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MAGELLAN HEALTH, INC.

4800 N. Scottsdale Road
Suite 4400

Scottsdale, Arizona 85251
MagellanHealth.com

April 8, 2016

Dear Shareholder:

        You are cordially invited to attend the 2016 annual meeting of shareholders of Magellan Health, Inc., to be held on Wednesday, May 18,
2016 at 7:30 a.m., local time, at The Phoenician Resort, 6000 East Camelback Road, Scottsdale, Arizona 85251.

        This year, two (2) directors are nominated for election to our board of directors. At the meeting, shareholders will be asked to: (i) elect two
(2) directors to serve until our 2019 annual meeting; (ii) approve, in an advisory vote, the compensation of our named executive officers;
(iii) approve the 2016 Management Incentive Plan (the "2016 MIP"); (iv) authorize an aggregate of 4,000,000 shares of common stock for
awards under the 2016 MIP; (v) ratify the appointment of Ernst & Young LLP as our independent auditor for fiscal year 2016; and (vi) transact
such other business as may properly come before the meeting or any adjournment or postponement thereof.

        The accompanying proxy statement provides a detailed description of these proposals. We urge you to read the accompanying materials so
that you may be informed about the business to be addressed at the annual meeting.

        It is important that your shares be represented at the annual meeting. Accordingly, we ask you, whether or not you plan to attend the annual
meeting, to complete, sign and date the enclosed proxy card and return it to us promptly in the enclosed envelope or to otherwise vote in
accordance with the instructions on your proxy card. If you attend the meeting, you may vote in person, even if you have previously mailed-in
your proxy. However, if you hold your shares in a brokerage account ("street name"), you will need to obtain a proxy form from the institution
that holds your shares reflecting your stock ownership as of the record date, to be able to vote by ballot at the meeting.

        We look forward to seeing you at the meeting.

IF YOU PLAN TO ATTEND THE MEETING:

Registration and seating will begin at 7:00 a.m. Shareholders and their guests will be asked to sign-in and may be asked to present a valid
picture identification. Shareholders holding stock in street name will need to obtain a proxy form from their broker or other institution that
holds their shares to evidence their stock ownership as of the record date.

Sincerely,

Barry M. Smith
Chairman and Chief Executive Office
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MAGELLAN HEALTH, INC.
4800 N. Scottsdale Road

Suite 4400
Scottsdale, AZ 85251
MagellanHealth.com

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE: 7:30 a.m., local time, on Wednesday, May 18, 2016
PLACE: The Phoenician Resort, 6000 East Camelback Road, Scottsdale, Arizona 85251.
PURPOSE: (1) To elect two (2) members of the board of directors to serve until our 2019 annual meeting;

(2) To approve, in an advisory vote, the compensation of our named executive officers;
(3) To approve the 2016 Management Incentive Plan (the "2016 MIP");
(4) To authorize an aggregate of 4,000,000 shares of common stock for awards under the 2016 MIP;
(5) To ratify the appointment of Ernst & Young LLP as our independent auditor for the fiscal year 2016; and
(6) To transact such other business as may properly come before the meeting or any adjournment or postponement

thereof.
RECORD DATE: You can vote if you are a shareholder of record at the close of business on March 31, 2016.
PROXY VOTING: It is important that you vote your shares. You can vote your shares by completing and returning the proxy card sent to

you, or by following the online voting instructions. You can revoke a proxy at any time prior to its exercise at the
meeting by following the instructions in the accompanying proxy statement.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on May 18,
2016:  Our proxy statement and form of proxy are enclosed along with our 2015 Annual Report to Shareholders. These materials are also
available on our website at ir.MagellanHealth.com/financials.cfm.

Daniel N. Gregoire
Secretary

Scottsdale, Arizona
April 8, 2016
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MAGELLAN HEALTH, INC.
4800 N. Scottsdale Road

Suite 4400
Scottsdale, Arizona 85251

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 18, 2016

 INTRODUCTION

        This proxy statement is being furnished to shareholders of Magellan Health, Inc., a Delaware corporation (the "company" or "we" or "us"),
in connection with the solicitation of proxies by our board of directors for use at our annual meeting of shareholders to be held on Wednesday,
May 18, 2016, at 7:30 a.m., local time, at The Phoenician Resort, 6000 East Camelback Road, Scottsdale, Arizona 85251, and any adjournment
or postponement thereof. This proxy statement is dated April 8, 2016, and is first being mailed to shareholders along with the related form of
proxy on or about April 8, 2016.

