Oregon. She is the recipient of multiple awards for top business leadership.

Director Qualifications:

� Extensive Knowledge of the Healthcare Industry�Ms. Klapstein has over 30 years of experience in the healthcare and healthcare technology
industries, and has served in executive capacities for multiple healthcare technology companies.

� Relevant Executive/Management Experience�Ms. Klapstein has extensive senior management and executive experience in the healthcare
industry.

� Public Company Board Experience�Ms. Klapstein has outside board experience on two public company boards of directors.
Paul B. Kusserow. Mr. Kusserow is our President and Chief Executive Officer (since December 2014) and has been a member of our Board of
Directors since joining our Company in December 2014. Previously, he was Vice Chairman and President, Development of Alignment
Healthcare, Inc., an integrated clinical care company, from June 2014 until December 2014. From December 2013 until June 2014,
Mr. Kusserow provided executive advisory services to companies and investors in the healthcare industry. Before that, he served as Senior Vice
President, Chief Strategy, Innovations and Corporate Development Officer of Humana, Inc., a healthcare services and benefits company, from
February 2009 through August 2013 and remained with Humana, Inc. through December 2013. Prior to joining Humana, Inc., he was Managing
Director and Chief Investment Officer of the Ziegler HealthVest Fund, a venture capital fund focused on early to mid-stage investments in
healthcare services, healthcare technology and wellness; a co-founder and Managing Director of San Ysidro Capital Partners, L.L.C., an
investment advisory and management firm specializing in healthcare services and technology; and Managing Partner of Roaring Mountain,
L.L.C., a strategy consulting firm with large clients in healthcare services and technology. Mr. Kusserow began his healthcare career with Tenet
Healthcare Corporation, one of the nation�s largest investor-owned healthcare service companies, where he spent seven years, the last four as
Senior Vice President, Strategy and Tenet Ventures. He has served on many corporate and advisory boards, and currently serves on the Boards
of Directors of Connecture, Inc., New Century Health, Inc., AxelaCare Health Solutions, Inc. and Picwell, Inc. He previously served as the
Chairman of the Board of Directors of Availity Inc.

Director Qualifications:

� Extensive Knowledge of our Company�s Business�Mr. Kusserow has served as our President and Chief Executive Officer since December
2014.

� Extensive Knowledge of the Healthcare Industry�Mr. Kusserow has over 18 years of experience in the healthcare and healthcare technology
industries, and has served in executive capacities for multiple healthcare services and benefits companies.

� Relevant Executive/Management Experience�Prior to joining our Company, Mr. Kusserow had extensive senior management and executive
experience in the healthcare industry.
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Ronald A. LaBorde. Mr. LaBorde is our Vice Chairman (since December 2014), Chief Financial Officer (since April 2015) and Interim Hospice
President (since August 2015) and has been a member of our Board of Directors since 1997. He previously served as our President and Interim
Chief Executive Officer from February 2014 until his appointment as Vice Chairman in December 2014. He was our President and Chief
Financial Officer from January 2012 until his appointment as Interim Chief Executive Officer. He served as our Lead Director from February
2003 until his employment with the Company in November 2011. Previously, from July 2008 to November 2011, Mr. LaBorde was the principal
executive officer of HR Solutions, LLC, a private company that provides outsourced administration associated with human resources. Prior to
July 2008, Mr. LaBorde managed personal investments, which included non-public operating companies, and provided management consulting
services to various privately-held companies, including HR Solutions, LLC. From 1995 to May 2003, Mr. LaBorde was President and Chief
Executive Officer of Piccadilly Cafeterias, Inc., a publicly traded retail restaurant business.

Director Qualifications:

� Extensive Knowledge of the Company�s Business�Mr. LaBorde has been employed by our Company since November 2011 and
currently serves as our Vice Chairman and Chief Financial Officer. He has been a member of our Board of Directors for over 18
years and was previously our Lead Director.

� Relevant Public Company Executive Experience�Mr. LaBorde is a current Executive Officer of our Company and has previously served as
President and Chief Executive Officer and Chief Financial Officer of another publicly-traded company.

� High Level of Financial Literacy�Mr. LaBorde has served as our Chief Financial Officer for over three and one-half years. Prior to his
employment with the Company, Mr. LaBorde was designated as one of our �Audit Committee Financial Experts.�

Richard A. Lechleiter. Mr. Lechleiter has been the President of the Catholic Education Foundation of Louisville since 2014. Previously, from
2002 until 2014, he was Executive Vice President and Chief Financial Officer of Kindred Healthcare, Inc., a leading publicly traded national
healthcare services company. Prior to joining Kindred Healthcare, Inc., Mr. Lechleiter was Vice President and Chief Accounting Officer of
Humana, where he played a key role in the spin-off of Humana�s hospital business and joined the new company, Galen Health Care, Inc., as
Chief Accounting Officer. Galen Health Care, Inc., ultimately became a part of Columbia/HCA Healthcare Corp. Mr. Lechleiter has served as a
member of the Board of Directors of Stock Yards Bancorp, a public bank holding company, for nine years. Mr. Lechleiter is a former certified
public accountant and received his undergraduate degree in accounting from Xavier University.

Director Qualifications:

� Extensive Knowledge of the Healthcare Industry�Mr. Lechleiter has over 33 years of experience in the healthcare industry.

� Relevant Executive/Leadership Experience�Mr. Lechleiter has extensive senior management and executive experience in the healthcare
industry.

� Public Company Board Experience�Mr. Lechleiter has outside board experience for nine years on a public company board of directors, and
serves as Chair of the Executive Compensation Committee and a member of the Audit Committee of that board.

� High Level of Financial Literacy�Mr. Lechleiter has held executive financial leadership roles at Kindred Healthcare, Humana and Galen
Health Care, Inc. He also serves as a member of the Audit Committee of Stock Yards Bancorp. Until his retirement from Kindred he was a
certified public accountant for 35 years.

Jake L. Netterville. Mr. Netterville was the Managing Partner of Postlethwaite & Netterville, a professional accounting corporation, from 1977
to 1998 and is currently the Chairman, Emeritus, of its Board of Directors.
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Mr. Netterville is a certified public accountant, has served as Chairman of the Board of Directors of the American Institute of Certified Public
Accountants, Inc. (�AICPA�) and is a permanent member of the AICPA�s Governing Council. Mr. Netterville was appointed Chairman of the
Audit Committee of our Board of Directors in February 2003.

Director Qualifications:

� Extensive Knowledge of the Company�s Business�Mr. Netterville has been a member of our Board of Directors for over 18 years.

� High Level of Financial Literacy�Mr. Netterville has been a certified public accountant for over 50 years and has been designated as one of
our �Audit Committee Financial Experts� on our Audit Committee.

� Relevant Governance Experience�Mr. Netterville served as Managing Partner of an accounting firm and currently serves as its Chairman,
Emeritus.

Bruce D. Perkins. Mr. Perkins, the Strategic Executive for MCCI Group Holdings, L.L.C. (�MCCI�), a physician services company based in
Miami, Florida (�MCCI Group�), serves on the boards of two private healthcare companies and is the managing member of the healthcare
consulting firm, Perkins, Smith, and Associates. In addition to his MCCI responsibilities, Mr. Perkins serves as a strategic advisor and executive
coach for ChenMed, a Florida based MSO. He also serves on the Advisory Board of the University of Louisville College of Business and
previously served as: chairman of the board of MCCI Group Holdings; a board member of Humana Health Plan of Puerto Rico; treasurer of the
American Association of PPOs (AAPPO). Immediately prior to his January 1, 2015, employment with MCCI, Mr. Perkins retired from Humana,
Inc. (�Humana�) after a thirty-eight year career, most recently as President of Humana�s Healthcare Services Segment which included the
company�s pharmacy business, home care business, behavioral health business, physician businesses, and all clinical and provider network
functions. Prior to his role as President of Healthcare Services, Mr. Perkins served as Regional Vice President and Divisional President for
Humana health plans across multiple markets, and prior to the spin-off Humana�s hospital business, Mr. Perkins held multiple leadership
positions including Divisional Vice President and hospital CEO, COO, and CFO.

Director Qualifications:

� Extensive Knowledge of the Healthcare Industry�Mr. Perkins has over 39 years of experience in the healthcare industry.

� Relevant Executive/Leadership Experience�Mr. Perkins served as the President of Humana�s Healthcare Services Segment which had annual
revenue of $21 billion. Mr. Perkins served as Regional Vice President and Divisional President for Humana health plans across multiple
markets, and prior to the spin-off Humana�s hospital business, Mr. Perkins held multiple leadership positions including Divisional Vice
President and hospital CEO, COO, and CFO. In each of these positions, he had full accountability for all aspects of the businesses.