 ABOUT THE MEETING

 What is the purpose of the annual meeting?

        At the annual meeting, shareholders will be asked to consider and vote upon five proposals: (i) to elect two (2) directors to serve until the
2019 annual meeting ("Proposal Number One"); (ii) to approve, in an advisory vote, the compensation of our named executive officers
("Proposal Number Two"); (iii) to approve the company's 2016 Management Incentive Plan (the "2016 MIP") ("Proposal Number Three");
(iv) to authorize an aggregate of 4,000,000 shares of common stock for awards under the 2016 MIP ("Proposal Number Four"); and (v) to ratify
the appointment of Ernst & Young LLP as our independent auditor for the fiscal year 2016 ("Proposal Number Five"). In addition, management
will report on our performance and respond to your questions.

 Who is entitled to vote at the meeting?

        Only shareholders of record at the close of business on March 31, 2016, the date our board of directors has fixed as the record date for
determining holders of outstanding shares of our Ordinary Common Stock, par value $.01 per share ("shares" or "common stock"), who are
entitled to notice of and to vote at the annual meeting, are entitled to vote at the meeting.

 What constitutes a quorum and why is one required?

        The presence at the meeting, in person or by proxy, of shareholders representing a majority of the votes which all shareholders are entitled
to cast on the election of directors or any other matter on the record date, will constitute a quorum. A quorum is the minimum number of shares
required by law to be present or represented by proxy at the annual meeting for any action to be taken at the annual meeting. As of March 31,
2016, the approximate number of holders of record of our common stock was 265 and 24,760,539 shares of our common stock were issued and
outstanding. The presence, in person or by proxy, of the holders of common stock representing at least 12,380,270 votes is required to establish a
quorum.

        Under our by-laws, proxies that withhold authority in the vote on directors or abstain on other matters and broker non-votes are counted for
purposes of determining the number of shares represented at the meeting. Broker non-votes occur when a broker nominee, holding shares in
street name for the beneficial owner of the shares, has not received voting instructions from the beneficial owner and does not have discretionary
authority to vote. Under stock exchange rules and rules of the U.S. Securities and Exchange Commission (the "SEC"), brokerage firms holding
shares on behalf of

1
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their clients do not have the authority to vote on discretionary matters, including Proposals Number One, Two, Three and Four.

        A properly executed proxy marked "WITHHOLD AUTHORITY" with respect to the election of one or more directors will not be voted
with respect to the director or directors indicated, although it will be counted for purposes of determining whether there is a quorum at the
meeting.

 How do I vote?

        If you are a registered shareholder on the record date and complete and properly sign and return the accompanying proxy card in time for
the meeting, it will be voted as you direct. If you are a registered shareholder on the record date and attend the meeting, you may vote in person.
You may also vote online by accessing voteproxy.com and following the on-screen instructions, using the information and control number set
forth on your proxy card. You may vote online at any time prior to 11:59 p.m. EST on the day before the meeting.

        If your shares are held on the record date by a broker (held "in street name") and you wish to vote at the meeting in person or by proxy, you
must obtain and follow directions from your broker as to how to have your shares voted or obtain a proxy form from your broker to evidence
your ownership and voting rights. In all cases, your votes will be counted by tellers of our transfer agent. These tellers will canvass the
shareholders present at the annual meeting, count their votes and count the votes represented by proxies presented.

        Unless your proxy specifies otherwise, proxies will be voted (a) FOR the election of the nominated directors in Proposal Number One;
(b) FOR approval of the compensation of our named executive officers in Proposal Number Two; (c) FOR approval of the 2016 MIP in Proposal
Number Three; (d) FOR authorization of an aggregate of 4,000,000 shares of common stock for awards under the 2016 MIP in Proposal Number
Four; and (e) FOR the ratification of Ernst & Young LLP as our independent auditor for the fiscal year 2016 in Proposal Number Five. We
expect that our current executive officers and members of our board of directors will vote their shares (representing approximately 3.6% of the
shares of common stock issued and outstanding as of March 31, 2016) in favor of election of the nominee directors in Proposal Number One, in
favor of approval of our executive compensation in Proposal Number Two, in favor of approval of the 2016 MIP in Proposal Number Three, in
favor of approval of the authorization of up to 4,000,000 additional shares of common stock for issuance under the 2016 MIP in Proposal
Number Four, and in favor of ratification of our auditors for the fiscal year 2016 in Proposal Number Five, as presented in this proxy statement.

 Can I change my vote?

        Any shareholder who has given a proxy has the power to revoke that proxy at any time before it is voted by either: (i) filing a written
revocation of the proxy or filing a duly executed proxy bearing a later date, by mail or other delivery method and received before the annual
meeting, with Daniel N. Gregoire, our Secretary, at Magellan Health, Inc., 4800 N. Scottsdale Road, Suite 4400, Scottsdale, Arizona 85251; or
(ii) appearing at the annual meeting and voting in person. Attendance at the annual meeting will not in and of itself constitute the revocation of a
proxy. Voting by those present during the conduct of the annual meeting will be by ballot.

 What vote is required to approve each proposal?

        Election of Directors.    Under applicable law, the affirmative vote of a plurality of the votes of the shares of common stock that are present
in person or represented by proxy at the annual meeting and entitled to vote in the election of directors, is required to elect the directors from
among those nominated. This means that the individuals nominated for election to the board of directors who receive the most FOR votes,
among the votes properly cast, will be elected. We have adopted a corporate governance guideline which includes a majority voting policy for
directors. Under this policy,

2
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in an uncontested election, if any director nominee receives an equal or greater number of votes to WITHHOLD AUTHORITY from his or her
election compared to votes FOR such election, then the director nominee must tender his or her resignation. The Nominating and Corporate
Governance Committee of the board is then required to make a recommendation to the full board whether to accept or reject the resignation. The
board will then decide whether to accept or reject the nominee's resignation. For additional information regarding our majority voting policy for
directors, see "Corporate Governance and Related Matters�Majority Voting Policy."

        Compensation of Executive Officers.    Proposal Number Two is advisory in nature and is non-binding. The affirmative vote of the holders
of a majority of the votes that are present in person or represented by proxy at the annual meeting and entitled to vote on the matter is required to
approve Proposal Number Two.

        2016 Management Incentive Plan.    The affirmative vote of the holders of a majority of the votes that are present in-person or represented
by proxy at the annual meeting and entitled to vote on the matter is required to approve Proposal Number Three.

        Authorization of Shares for Awards under the 2016 Management Incentive Plan.    The affirmative vote of the holders of a majority of the
votes that are present in-person or represented by proxy at the annual meeting and entitled to vote on the matter is required to approve Proposal
Number Four.

        Ratification of Independent Auditors.    The affirmative vote of the holders of a majority of the votes that are present in person or
represented by proxy at the annual meeting and entitled to vote on the matter is required to approve Proposal Number Five.

        Abstentions will have the same effect as votes against Proposals Number Two, Three and Four, as those shares are considered to be present
and entitled to vote at the meeting but broker non-votes will have no effect on those proposals, as those shares are not considered to be entitled
to vote at the meeting.

Broker Non-Votes, Withholding Authority and Abstentions

        Stock exchange and SEC rules govern how shares held in brokerage accounts are voted on several types of matters. If you hold shares
through a brokerage firm and you do not direct the broker on how to vote your shares on Proposal Number One (election of directors), Proposal
Number Two (compensation of named executive officers), Proposal Number Three (approval of 2016 Management Incentive Plan) and Proposal
Number Four (authorization of shares for awards under the 2016 Management Incentive Plan), your brokerage firm can not vote them for you;
your shares will remain unvoted. Therefore, it is very important that you direct the vote of your shares on all items, including the election of
directors, by filling out and returning a proxy card. Such broker non-votes are not considered to be entitled to vote, so they will not be counted
either for or against those proposals.

        Whether you hold your shares through a broker or registered in your own name or in any other manner, a properly executed proxy marked
"WITHHOLD AUTHORITY" with respect to the election of one or more directors will not be voted with respect to that nominee, and will have
no effect on the determination whether that or other nominees received a plurality of the votes. It will, however, have the effect of a vote against
the director under our majority voting policy for directors.

        A proposal on which the shareholder abstains from voting will have the same effect as a vote against that proposal, as the shares are
considered to be entitled to vote but will not count toward the majority vote needed to approve the proposal.