� Relevant Governance Experience�Mr. Perkins serves on the board of two private healthcare companies, Athletico and Legacy Hospital
Partners. Mr. Perkins served as chairman of the board of MCCI Group Holdings, served on the board of Humana Health Plan of Puerto
Rico, and served as treasurer of the AAPPO.

Jeffrey A. Rideout, MD. Dr. Rideout is President and Chief Executive Officer of the Integrated Healthcare Association, a California statewide
multi-stakeholder leadership group that promotes quality improvement, accountability and affordability of health care. He joined Integrated
Healthcare Association in May of 2015. Dr. Rideout has also served as a Senior Advisor to GE Healthcare Ventures since March 2014, focusing
on new business development related to Digital Health and Digital Therapeutics, including assessing and accelerating new early stage solutions
and companies. Dr. Rideout holds academic appointments with Stanford University (since January 2014) and University of California Berkeley
Haas School of Business (since January 2008, and
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previously from January 2002 to January 2004), teaching on topics related to healthcare technology, services and investment. Previously, from
June 2013 until June 2015, Dr. Rideout served as the Senior Medical Advisor for Covered California, the state based insurance exchange for
California, and was responsible for quality and network management and all physician and hospital relations. From July 2009 until June 2013,
Dr. Rideout was Senior Vice President, Chief Medical Officer for The TriZetto Group, leading strategy around development and delivery of a
comprehensive suite of products and services that enable payers, providers and employers improve the cost and quality of care for consumers.
Dr. Rideout also served as the global leader of the healthcare division for Cisco Systems Internet Business Solutions Group, and Cisco�s Chief
Medical Officer. While at Cisco, Dr. Rideout also served as a member of the American Health Information Community (AHIC�s) Chronic Care
Workgroup for the US Department of Health and Human Services. Dr. Rideout was at Cisco from April 2004 to August 2007. Prior to Cisco,
Dr. Rideout was President and CEO of Blue Shield of California Foundation, Chief Medical Officer and SVP for Blue Shield of California and
head of Quality Management for Blue Cross of California/WellPoint. Dr. Rideout is currently board chair for Contra Costa Interfaith Housing,
which provides permanent housing to low income families in Contra Costa County, California. He is also a 14 year board member and volunteer
for Medical Teams International, an international medical relief organization based in Portland, Oregon. Dr. Rideout completed his residency
training in internal medicine at University of California, San Francisco and is a Fellow of the American College of Physicians. He received his
medical degree from Harvard Medical School and his undergraduate degree from Stanford University. He also holds a master�s degree in
Philosophy, Politics, and Economics from Oxford University where he studied as a Rhodes Scholar.

Director Qualifications:

� Extensive Knowledge of the Healthcare Industry�Dr. Rideout has over 27 years of experience in the healthcare industry.

� Relevant Executive/Leadership Experience�Dr. Rideout has extensive senior management and executive experience in the healthcare
industry.

� Relevant Governance Experience�Dr. Rideout is the current President and Chief Executive Officer of the Integrated Healthcare Association
and previously held executive roles at The TriZetto Group, Cisco Blue Shield of California Foundation and Blue Shield of California.

Donald A. Washburn. Mr. Washburn, a private investor for over six years, currently serves as a director on the boards of the following publicly
traded companies: (i) LaSalle Hotel Properties, a real estate investment trust; (ii) The Greenbrier Companies, Inc., a manufacturer and lessor of
rail cars and barges; and (iii) Key Technology, Inc., which designs and manufactures process automation systems for the food processing and
industrial markets. He also serves on multiple private company boards. He also is a retired Executive Vice President of Northwest Airlines, Inc.
and was the Chairman and President-Northwest Cargo, Inc. Prior to joining Northwest Airlines, Inc., Mr. Washburn was a corporate Senior Vice
President of Marriott Corporation, most recently Executive Vice President and general manager of its Courtyard Hotel division. Mr. Washburn
has served as the Non-Executive Chairman of our Board of Directors since August 31, 2014. From February 20, 2014 to August 31, 2014,
Mr. Washburn served as Non-Executive Co-Chairman of our Board of Directors. From November 2011 until his appointment as Non-Executive
Co-Chairman of our Board of Directors, he served as our independent Lead Director.

Director Qualifications:

� Extensive Knowledge of the Company�s Business�Mr. Washburn has been a member of our Board of Directors for over 12 years.

� Public Company Board Experience�Mr. Washburn has outside board experience for over ten years on multiple public company boards of
directors.

� Relevant Executive/Leadership Experience�Mr. Washburn has extensive senior executive experience where he was responsible for
developing and managing complex, worldwide business enterprises.
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� Financial Literacy and Extensive Governance Experience�Mr. Washburn is an investor and retired top executive with experience
(i) developing and monitoring corporate financial strategies, (ii) analyzing investment proposals and strategies and (iii) evaluating,
planning and overseeing financial transactions and establishing and monitoring financial controls. His financial experience spans over 30
years as a senior executive, investor and member of the boards of directors of large and small public and private corporations.

Nathaniel M. Zilkha. Mr. Zilkha is a Member of the general partner of KKR & Co. L.P. (together with its affiliates, �KKR�). Mr. Zilkha joined
KKR in 2007 and serves as the Co-Head of KKR Credit, KKR�s global credit investing business. KKR Credit invests in special situations, private
credit and leveraged credit (long only, opportunistic and long/short traded credit), primarily through private funds, separate accounts and CLO�s.
He is also the co-portfolio manager of the KKR Special Situations funds, which he has managed since their inception in 2009. He is a member of
the Private Credit Investment Committee, Special Situations Investment Committee, Credit Portfolio Management Committee and Public
Markets Management Committee. Mr. Zilkha also spent time as a member of KKR�s Private Equity Team in KKR�s Menlo Park office. Prior to
joining KKR, Mr. Zilkha was a member of the Principal Investment Area of Goldman, Sachs & Co., where he invested in private equity and
principal debt transactions. He is currently on the boards of directors of Amedisys, QMH, and Winoa. At KKR, he was formerly on the boards of
Harden Healthcare, Oriental Brewery, and Jazz Pharmaceuticals. Mr. Zilkha graduated cum laude from Princeton University.

Director Qualifications

� Public Company Board Experience�Mr. Zilkha has outside board experience for over seven years on multiple public company boards of
directors.

� Extensive Knowledge of the Healthcare Industry�As a board member of other healthcare companies and through his employment
experience analyzing investments in the healthcare sector, Mr. Zilkha has gained expertise regarding the healthcare industry.

� Financial Literacy and Finance Experience�As a Member of KKR and as a board member of KKR portfolio companies, Mr. Zilkha brings
to the Board significant financial literacy and experience in financing matters, including expertise in structuring complex financial
transactions.

Board of Directors Recommendation

THE BOARD RECOMMENDS THAT YOU VOTE �FOR� THE ELECTION OF THE PERSONS NAMED ABOVE.

Vote Required

Directors are elected by a plurality of the votes cast at the Meeting.
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CORPORATE GOVERNANCE

Board Leadership Structure

Our Board of Directors is currently comprised of Mr. Kusserow (our President and Chief Executive Officer), Mr. LaBorde (our Vice Chairman
and Chief Financial Officer) and eight independent directors. Peter F. Ricchiuti retired from our Board effective as of June 4, 2015, at which
time the number of seats and the number of directors on our Board was reduced from eight to seven. On April 20, 2016, our Board of Directors
set the number of directors at ten and appointed Julie D. Klapstein, Richard A. Lechleiter and Jeffrey A. Rideout, MD to serve on our Board of
Directors. Each director serves a one-year term and is subject to annual election. Donald A. Washburn has served as the non-executive Chairman
of our Board since August 31, 2014. Previously, Mr. Washburn, along with David R. Pitts, served as non-executive Co-Chairmen of our Board
from February 20, 2014 to August 31, 2014. Mr. Pitts retired from our Board on August 31, 2014 after 17 years of service. Prior to February 20,
2014, Mr. Washburn served as our independent Lead Director.

Our Board believes it is appropriate to continue to separate the positions of Chairman and Chief Executive Officer because this leadership
structure enhances our Board�s ability to ensure that the appropriate level of independent oversight is applied to all management decisions. It also
permits our President and Chief Executive Officer to focus on Company operations.

It is unknown at this time whether the Chairman and Chief Executive Officer positions will once again be combined. If the roles are combined,
our Board will once again identify an independent Lead Director, as required by our Bylaws and Corporate Governance Guidelines. Specifically,
whenever there is no independent Chairman of the Board, our Board members are required to appoint one of the independent directors as Lead
Director �to lead the Board in fulfilling its duties effectively, efficiently and independent of management.�

As non-executive Chairman of the Board, Mr. Washburn fulfills the responsibilities of an independent Lead Director, as outlined in our Bylaws
and Corporate Governance Guidelines, specifically: enhancing Board effectiveness, in particular by ensuring the Board works as a cohesive
team; ensuring that the Board has adequate resources and is presented with full, timely and relevant information; ensuring that there is a process
in place to monitor best practices that relate to the responsibilities of the Board; and by assessing the effectiveness of the overall Board, its
committees and individual directors on a regular basis. Our Chairman of the Board is directly responsible for Board management, in particular
by chairing Board meetings, providing input on the agendas for Board and committee meetings; evaluating the membership and chairs for Board
committees and the effectiveness of the committees; and ensuring that the independent directors meet regularly without management present to
discuss the effectiveness of our President and Chief Executive Officer, the effectiveness of the Board and the committees of the Board, and
matters relating to succession planning and strategic planning. Finally, our non-executive Chairman of the Board also serves as a key liaison
between management and the independent directors.

We believe the Chairs of our five independent Board committees (Ms. Hall: Compliance and Ethics Committee; Mr. Zilkha: Compensation
Committee; Mr. Netterville: Audit Committee; Mr. Perkins: Quality of Care Committee; and Mr. Washburn: Nominating and Corporate
Governance Committee) have made valuable contributions to our Company in these roles, which are vital to our Board leadership structure.
Each Committee Chair meets regularly with members of Company management, as appropriate, to discuss matters relevant to their respective
Committee functions, both with and without the presence of our Chief Executive Officer. Ms. Hall, Ms. Klapstein, Dr. Rideout and Messrs.
Lechleiter, Netterville, Perkins and Zilkha also regularly communicate with Mr. Washburn, in his role as non-executive Chairman of the Board,
regarding Board and Committee functions.

Risk Oversight

The Board�s Role in Risk Oversight

Risk management is primarily the responsibility of our Company�s senior management team, while our Board of Directors is responsible for the
overall supervision and oversight of our Company�s risk management activities.
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The Board�s oversight of the material risks faced by the Company occurs at both the full Board level and at the committee level. The Audit
Committee has oversight responsibility not only for financial reporting with respect to the Company�s major financial exposures and the steps
management has taken to monitor and control such exposures, but also for the effectiveness of management�s enterprise risk management process
that monitors key business risks facing the Company. Specifically, as stated in its charter, one of the responsibilities of the Audit Committee is �to
discuss guidelines and policies governing the process by which senior management of the Company and the relevant departments of the
Company assess and manage the Company�s exposure to risk, and to discuss the Company�s major financial risk exposures and the steps
management has taken to monitor and control such exposures.� In connection with its risk oversight role, at each of its quarterly, in-person
meetings, the Audit Committee also meets privately in separate executive sessions with representatives from the Company�s independent
registered public accounting firm (without any members of Company management present) and the Company�s Senior Vice President�Audit
(without other members of Company management present). The Company�s Senior Vice President�Audit manages the Company�s Internal Audit
and Enterprise Risk Management functions and has been employed by the Company since April 2002. The Internal Audit Department, according
to its charter, is charged with taking �a systematic and disciplined approach to evaluate and improve the effectiveness of the organization�s risk
management, control, and governance processes.� Finally, the Audit Committee also receives quarterly reports regarding the Company�s testing
and controls implemented in compliance with the requirements of the Sarbanes-Oxley Act of 2002.

In addition, the Compliance and Ethics Committee of the Board receives presentations at its quarterly in-person meetings from the Company�s
Chief Compliance Officer, who has been employed by the Company since April 2001. The Chief Compliance Officer, who heads the Company�s
Compliance Department, is responsible for monitoring the Company�s compliance with federal and state laws governing the provision of
healthcare services and patient privacy, as well as conditions of participation in the Medicare and Medicaid programs for the home health and
hospice services provided by the Company. During these meetings, the Chief Compliance Officer provides a detailed report on compliance
activities, relevant regulatory developments impacting the compliance function and our risk mitigation practices. As part of its risk oversight
duties, the members of the Compliance and Ethics Committee meet regularly with the Chief Compliance Officer privately in executive session
(without other members of Company management present), and it is expected that the Chief Compliance Officer maintains an open line of
communication with both the Compliance and Ethics Committee and the full Board.

Further, the Company�s Chief Medical Officer and/or Chief Clinical Officer, as appropriate, reports in person to the Board�s Quality of Care
Committee on a quarterly basis on matters relating to the quality of the Company�s clinical outcomes and the care provided to its patients. The
Company�s clinical protocols are designed to minimize patient risk and improve patient health outcomes.

In addition, the Company�s General Counsel reports in person to the Board on at least a quarterly basis to keep the directors informed concerning
legal risks and other legal matters involving the Company and the Company�s legal risk mitigation efforts.

Additionally, at each Board meeting, our Chief Executive Officer meets with the other directors in executive session to address operational and
strategic matters, including areas of risk and opportunity that require Board attention. Further, in dedicated sessions each July focusing entirely
on corporate strategy, the full Board reviews in detail the Company�s short- and long-term strategies, including consideration of risks facing the
Company.

The oversight of risk within the organization is an evolving process requiring the Company to continually look for opportunities to further
embed systematic enterprise risk management into ongoing business processes across the organization. The Board actively encourages
management to continue to review and improve its methods of assessing and mitigating risk.

Compensation Risk Assessment

Our management believes that our incentive compensation arrangements provide incentives that do not encourage risk-taking beyond our
organization�s ability to effectively identify and manage significant risks; are
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compatible with effective internal controls and the risk management practices of our Company; and are supported by the oversight and
administration of the Compensation Committee with regard to executive compensation programs.

For the annual long-term (equity-based) compensation programs in place in 2015 for our (i) executive officers and (ii) corporate and field
(non-executive) management, our management based this conclusion on the fact that all of the awards were subject only to time-based vesting
conditions. For the annual short-term (cash bonus) compensation programs in place for our (i) executive officers and (ii) corporate and field
senior (non-executive) management in place in 2015, our management based this decision on the fact that the performance targets were linked to
overall corporate performance (adjusted EBITDA target). For the annual short-term (cash bonus) compensation programs in place for our care
center-level employees, our management based this conclusion on the facts that risks are mitigated by designing incentive programs with
reasonable caps, a balance of multiple performance measures and appropriate controls to establish targets and validate actual performance
against the targets before payouts are made.

Further, our Chief Human Resources Officer and/or company internal counsel, as appropriate, report to the full Board on at least a quarterly
basis on matters relating to employee compensation.

Board Committees

Audit Committee

The Audit Committee�s responsibilities are covered by its charter, a copy of which appears on the �Investors� subpage of our website,
(www.amedisys.com) under the link �Corporate Governance.� The Committee was established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934 (the �Exchange Act�), and its responsibilities include hiring and supervising the work of our registered
independent public accountants and our Senior Vice President�Audit (who manages our Internal Audit Department), overseeing our financial
reporting process, internal controls and legal and regulatory compliance and pre-approving all audit and non-audit services to be provided by
independent auditors.

The Audit Committee is currently comprised of Jake L. Netterville (Chairman) and Messrs. Lechleiter, Washburn and Zilkha. Our Board of
Directors has determined that each member of the Audit Committee also meets the definition of an �independent director� as defined by Rule
10A-3 under the Exchange Act and that Mr. Netterville qualifies as an �audit committee financial expert,� as defined by Item 407(d)(5) of SEC
Regulation S-K, and as a �financially sophisticated audit committee member� under NASDAQ Listing Rule 5605(c)(2)(A). This determination is
based on the fact that Mr. Netterville is a certified public accountant. In addition, our Board of Directors has determined that Messrs. Lechleiter,
Washburn and Zilkha are each financially literate.