        We will post the results of the voting on our website at MagellanHealth.com.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on May 18, 2016

        Under the rules of the SEC, we have chosen to deliver proxy materials to shareholders under the "full set delivery option," i.e. by providing
paper copies of the company's full proxy statement and form of proxy. These materials are also available on our website at
ir.MagellanHealth.com/financials.cfm.

3
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 Who are the largest owners of your stock?

        The following table sets forth certain information as of March 31, 2016 (except as otherwise noted) with respect to any person known by
the company to be the beneficial owner of more than 5% of the outstanding shares of our common stock:

Name and Address of Beneficial Owner

Amount and Nature
of Beneficial

Ownership(1)
Percent

of Class(1)
BlackRock, Inc.(2) 2,473,995 10.0
55 East 52nd Street
New York, NY 10022

Dimensional Fund Advisors LP(3) 2,075,475 8.4
Building One
6300 Bee Cave Road
Austin, TX 78746

The Vanguard Group, Inc.(4) 1,933,560 7.8
100 Vanguard Boulevard
Malvern, PA 19355

OrbiMed Advisors LLC(5) 1,833,000 7.4
601 Lexington Avenue
54th Floor
New York, NY 10022

(1)
The information regarding the beneficial ownership of common stock by each named entity is included in reliance on its reports filed
with the SEC, except that the percentage of common stock beneficially owned is based upon the company's calculations made in
reliance upon the number of shares reported to be beneficially owned by such entity in such report and on 24,760,539 shares of
common stock issued and outstanding as of 3/31/16.

(2)
Based on information set forth in Amendment No. 8 to Schedule 13G filed on 3/10/16. BlackRock, Inc. is the parent holding company
of the following investment adviser subsidiaries which exercise investment control over accounts that hold company shares:
BlackRock Asset Management Schweiz AG, BlackRock International Limited, BlackRock Institutional Trust Company, N.A.,
BlackRock Fund Advisors, BlackRock Asset Management Canada Limited, BlackRock Advisors, LLC, BlackRock Investment
Management, LLC, BlackRock Asset Management Ireland Limited, BlackRock Investment Management (UK) Ltd., BlackRock
Investment Management (Australia) Limited and BlackRock Life Limited. The above figure represents sole dispositive power;
BlackRock Inc. also holds sole voting power over 2,407,069 shares.

(3)
Based on information set forth in Amendment No. 1 to Schedule 13G filed on 2/9/16. Dimensional Fund Advisors LP is an investment
adviser which advises various registered investment companies and certain other commingled funds, group trusts and separate
accounts which beneficially own the above shares. The above figure represents sole dispositive power. Dimensional Fund Advisors LP
holds sole voting power over 2,023,442 shares.

(4)
Based on information set forth in Amendment No. 5 to Schedule 13G filed on 2/10/16. The Vanguard Group, Inc. is the investment
manager of collective trust accounts which hold company shares. Includes shares held by Vanguard Fiduciary Trust Company and
Vanguard Investments Australia, Ltd., each a wholly-owned subsidiary. The above figure represents sole dispositive power and
includes 32,237 shares with sole voting power and shared dispositive power held by The Vanguard Group, Inc.

(5)

Edgar Filing: MAGELLAN HEALTH INC - Form DEF 14A

11



Based on information set forth in Schedule 13G filed on 2/11/16. The indicated shares include 751,300 shares over which OrbiMed
Advisors LLC holds shared voting and dispositive power and
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1,081,700 shares over which OrbiMed Capital LLC holds shared voting and dispositive power, which are investment advisers, a
control person of which is Samuel Isaly. The above figure represents shares over which Mr. Isaly holds shared voting and dispositive
power.

 How much stock do your executive officers and directors own?

        The following table sets forth information regarding the beneficial ownership of our common stock as of March 31, 2016 (except as
otherwise noted) by: (i) each director and nominee for director; each of the executive officers named in the Summary Compensation Table other
than Robert Field, who was not employed by the company on that date; and (iii) all directors and executive officers (including those listed under
"Executive Officers" below) as a group.