Compensation Committee

The Compensation Committee reviews and acts on compensation levels and benefit plans for our executive officers, approves director
compensation, approves and evaluates the Company�s equity compensation plans, approves the issuance of stock options, nonvested stock,
restricted stock, restricted stock units and other equity-based awards under our equity compensation plans and has the sole authority to retain,
and has retained, compensation consultants. It also provides assistance to our Board of Directors in the annual evaluation of our Chief Executive
Officer. The Compensation Committee is currently comprised of Nathaniel M. Zilkha (Chairman), Ms. Klapstein and Messrs. Netterville and
Washburn. Our Board of Directors has determined that each member of the Compensation Committee meets the definition of an �outside director�
as defined by regulations promulgated pursuant to Section 162(m) of the Internal Revenue Code and is a �non-employee director� as defined in the
SEC�s Rule 16b-3. The Compensation Committee may not delegate any of its authority with respect to approving the compensation (including
equity-based compensation) of our directors and
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executive officers. The Compensation Committee may delegate its authority to approve awards of equity-based compensation to persons other
than our directors and executive officers to our Chief Executive Officer. A copy of the Compensation Committee�s charter appears on the
�Investors� subpage of our website (www.amedisys.com) under the link �Corporate Governance.�

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee identifies and evaluates individuals qualified to become members of the Board of
Directors and recommends to our Board of Directors all nominees for election to our Board of Directors. The Nominating and Corporate
Governance Committee also provides assistance to our Board of Directors in the annual evaluations of our Board of Directors and its
Committees, the review and consideration of corporate governance practices and ongoing board governance education. The Nominating and
Corporate Governance Committee also prepares the slate of chairs and members for each of the Board�s standing committees. The Nominating
and Corporate Governance Committee is comprised of Donald A. Washburn (Chairman) and each of our other independent directors (Messrs.
Lechleiter, Netterville, Perkins and Zilkha, Dr. Rideout, Ms. Hall and Ms. Klapstein). A copy of the Nominating and Corporate Governance
Committee�s charter appears on the �Investors� subpage of our website (www.amedisys.com), under the link �Corporate Governance.�

Quality of Care Committee

The Quality of Care Committee is comprised of Bruce D. Perkins (Chairman), Ms. Hall, Ms. Klapstein and Dr. Rideout. The dual purposes of
the Quality of Care Committee are to (i) assist our Board of Directors in fulfilling its oversight responsibilities relating to the review of our
policies and procedures in connection with the delivery of quality medical care to patients and patient safety and (ii) to assist our Board of
Directors and our management in promoting a �culture of quality� throughout our Company. A copy of the Quality of Care Committee�s charter
appears on the �Investors� subpage of our website (www.amedisys.com), under the link �Corporate Governance.�

Compliance and Ethics Committee

The Compliance and Ethics Committee was formed on October 2013 and is comprised of Linda J. Hall, PhD (Chair), Dr. Rideout and Messrs.
Lechleiter and Perkins. Mr. Perkins has been deemed to have significant familiarity and experience with Medicare compliance due to his over 39
years of executive and senior management-level employment experience in the healthcare industry. The dual purposes of the Compliance and
Ethics Committee are (i) to assist the Board in fulfilling its oversight responsibilities relating to (a) the compliance by the Company with all
legal requirements to which it is subject, including specifically all federal and state health care laws and regulations to which it is subject, all
fraud and abuse laws and all applicable Medicare program requirements, (b) the design, implementation and execution of the Company�s
Compliance and Ethics Program, (c) the activities of the Chief Compliance Officer and the operation of the Company�s Compliance Department,
and (d) matters relating to the Company�s Corporate Compliance Plan and Code of Ethical Business Conduct; and (ii) assist the Board and
Company management in establishing an appropriate �tone at the top� and promoting a strong �culture of compliance� throughout the Company,
while also recognizing that other Board committees assist the Board in fulfilling its oversight responsibilities relating to various areas of legal
and regulatory compliance. A copy of the Compliance and Ethics Committee�s charter appears on the �Investors� subpage of our website
(www.amedisys.com), under the link �Corporate Governance.�

Board and Committee Meetings�2015

Our Board of Directors held 5 in-person and 9 telephonic meetings in 2015. Our Board of Directors maintains Audit, Compensation, Nominating
and Corporate Governance, Quality of Care and Compliance and Ethics
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Committees that are each comprised solely of independent directors. Each Board committee generally meets on or around the date of each
regularly-scheduled quarterly in-person Board meeting. During 2015, the Audit Committee held 5 in-person meetings and 1 telephonic meeting;
the Compensation Committee held 5 in-person meetings and 5 telephonic meetings; the Nominating and Corporate Governance Committee held
5 in-person meetings and 3 telephonic meetings; the Quality of Care Committee held 4 in-person meetings and 3 telephonic meetings; and the
Compliance and Ethics Committee held 5 in-person meetings and 3 telephonic meetings. Each director attended at least 75% of the total number
of Board meetings and meetings of the Committees on which he or she served during 2015. Generally, during every month in which there is not
a regularly-scheduled in-person Board meeting, the Board members meet telephonically with selected members of Company management.

Independent Directors�Meetings in Executive Session

The independent directors, as a group, meet in-person in executive session on a regular basis (and at least once, quarterly) in connection with
each in-person Board meeting without any members of our management or non-independent directors present. Mr. Washburn currently presides
over these executive sessions as non-executive Chairman of the Board.

Stockholder Recommendation of Nominees

Per our Corporate Governance Guidelines (a copy of which appears on the �Investors� subpage of our website (www.amedisys.com) under the link
�Corporate Governance�), stockholders may recommend a nominee for consideration by the Nominating and Corporate Governance Committee of
our Board by sending the following information to our Corporate Secretary, at 3854 American Way, Suite A, Baton Rouge, Louisiana 70816,
who will forward the information to the Chairman of the Committee:

� Name, mailing address and telephone number of the stockholder;

� The proposed nominee�s name, mailing address and telephone number;

� A statement whether the proposed nominee knows that his or her name is being suggested by the stockholder, and whether he or she has
consented to being suggested and is willing to serve;

� The proposed nominee�s resume or other description of his or her background and experience;

� The proposed nominee�s relationship to the stockholder; and

� The stockholder�s reasons for proposing that the individual be considered.
The Nominating and Corporate Governance Committee will solicit and receive recommendations for candidates to fill any Board vacancies and
will review the qualifications of potential director candidates. The Nominating and Corporate Governance Committee will present any
recommended candidates to the full Board for consideration. Stockholders may also nominate directors for election to our Board of Directors.
For additional important information regarding stockholder nominations of directors and stockholder proposals, please see the �Other Matters�
section of this Proxy Statement.

Board Independence, Stockholder Communications and Board Attendance at the Annual Stockholders Meeting

Our Board of Directors has reviewed and analyzed the independence of each director nominee. The purpose of the review was to determine
whether any particular relationships or transactions involving directors or their affiliates or immediate family members were inconsistent with a
determination that the director is independent for purposes of serving on the Board of Directors and its committees. During this review, the
Board of Directors examined whether there were any transactions and/or relationships between directors or their affiliates or immediate family
members and the Company and the substance of any such transactions or relationships.
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Following this review, our Board of Directors determined that all directors other than Messrs. Kusserow and LaBorde are �independent� under the
director independence requirements and listing standards of The NASDAQ Global Select Market. Messrs. Kusserow and LaBorde are not
considered independent because they are executive officers of the Company.

Stockholders who wish to communicate with our Board of Directors, our non-executive Chairman of the Board (or, if applicable, our Lead
Director) or our Audit Committee should address their communications to such party, in care of our Corporate Secretary, who is responsible for
promptly disseminating such communications to our Board of Directors, our non-executive Chairman of the Board (or, if applicable, Lead
Director) or Audit Committee Chairman, as appropriate. Per our Corporate Governance Guidelines (described below), all communications with
the Board, our non-executive Chairman of the Board (or, if applicable, our Lead Director) or the Audit Committee are treated confidentially, and
stockholders and other interested parties can remain anonymous when communicating their concerns. Stockholders who would like to submit the
name of a person for consideration as a director nominee should address any communication to our Corporate Secretary in accordance with the
procedures described under the heading �Corporate Governance�Stockholder Recommendation of Nominees,� above.

We do not have a formal policy regarding attendance by Board members at our Annual Stockholders Meeting because management is available
at the meeting to answer questions from stockholders in attendance. Directors Paul B. Kusserow and Ronald A. LaBorde attended our 2015
Annual Meeting of Stockholders (the �2015 Annual Meeting�) in person, and directors Linda J. Hall, PhD, Jake L. Netterville, Donald A.
Washburn and Nathaniel M. Zilkha attended our 2015 Annual Meeting via teleconference. Historically, we have had low in-person stockholder
attendance at our Annual Stockholders Meetings.

Compensation Consultant Independence and Conflicts of Interest Assessment

The Compensation Committee engaged the services of Pearl Meyer (�Pearl Meyer�) as its independent advisor on matters of executive
compensation (the �Engagement�) in respect of and during fiscal 2015. Pearl Meyer reports directly to the Committee and provides no other
remunerated services to the Company or any of its affiliates. In accordance with the requirements of Item 407(e)(3)(iv) of Regulation S-K, the
Company has affirmatively determined that no conflicts of interest exist between the Company and Pearl Meyer (or any individuals working on
the Company�s account on Pearl Meyer�s behalf). In reaching such determination, the Company considered the following enumerated factors, all
of which were attested to or affirmed by Pearl Meyer:

(1) During fiscal 2015, Pearl Meyer provided no services to and received no fees from the Company other than in connection with the
Engagement;

(2) The amount of fees paid or payable by the Company to Pearl Meyer in respect of the Engagement represented (or are reasonably certain to
represent) less than 1% of Pearl Meyer�s total revenue for the 12 month period ended December 1, 2015;

(3) Pearl Meyer has adopted and put in place adequate policies and procedures designed to prevent conflicts of interest, which policies and
procedures were provided to the Company;

(4) There are no business or personal relationships between Pearl Meyer and any member of the Compensation Committee other than in respect
of (i) the Engagement, or (ii) work performed by Pearl Meyer for any other company, board of directors or compensation committee for whom
such Committee member also serves as an independent director;

(5) Neither Pearl Meyer, nor any of the consultants working on the Amedisys engagement owns any stock of the Company; and

(6) There is no business or personal relationships between Pearl Meyer and any executive officer of the Company other than in respect of the
Engagement.
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CODE OF ETHICAL BUSINESS CONDUCT

Our Board of Directors has adopted a Code of Ethical Business Conduct that is applicable to all our directors, executive officers and employees.
The Code is available on the �Investors� subpage of our website (www.amedisys.com) under the link �Corporate Governance.� The purpose of the
Code is to, among other things, deter wrongdoing and promote: honest and ethical conduct; full, fair, accurate, timely and understandable
disclosure in our filings with the SEC and in public communications; compliance with applicable laws, rules and regulations; the prompt internal
reporting of violations; and accountability.

CORPORATE GOVERNANCE GUIDELINES AND REVIEW AND CONSIDERATION OF CORPORATE GOVERNANCE
PRACTICES

Our Board of Directors has adopted Corporate Governance Guidelines. The purpose of the Guidelines is to assist the Board in the exercise of its
responsibilities and to serve the best interests of the Company and its stockholders. A copy of the Corporate Governance Guidelines appears on
the �Investors� subpage of our website (www.amedisys.com) under the link �Corporate Governance.�

The members of our Nominating and Corporate Governance Committee are responsible for the review and consideration of corporate
governance practices.

Members of Nominating and Corporate Governance Committee

Donald A. Washburn (Chairman)

Linda J. Hall, PhD

Julie D. Klapstein

Richard A. Lechleiter

Jake L. Netterville

Bruce D. Perkins

Jeffrey A. Rideout, MD

Nathaniel M. Zilkha

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten percent of our common
stock to file reports of ownership and changes of ownership with the SEC. Copies of all filed reports are required to be furnished to us. Based
solely upon a review of Forms 3, 4 and 5 and amendments thereto furnished to us during and with respect to 2015, as well as written
representations by our directors and executive officers, we believe that each such person filed, on a timely basis, the reports required by
Section 16(a) of the Exchange Act with respect to 2015, with the exception of the following late reports in 2015:

Name Form Type Transaction Date Filing Date
Jeffrey D. Jeter 4 4/29/2014 5/5/2015
Scott G. Ginn 4 8/7/2015 9/25/2015
Paul B. Kusserow 4 12/16/2015 12/21/2015
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PROPOSAL 2�RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Background

The Audit Committee of the Board of Directors has appointed KPMG LLP (�KPMG�) as the independent registered public accounting firm to
audit our Company�s consolidated financial statements for the fiscal year ending December 31, 2016. The submission of this matter for
ratification by stockholders is not legally required; however, our Board of Directors believes that such submission is consistent with best
practices in corporate governance and is an opportunity for stockholders to provide direct feedback to the Audit Committee and the Board of
Directors on an important issue of corporate governance. If the selection is not ratified, the Audit Committee will consider whether it is
appropriate to select another independent registered public accounting firm as our Company�s external auditor. Even if the selection is ratified,
the Audit Committee in its discretion may select a different independent registered public accounting firm to be our Company�s external auditor
at any time during the year if it determines that such a change would be in the best interests of our Company and our stockholders.

Board of Directors Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE RATIFICATION OF THE APPOINTMENT OF KPMG AS
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2016.

Vote Required

Approval of this proposal requires the affirmative vote of a majority of the shares represented at the Meeting and entitled to vote.

KPMG Representative�Attendance at the Meeting

A representative of KPMG will be present at the Meeting, will have the opportunity to make a statement and will be available to respond to
appropriate questions by stockholders.

REPORT OF THE AUDIT COMMITTEE

This Audit Committee report shall not be deemed incorporated by reference by any general statement incorporating by reference this Proxy
Statement into any filing under the Securities Act of 1933 or the Exchange Act, except to the extent that we specifically incorporate this
information by reference, and shall not otherwise be deemed filed under the Exchange Act.

What is the Audit Committee and what does it do?

The Audit Committee of the Board of Directors is responsible for providing independent, objective oversight and review of Amedisys�
accounting functions and internal controls. The committee recommends to the Board of Directors that our audited financial statements be
included in our Annual Report on Form 10-K and approves all fees paid to our independent registered public accounting firm. The committee
also receives quarterly reports from our Internal Audit Department and approves the annual Internal Audit Work Plan and the compensation of
the Senior Vice President�Audit, who leads our Internal Audit Department.

Are the members of the Audit Committee �independent�?

Yes. The Audit Committee is currently comprised of four directors, all of whom are independent as determined in accordance with the listing
standards of The NASDAQ Global Select Market and within the meaning of Rule 10A-3 under the Exchange Act.
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Do the members of the Audit Committee meet regularly in executive session without members of Company management present? Do
the members of the Audit Committee meet separately with representatives of the Company�s independent registered public accounting
firm and the Company�s Internal Audit Department?

Yes. The Audit Committee meets at least once quarterly in executive session without members of Company management present. During these
executive sessions, the Audit Committee will also meet separately with representatives of the Company�s independent registered public
accounting firm (generally, the Lead Audit Partner) and the Senior Vice President�Audit, on behalf of the Company�s Internal Audit Department.
The Audit Committee also meets separately with other senior members of Company management as it deems necessary.

What steps did the Audit Committee take in recommending that our audited financial statements be included in our Annual Report on
Form 10-K for the year ended December 31, 2015 (our �2015 Annual Report�)?

In connection with recommending that our audited financial statements be included in our 2015 Annual Report, the members of the Audit
Committee took the following steps:

� The members of the Audit Committee discussed with our independent registered public accounting firm their judgment as to the quality,
not just the acceptability, of our accounting policies and principles and such other matters as are required to be discussed under generally
accepted auditing standards, including information concerning the scope and result of the audit. These communications and discussions are
intended to assist the Audit Committee in overseeing the financial reporting and disclosure process.

� Management represented to the Audit Committee that the Company�s audited consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States of America, on a consistent basis, and the Audit Committee
reviewed and discussed the quarterly and annual earnings press releases and consolidated financial statements with management and the
independent registered public accounting firm. The Audit Committee discussed with the independent registered public accounting firm
matters required to be discussed by the Public Company Accounting Oversight Board (the �PCAOB�) Auditing Standard No. 16.

� The Company�s independent registered public accounting firm also provided to the Audit Committee the written disclosures and the letter
required by the PCAOB regarding their independence, and the members of the Audit Committee discussed with the independent registered
public accounting firm the firm�s independence from the Company and its management. The members of the Audit Committee also
considered whether the independent registered public accounting firm�s provision of non-audit services to the Company is compatible with
maintaining the independent registered public accounting firm�s independence. This discussion and disclosure informed the Audit
Committee of the independent registered public accounting firm�s independence, and assisted the Audit Committee in evaluating that
independence. The members of the Audit Committee concluded that the independent registered public accounting firm is independent from
the Company and its management.

� The members of the Audit Committee reviewed and discussed, with our management and independent registered public accounting firm,
our audited consolidated balance sheet as of December 31, 2015 and the related consolidated statements of operations, comprehensive
(loss) income, stockholders� equity and cash flows for each of the years in the three-year period ended December 31, 2015, including
associated footnotes and Management�s Discussion and Analysis of Financial Condition and Results of Operations.

� The members of the Audit Committee (or the Chairman of the Committee, pursuant to a delegation of authority) reviewed and
pre-approved all permissible non-audit services by our independent registered public accounting firm.

� The members of the Audit Committee reviewed the Principal Executive Officer and Principal Financial Officer Certifications concerning
the Company�s 2015 Annual Report.
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Based on the discussions with our independent registered public accounting firm concerning the audit, the independence discussions, the
financial statement quarterly review, and additional matters deemed relevant and appropriate by the Audit Committee, including internal audit
activities, the Audit Committee recommended to the Board of Directors that our audited consolidated financial statements be included in our
2015 Annual Report.

Who has furnished this report?

This report has been furnished by the members of the Audit Committee:

Jake L. Netterville (Chairman)

Richard A. Lechleiter

Donald A. Washburn

Nathaniel M. Zilkha
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FEES PAID TO AUDITORS

The following summarizes the fees billed to us and our subsidiaries by KPMG for professional services rendered in 2015 and 2014.