Name of Beneficial Owner

Amount and
Nature

Of Beneficial
Ownership(1)(2)

Percent
of Class(3)

John O. Agwunobi, M.D. 3,150 *
Eran Broshy 12,965 *
Michael S. Diament 42,117 *
Perry G. Fine, M.D. 4,339 *
Kay Coles James 3,877 *
William J. McBride 42,117 *
Michael P. Ressner 42,117 *
Mary F. Sammons 11,515 *
Barry M. Smith 254,286 *
Jonathan N. Rubin 119,876 *
Sam K. Srivastava 107,085 *
Mostafa Kamal 3,304 *
Daniel N. Gregoire 153,042 *
All directors and executive officers as a group (14 persons)(4) 927,387 3.6

*
Less than 1.0% of total outstanding.

(1)
Unless otherwise indicated in the footnotes to this table and subject to community property laws where applicable, the company
believes that each of the stockholders named in this table has sole voting and investment power with respect to the shares indicated as
beneficially owned. This table is based upon information supplied by the directors and executive officers.

(2)
Includes as beneficially owned stock options held by such individuals which are exercisable or vest within 60 days of 3/31/16, in
accordance with SEC Rule 13d-3(d)(1). The above ownership figures include the following stock options:

Name of Option Holder Options Held
John O. Agwunobi, M.D. �
Eran Broshy �
Michael S. Diament 12,120
Perry G. Fine, M.D. �
Kay Coles James �
William J. McBride 12,120
Michael P. Ressner 12,120
Mary F. Sammons �
Barry M. Smith 230,722
Jonathan N. Rubin 99,755
Sam K. Srivastava 106,661
Mostafa Kamal 3,304
Daniel N. Gregoire 141,591
All directors and executive officers as a group 728,958

5
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(3)
The percentage of common stock beneficially owned is based upon 24,760,539 shares of common stock issued and outstanding as of
the above date.

(4)
The group of executive officers also includes Caskie Lewis-Clapper. See "Executive Officers."

 Section 16(a) Beneficial Ownership Reporting Compliance

        Section 16(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), requires our executive officers and directors, and
persons who own more than 10% of our common stock, to file reports of ownership and changes in ownership of our common stock with the
SEC. Executive officers, directors and greater than 10% shareholders are required by the SEC to furnish us with copies of all Section 16(a)
reports that they file.

        Based on our review of the copies of such reports, or written representations from certain reporting persons that no reports on Form 3, 4 or
5 were required for those persons, we believe that all reports required by Section 16(a) to be filed by our current executive officers, directors and
greater than 10% shareholders during 2015 were filed on a timely basis.

 CORPORATE GOVERNANCE AND RELATED MATTERS

 Corporate Governance Highlights

        We are committed to meeting high standards of corporate governance, business conduct and ethical behavior in operating our business. To
this end, we have adopted the following practices:

�
Director Independence�All of our directors, other than Mr. Smith, our CEO, are independent.

�
Lead Director�Because our Chairman is also our CEO, we have appointed a lead director who leads our independent outside
directors.

�
Nominating/Corporate Governance Committee�We have formed a committee of our board of directors to review and
implement corporate governance policies and practices.

�
Majority Voting Policy�We have adopted a policy which requires any director who does not obtain a majority vote of the
shareholders to submit his or her resignation for consideration by our Nominating/Corporate Governance Committee.

�
Stock Ownership Guidelines�Our directors are required to maintain a share ownership position equal to at least five times
their annual retainer. Our executive officers are also required to maintain specified share ownership levels, including five
times his base salary for our CEO.

�
Independent Compensation Consultant�We annually consult with an independent consultant to provide us with comparable
company and other compensation information supporting our executive compensation decisions.

�
Clawback Policy�Our incentive compensation plans include forfeiture and clawback provisions for conduct injurious to the
company.

�
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Absence of Rights Plan�We do not have a shareholder rights plan, commonly known as a "poison pill."

�
Ethics Codes�We have adopted codes of ethics for our directors and for our senior executive officers and a code of conduct
which covers all of our employees.

�
Anti-Hedging Policy�Our equity plans and our stock trading policy prohibit recipients of equity awards from engaging in
hedging transactions.

�
Double-Trigger Change of Control Benefits�Our change of control payments to our executives are payable only if they are
terminated without cause or terminate their employment for good reason in connection with a change of control, commonly
known as a "double-trigger" arrangement.