AUDIT FEES

Year Ended December 31,

2015 2014
Fee Category Amount($) Percent Amount($) Percent
Audit fees 1,282,000 76.2% 1,175,378 71.4% 
Tax fees 362,000 21.5% 435,400 26.5% 
Audit-related fees 28,327 1.7% 25,000 1.5% 
All other fees 10,097 0.6% 9,400 0.6% 

Total fees 1,682,424 100.0% 1,645,178 100.0% 

Fees for audit services include fees associated with the annual audit, our annual report on Form 10-K and the reviews of our quarterly reports on
Form 10-Q, services that are normally provided by our registered independent public accounting firm in connection with statutory and regulatory
filings or engagements and services that generally only our registered independent public accounting firm can provide. Audit-related fees relate
to the 401k audit. Tax fees include tax compliance and limited consulting services. All other fees relate primarily to Medicare cost reporting
services. All of the services described above were pre-approved by the Audit Committee (or the Chairman of the Committee, pursuant to a
delegation of authority).

Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors; Delegation of Pre-Approval Authority in
Specified Instances

All audit and permissible non-audit services provided by the independent auditors are pre-approved by the Audit Committee (or the Chairman of
the Committee, pursuant to a delegation of authority). These services may include audit services, audit-related services, tax services and other
services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the particular service or category of services
and is generally subject to a specific budget. The independent auditors and management are required to periodically report to the Audit
Committee regarding the extent of services provided by the independent auditors in accordance with this pre-approval, and the fees for the
services performed to date. The Audit Committee may also pre-approve particular services on a case-by-case basis. The Audit Committee has
delegated authority to Mr. Netterville, the Chairman of the Audit Committee, to address requests for pre-approval of specified types of
transactions not included in the annual budget prepared by the independent auditors, provided that any such pre-approvals are presented to the
full Audit Committee at its next meeting.

27

Edgar Filing: AMEDISYS INC - Form DEF 14A

Table of Contents 40



Table of Contents

STOCK OWNERSHIP

The following table shows beneficial ownership of our common stock as of April 15, 2016, unless otherwise indicated, by (i) each person known
by us to beneficially own more than five percent of our common stock in accordance with Rule 13d-3 under the Exchange Act, (ii) each of our
directors, director nominees, and Named Executive Officer during 2015 (as such term is defined under the heading �Compensation Discussion
and Analysis� below), and (iii) all of our directors and executive officers as a group. Except as noted below, the persons named have sole voting
and investment power with respect to all shares of common stock.

Name

Shares
Beneficially
Owned

Percent 
of

Class(1)
5%
Stockholders
KKR Asset
Management
LLC and
Affiliated
Entities(2) 4,836,608 14.5% 
BlackRock,
Inc.(3) 4,354,435 13.0% 
FMR LLC
and Affiliated
Entities(4) 3,495,000 10.5% 
The Vanguard
Group, Inc.(5) 2,794,519 8.4% 
Dimensional
Fund Advisors
LP(6) 1,825,392 5.5% 

Named
Executive
Officers and
Directors
(Including
2016 Director
Nominees)
Linda J. Hall,
PhD(7) (2016
Director
Nominee) 24,531 *
Julie D.
Klapstein(7)

(2016 Director
Nominee) 0 *
Richard A.
Lechleiter(7)

(2016 Director
Nominee) 0 *
Jake L.
Netterville(7)

(2016 Director
Nominee)

85,022MSV Exchange Transactions

On May 8, 2006, we announced that we had executed definitive agreements with certain other partners in the MSV Joint Venture and the minority stakeholders in our MSV Investors Subsidiary, that, upon closing, would result in the consolidation of ownership and control of the MSV Joint Venture and its corporate general partner in us. At the initial closing, we will issue 39,596,432 shares of our common stock to affiliates of Motient, Columbia Capital, Spectrum Equity Investors and the minority stakeholders in the MSV Investors Subsidiary in exchange
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for approximately 14.2 million limited partnership interests of the MSV Joint Venture and all of the common stock of the corporate general partner currently held by these parties, resulting in us owning 52% of the MSV Joint Venture on a fully diluted basis and 78% of the corporate general partner. Motient intends to distribute approximately 25,478,273 shares of our common stock that it receives to its common stockholders as soon as practicable following the initial closing. Motient will also receive the right to exchange, at a later date, its remaining 6.7 million limited partnership interests of the MSV Joint Venture for approximately 18,855,144 shares of our common stock. Following these transactions, we will own approximately 70% of the MSV Joint Venture on a fully diluted basis and 78% of the corporate general partner.

In connection with the MSV Exchange Transactions, we also entered into a series of registration rights agreements with the various parties pursuant to which the shares received in the various transactions will be registered with the SEC. Closing of the transactions is subject to FCC approval and customary closing conditions. Accordingly, there can be no assurances that these transactions will close on the terms outlined here, if at all.

We may also acquire additional limited partnership interests of the MSV Joint Venture if we negotiate and enter into exchange transactions with TMI and/or the MSV Joint Venture option holders and certain other investors in the MSV Joint Venture, although no assurances can be given in this regard.

A group of related stockholders of Motient have recently filed a lawsuit against Motient and certain other defendants in the District Court of Travis County, Texas, seeking to enjoin the MSV Exchange Transactions and to rescind the exchange agreement between us and Motient on grounds alleging, among other things, that Motient�s entry into the exchange agreement and Motient�s consummation of the MSV Exchange Transactions violate the Investment Company Act of 1940. The resolution of any of these claims in favor of this group of stockholders of Motient could negatively affect our ability to consummate the MSV Exchange Transactions. Motient has advised us that it intends to vigorously fight these claims and that it believes that these claims are without merit.

TerreStar Exchange Transactions

On May 8, 2006, Motient announced that it had executed agreements with affiliates of Columbia Capital and Spectrum Equity Investors pursuant to which Motient will issue 2.7 million shares of its common stock in exchange for 1.5 million shares of TerreStar common stock held by these parties, resulting in Motient owning 59% of TerreStar on a fully diluted basis. In connection with these transactions, our MSV Investors Subsidiary will distribute the shares of TerreStar common stock that it currently holds to its members. Following the distribution, we will have the right, but not the obligation, to exchange our 4.2 million shares of TerreStar common stock for 7.5 million shares of Motient common stock for 15 days following closing of these transactions, which will occur concurrently with the MSV Exchange Transaction. In addition, the TerreStar shareholders agreement will be modified to limit the protections afforded to the minority stockholders in TerreStar to certain tag along rights.

Hughes Distribution

On February 21, 2006, we completed the Distribution and separated into two publicly owned companies: (i) Hughes, which consists of, among other things, the assets, liabilities and operations associated with the HNS, ESP and AfriHUB businesses and certain minority investments in entities including Edmunds Holdings, Inc., Data Synapse, Inc. and Hughes Systique, along with all of our cash, excluding $12.5 million, and certain other liabilities expressly allocated to Hughes; and (ii) us, consisting of the assets and liabilities associated with our interest in the MSV Joint Venture and our stake in TerreStar, $12.5 million in cash, certain tax attributes and the obligations pursuant to the Series A Preferred Stock. Upon a change of control involving the consolidation of the ownership of the MSV Joint Venture, which would include the proposed exchange transactions described above, the remaining balance of the $12.5 million of cash at such time, if any, will be transferred to Hughes.
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To effect the Distribution, we distributed to each of our stockholders one-half of one share of Hughes common stock for each share of our common stock (or, in the case of our preferred stock and Series 1-A and 2-A warrants, in accordance with their terms, one-half of one share of Hughes common stock for each share of our common stock issuable upon conversion or exercise of such preferred stock and warrants).

Pursuant to our 1998 Long Term Incentive Plan, the compensation committee of our board of directors is required to make an equitable adjustment to the terms of options issued under that plan in the event a special, large and nonrecurring dividend or distribution affects our common stock such that an adjustment is appropriate in order to prevent dilution or enlargement of the rights of the participants under such plan. Pursuant to this provision, our compensation committee determined that holders of stock options issued under the plan who were current members of our management and board of directors, as well as a consultant and former directors who were involved with our acquisition of HNS, should receive an option to purchase one share of Hughes common stock for each option to purchase two shares of our common stock that they held as of the date of the Distribution. The issuance of such options to purchase Hughes common stock was in lieu of a larger adjustment to the exercise price of our options that such holders would have been otherwise entitled had they not received options to purchase Hughes common stock. A reduction in the exercise price (or in some cases, an increase in the number of shares) was the manner in which all of our other options outstanding under the plan were adjusted. Options to purchase 435,836 shares of Hughes common stock were issued to holders of our options. Effective as of February 24, 2006, our compensation committee accelerated the vesting of 109,995 of these Hughes options, resulting in the recognition of approximately $0.4 million of compensation expense in the six months ended June 30, 2006.

We and Hughes have entered into the Separation Agreement which effected, on December 31, 2005, the transfer, by way of contribution from us to Hughes, of the assets related to Hughes� business, and the assumption by Hughes of certain liabilities. The Separation Agreement and certain related agreements govern, among other things, certain of the ongoing relations between us and Hughes following the Distribution.

In general, pursuant to the terms of the Separation Agreement, all of our assets and liabilities, other than those specifically relating to the MSV Joint Venture and TerreStar, $12.5 million in cash, cash equivalents and short-term investments, certain tax attributes and the obligations pursuant to the Series A Preferred Stock, became Hughes� assets and liabilities. Upon a change of control involving the consolidation of the ownership of the MSV Joint Venture, which would include the proposed exchange transactions described above, the remaining balance of the $12.5 million of cash, cash equivalents and short-term investments at such time, if any, will be transferred to Hughes. The Separation Agreement also provides for assumptions of liabilities and cross-indemnities designed to allocate generally, effective as of the date of the Distribution, financial responsibility for all liabilities arising out of or in connection with Hughes� businesses to Hughes and all liabilities arising out of or in connection with our interest in the MSV Joint Venture and TerreStar to us. In addition, Hughes will indemnify us for liabilities relating to certain litigation in which we or our subsidiaries were involved.

Notwithstanding the legal form of the Distribution, Hughes was considered the divesting entity and treated as the �accounting successor� to us for financial reporting purposes in accordance with EITF Issue No. 02-11, �Accounting for Reverse Spin-offs,� due to, among other things, (i) the businesses transferred to Hughes generated all of our historical consolidated revenues and constituted a majority of our assets and (ii) the businesses transferred to Hughes include our discontinued operating subsidiaries and all of the assets and liabilities relating to such subsidiaries. Accordingly, our combined financial statements for periods ending subsequent to the date of the Distribution will include the results of operations and financial position of our remaining business, our MSV Investors Subsidiary, as well as the historical carrying amount and related dividends and accretion attributable to the Series A Preferred Stock which remained our obligation following the Distribution.
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Results of Operations for the Three Months Ended June 30, 2006 Compared to the Three Months Ended June 30, 2005

Selling, General and Administrative Expenses

Selling, general and administrative expenses includes facilities costs, finance, legal and other corporate costs, as well as the salaries and related employee benefits for those employees that support such functions. Selling, general and administrative expenses for the three months ended June 30, 2006 increased to $2.3 million from $0.4 million for the three months ended June 30, 2005, an increase of $1.9 million. This increase relates primarily to the $1.0 million of stock-based compensation expense recognized during the three months ended June 30, 2006 resulting from the acceleration of the vesting of stock options held by employees terminated as of June 30, 2006 and a $0.7 million increase in other compensation and corporate expenses as we recorded only an allocation of such expenses during periods prior to the Distribution.

Equity in Loss of Mobile Satellite Ventures LP

In November 2004, the notes receivable from the MSV Joint Venture held by our MSV Investors Subsidiary converted into approximately 23% of the outstanding limited partnership interests in the MSV Joint Venture. Following the conversion, we accounted for our interest in the MSV Joint Venture under the equity method. For the three months ended June 30, 2006 and 2005, we recorded expense of approximately $4.2 million and $1.4 million, respectively, relating to our proportionate share of the MSV Joint Venture�s net loss. We do not expect the MSV Joint Venture to be profitable in the near future.

Minority Interest

For the three months ended June 30, 2006 and 2005, we recorded a minority interest benefit of approximately $0.8 million and $0.3 million, respectively, relating to the proportionate share of the net loss of the MSV Joint Venture that is attributable to the group of unaffiliated third parties who own approximately 20% of our MSV Investors Subsidiary.

Income Taxes

The benefit or provision for income taxes is based on loss or income recognized for combined financial statement purposes and includes the effects of temporary differences between such loss or income and the taxable loss or income. Although we file a consolidated tax return with our eligible subsidiaries, for purposes of the combined financial statements, we were treated as if we filed a separate stand-alone tax return. For the three months ended June 30, 2005, we recorded an income tax benefit of approximately $0.4 million as the operating loss generated during this period was able to be carried back to offset income recognized during the years ended December 31, 2004 and 2003. For the three months ended June 30, 2006, we did not record an income tax benefit as the generation of future taxable income that would enable us to utilize the loss carryforwards is uncertain.

Net Loss Attributable to Common Stockholders and SkyTerra Communications (Accounting Predecessor to Hughes Communications)

For the three months ended June 30, 2006 and 2005, we recorded a net loss attributable to common stockholders and SkyTerra Communications (accounting predecessor to Hughes Communications) of approximately $18.6 million and $3.6 million, respectively. Included in net loss attributable to common stockholders and SkyTerra Communications (accounting predecessor to Hughes Communications) for the three months ended June 30, 2006 and 2005 was $13.2 million and $2.5 million, respectively, of dividends and accretion related to our Series A Preferred Stock. Dividends were accrued related to amounts payable quarterly on our Series A Preferred Stock and to the accretion of the carrying amount of the Series A Preferred Stock up to its $100 per share face redemption amount over 13 years through the mandatory redemption date of June 30, 2012. Pursuant to the terms of a redemption agreement, on June 12, 2006, an earlier redemption date of the Series A Preferred Stock became determinable as the Board of Directors declared the special dividend relating to the rights offering and the related expiration date was set. On that date, the redemption price exceeded the carrying
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value of the Series A Preferred Stock by approximately $26.2 million. We recorded approximately $11.0 million of this excess as additional accretion in the three months ended June 30, 2006. The remaining accretion of approximately $15.2 million will be recorded in the three months ended September 30, 2006.

Results of Operations for the Six Months Ended June 30, 2006 Compared to the Six Months Ended June 30, 2005

Selling, General and Administrative Expenses

Selling, general and administrative expense includes facilities costs, finance, legal and other corporate costs, as well as the salaries and related employee benefits for those employees that support such functions. Selling, general and administrative expense for the six months ended June 30, 2006 increased to $3.5 million from $0.8 million for the six months ended June 30, 2005, an increase of $2.7 million. This increase relates primarily to the $1.0 million of stock-based compensation expense recognized during the six months ended June 30, 2006 resulting from the acceleration of the vesting of stock options held by employees terminated as of June 30, 2006, the $0.4 million of stock-based compensation expense recognized during the six months ended June 30, 2006 resulting from the acceleration of the vesting of Hughes stock options issued to certain holders of our stock options and a $1.1 million increase in other compensation and corporate expenses as we recorded only an allocation of such expenses during periods prior to the Distribution.

Equity in Loss of Mobile Satellite Ventures LP

In November 2004, the notes receivable from the MSV Joint Venture held by our MSV Investors Subsidiary converted into approximately 23% of the outstanding limited partnership interests in the MSV Joint Venture. Following the conversion, we accounted for our interest in the MSV Joint Venture under the equity method. For the six months ended June 30, 2006 and 2005, we recorded expense of approximately $6.6 million and $6.0 million, respectively, relating to our proportionate share of the MSV Joint Venture�s net loss. We do not expect the MSV Joint Venture to be profitable in the near future.

Minority Interest

For the six months ended June 30, 2006 and 2005, we recorded a minority interest benefit of approximately $1.3 million and $1.2 million, respectively, relating to the proportionate share of the net loss of the MSV Joint Venture that is attributable to the group of unaffiliated third parties who own approximately 20% of our MSV Investors Subsidiary.

Income Taxes

The benefit or provision for income taxes is based on loss or income recognized for combined financial statement purposes and includes the effects of temporary differences between such loss or income and the taxable loss or income. Although we file a consolidated tax return with our eligible subsidiaries, for purposes of the combined financial statements, we were treated as if we filed a separate stand-alone tax return. For the six months ended June 30, 2005, we recorded an income tax benefit of approximately $1.4 million as the operating loss generated during this period was able to be carried back to offset income recognized during the years ended December 31, 2004 and 2003. For the six months ended June 30, 2006, we did not record an income tax benefit as the generation of future taxable income that would enable us to utilize the loss carryforwards is uncertain.

Net Loss Attributable to Common Stockholders and SkyTerra Communications (Accounting Predecessor to Hughes Communications)

For the six months ended June 30, 2006 and 2005, we recorded a net loss attributable to common stockholders and SkyTerra Communications (accounting predecessor to Hughes Communications) of approximately $24.1 million and $9.1 million, respectively. Included in net loss attributable to common stockholders and SkyTerra Communications (accounting predecessor to Hughes Communications) for the six
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months ended June 30, 2006 and 2005 was $15.7 million and $5.0 million, respectively, of dividends and accretion related to our Series A Preferred Stock. Dividends were accrued related to amounts payable quarterly on our Series A Preferred Stock and to the accretion of the carrying amount of the Series A Preferred Stock up to its $100 per share face redemption amount over 13 years through the mandatory redemption date of June 30, 2012. Pursuant to the terms of a redemption agreement, on June 12, 2006, an earlier redemption date of the Series A Preferred Stock became determinable as the Board of Directors declared the special dividend relating to the rights offering and the related expiration date was set. On that date, the redemption price exceeded the carrying value of the Series A Preferred Stock by approximately $26.2 million. We recorded approximately $11.0 million of this excess as additional accretion in the six months ended June 30, 2006. The remaining accretion of approximately $15.2 million will be recorded in the three months ended September 30, 2006.

Liquidity and Capital Resources

We had approximately $6.9 million of cash and cash equivalents as of June 30, 2006. We believe that our existing cash and cash equivalents will be sufficient to satisfy our anticipated cash requirements through at least December 31, 2006. However, we may require future financing which may take the form of the issuance of equity or debt securities or a combination thereof. Such additional equity and debt financing may not be available if or when needed on terms favorable to us or at all. Any debt financing we may obtain may impose various restrictions and covenants on us which could limit our ability to respond to market conditions, provide for unanticipated capital investments or take advantage of business opportunities. We may also be subject to significant interest expense under the terms of any debt we might incur.

Upon a change of control involving the consolidation of the ownership of the MSV Joint Venture, which would include the MSV Exchange Transactions, any remaining balance of the $12.5 million of cash, cash equivalents and short-term investments retained by us pursuant to the Separation Agreement will be transferred to Hughes. If such a change of control had occurred as of June 30, 2006, we would have been required to transfer approximately $5.3 million of cash and cash equivalents to Hughes.

Cash used in operating activities was approximately $3.1 million for the six months ended June 30, 2006 and resulted primarily from cash used for general and administrative expenses including payroll, professional fees and other expenditures related to the MSV Exchange Transactions. Cash used in financing activities was approximately $2.5 million for the six months ended June 30, 2006 and resulted primarily from cash used to pay the quarterly dividend on the Series A Preferred Stock.

Series A Preferred Stock Dividend

In accordance with the terms of the Series A Preferred Stock, the holders are entitled to receive quarterly cash dividends commencing on July 1, 2004. The quarterly payment of approximately $1.4 million, for the three months ended December 31, 2005, was declared on January 30, 2006 and paid on February 2, 2006. The quarterly payment of approximately $1.4 million, for the three months ended March 31, 2006, was declared on April 29, 2006 and paid on May 1, 2006. The payment of approximately $1.8 million for the period from April 1, 2006 through the July 25, 2006 redemption date of the Series A Preferred Stock was paid on July 25, 2006. Following the redemption of the Series A Preferred Stock, we will no longer have any contractual dividend requirements.

Rights Offering and Redemption of Series A Preferred Stock

On July 25, 2006, we sold 6,661,150 shares of common stock for gross proceeds of approximately $119.9 million in a rights offering. We distributed to each stockholder of record, as of the close of business on June 22, 2006, 0.38225 of a non-transferable right for each share of common stock then owned, subject to adjustment to eliminate fractional rights. Each full subscription right entitled the holder to purchase one additional share of common stock at a purchase price of $18.00 per share. Pursuant to a redemption agreement between us and the Apollo Stockholders, the Apollo Stockholders agreed to purchase, at the $18.00 per share subscription price, such
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number of shares of our common stock equal to the number of shares of common stock not subscribed for by other stockholders in the rights offering so as to ensure the aggregate proceeds from the rights offering were sufficient to redeem the outstanding Series A Preferred Stock at an aggregate price equal to the $119.9 million aggregate liquidation preference of all outstanding shares of Series A Preferred Stock. The $18.0 million of cash proceeds received in the rights offering from stockholders other than the Apollo Stockholders was used to redeem 179,749 shares of Series A Preferred Stock. The remaining 1,019,258 shares of Series A Preferred Stock were exchanged for 2,434,311 shares of voting common stock and 3,228,231 shares of non-voting common stock. In accordance with the redemption agreement, such allocation between voting and non-voting common stock results in the Apollo Stockholders controlling 29.9% of the outstanding voting power of us. The redemption of the Series A Preferred Stock is a condition to the MSV Exchange Transactions.

Recently Adopted Accounting Standards

In December 2004, the Financial Accounting Standards Board issued SFAS 123R, �Share-Based Payment,� a revision of SFAS 123. SFAS 123R requires entities to recognize compensation expense for all share-based payments to employees, including stock options, based on the estimated fair value of the instrument on the date it is granted. The expense will be recognized over the vesting period of the award. SFAS 123R was effective for us on January 1, 2006 and provided entities two transition methods. We elected to use the modified prospective transition method and therefore have not restated our prior period results. Under the modified prospective transition method, compensation expense is recognized beginning with the effective date for all awards granted to employees prior to the effective date that are unvested on the effective date or for all awards granted or modified subsequent to the effective date. As we previously accounted for share-based payments using the intrinsic value method as allowed by APB Opinion No. 25, the adoption of the fair value method under SFAS 123R increased our loss from operations and net loss attributable to common stockholders and SkyTerra Communications (accounting predecessor to Hughes Communications) by approximately $0.2 million and $0.8 million for the three and six months ended June 30, 2006, respectively. The unrecognized compensation expense associated with our unvested stock options was approximately $0.5 million as of June 30, 2006 and will be recognized over a weighted average period of less than one year. Additional compensation expense will be impacted by various factors, including the number of awards granted and their related fair value at the date of grant.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Interest Rate Risk

As of June 30, 2006, we had $6.9 million of cash and cash equivalents which are subject to market risk due to changes in interest rates. In accordance with our investment policy, we diversify our investments among United States Treasury securities and other high credit quality debt instruments that we believe to be low risk. We are averse to principal loss and seek to preserve our invested funds by limiting default risk and market risk.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and principal accounting officer, has evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this report. Based on such evaluation, our chief executive officer and principal accounting officer have concluded that, as of the end of such period, our disclosure controls and procedures are effective in recording, processing, summarizing and reporting, on a timely basis, information required to be disclosed by us in the reports that we file or submit under the Exchange Act.

Changes in Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting during the three months ended June 30, 2006 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II

Item 1. Legal Proceedings
None

Item 1A. Risk Factors
In evaluating our common stock, you should carefully consider, in connection with other information in this report, the risks described below and those described in �Item 1A. Risk Factors,� of our Annual Report on Form 10-K. The risks and uncertainties described below are not the only ones we and our principal business, the MSV Joint Venture, face. Additional risks and uncertainties not presently known to us may also impair our operations and business, and in particular the MSV Joint Venture. If neither we nor the MSV Joint Venture successfully address any of these risks, there could be a material adverse effect on our financial condition, operating results and business, and the trading price of our common stock may decline. We cannot assure you that either we or the MSV Joint Venture will successfully address these risks.

There can be no assurances that the transactions to increase our stake in the MSV Joint Venture will close.

The MSV Exchange Transactions are subject to various closing conditions, including approvals by the Federal Communications Commission and a requirement that necessary registration statements are declared effective by the Securities and Exchange Commission. There can be no assurances that we will be able to obtain such approvals or that the registration statements will be declared effective. In addition, if we have not closed the MSV Exchange Transactions by December 31, 2006, then the various agreements, if not extended by the consent of the parties, may be terminated. There can be no assurances that we will successfully obtain such consents, if necessary, or otherwise close the MSV Exchange Transactions.

If the MSV Exchange Transactions close, then your ownership percentage of the Company will be substantially diluted.

Pursuant to the MSV Exchange Transactions, we have agreed to issue up to 58,451,576 shares of our common stock in exchange for interests in the MSV Joint Venture held by Motient and other partners in the joint venture. At the initial closing, we will issue 39,596,432 of those shares. Although the MSV Exchange Transactions will increase our ownership in the MSV Joint Venture, the corresponding share issuances will result in substantial dilution of your ownership percentage of us. Following the initial and final closings, our current stockholders will own approximately 39% and 30%, respectively, of us.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Security Holders
None

Item 5. Other Information
None
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Item 6. Exhibits
The following sets forth those exhibits filed pursuant to Item 601 of Regulation S-K:

Exhibit

Number Description
31.1 � Certification of Jeffrey A. Leddy, Chief Executive Officer and President of SkyTerra Communications, Inc., required by Rule 13a-14(a) of the Securities Exchange

Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 � Certification of Craig J. Kaufmann, Controller and Treasurer of SkyTerra Communications, Inc., required by Rule 13a-14(a) of the Securities Exchange Act of 1934,
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 � Certification of Jeffrey A. Leddy, Chief Executive Officer and President of SkyTerra Communications, Inc., Pursuant to 18 U.S.C Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 � Certification of Craig J. Kaufmann, Controller and Treasurer of SkyTerra Communications, Inc., Pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, this Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: August 9, 2006 By: /s/    JEFFREY A. LEDDY        
Jeffrey A. Leddy

Chief Executive Officer and President

(Principal Executive Officer and

Principal Financial Officer)

Date: August 9, 2006 By: /s/    CRAIG J. KAUFMANN        

Craig J. Kaufmann

Controller and Treasurer

(Principal Accounting Officer)
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