6
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 General

        The business and affairs of the company are managed under the direction of the board of directors. The size of the board is currently fixed
at nine (9) directors, divided into three groups serving for staggered three-year terms. With the expiration of Michael Ressner's term as a director
at the annual meeting, the size of the board will be reduced to eight (8) directors. The board has been structured in this fashion to provide
stability in the composition of the board and to encourage a long-term outlook by the board to allow it to formulate and implement our business
plan.

        Several provisions of the company's by-laws and the policies adopted by the board are designed to promote effective and independent
governance of the company. Under the by-laws, the board is required to present to the shareholders nominees for election as director and to take
other corporate actions to cause the composition of the board, and in particular its Audit and Management Compensation Committees, to meet
all applicable independence requirements. As described under "Director Independence" below, the listing standards of the NASDAQ Global
Market ("NASDAQ") require the company's board to be comprised of a majority of independent directors. Additional independence requirements
under NASDAQ and SEC rules apply to the composition of the Audit and Management Compensation Committees. Our board also has a
Nominating/Corporate Governance Committee to identify and recommend individuals to the board for nomination as members of the board and
to review corporate governance principles which apply to the company. Our chairman of the board, Mr. Smith, currently also serves as our chief
executive officer. Because our chairman of the board is not considered independent under applicable rules, our by-laws provide for the
designation of a lead director to fulfill various leadership functions on behalf of the non-employee directors for which the chairman of the board
otherwise would be responsible. Due to Mr. Smith's service as our chief executive officer, he is not considered independent for these purposes,
and the lead director provisions of our by-laws are applicable, as described below. The board has also adopted corporate governance guidelines
which address several issues with how the board functions; these guidelines are posted on the Corporate Governance section of our website at
MagellanHealth.com.

        The board believes that combining the chairman and chief executive officer roles in Mr. Smith promotes strong and effective corporate
governance. At the same time, the company's strong lead director role provides an effective means for the independent directors to exercise
appropriate independent oversight of management. See "Lead Director" below.

 Lead Director

        Mr. McBride currently serves as the lead director of the board of directors. In that role, Mr. McBride chairs the executive sessions of our
independent outside (non-management) directors and meets regularly with Mr. Smith regarding major corporate strategies and policies. As part
of all regularly-scheduled meetings of the board, the outside directors meet in executive session, with Mr. McBride chairing the meeting, to
discuss pending board matters. At present, all of the directors except Mr. Smith are independent outside directors.

        In addition, Mr. McBride has been designated the lead director for purposes of receiving communications from interested parties and from
shareholders. You may express your concerns to the independent directors by contacting the lead director through the communication channels
set forth in the section entitled "Communications with Directors and Management" below.

 Management of Risk

        The board believes that risk management oversight forms an integral part of formulating and carrying out its business strategy and plans for
the company. Several risk management functions are assigned in the first instance to the Audit Committee, which oversees the company's
internal audit function, the engagement of independent auditors, the design and results of the annual independent
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audit, the assessment of internal financial and other controls, and the risk management function of the company's legal and compliance staffs.
However, the full board regularly considers risk management issues during its normal decision-making processes. In addition, the Management
Compensation Committee considers the risks arising out of the company's compensation policies and practices.

        The Audit Committee oversees an enterprise-wide risk management process which is coordinated by the company's internal auditors and
includes the identification and evaluation of risks through interviews with key members of management. The Audit Committee is charged under
its charter with reviewing the effectiveness of the company's processes for assessing and managing significant risks and reviewing the steps that
management has taken to minimize those risks. It considers and reviews with management, the company's independent auditors and the head of
the company's internal audit function, the effectiveness of or weaknesses in the company's internal controls, including information systems and
security, the overall control environment and accounting and financial controls. It reviews, with the head of the company's internal audit function
(independent of other members of senior management) and the independent auditors, the coordination of their audit efforts to assure
completeness of coverage of key business controls and risk areas, reduction of redundant efforts and the effective use of audit resources. The
Audit Committee also regularly reviews risk management matters with the company's general counsel.

 Committees of the Board of Directors

        The board of directors has established an Audit Committee, a Management Compensation Committee and a Nominating/Corporate
Governance Committee, each of which is comprised solely of independent directors. Each committee operates under a charter which is available
in the Corporate Governance section of our website at MagellanHealth.com.

        The following shows the membership of our committees:

Audit
Management

Compensation

Nominating/
Corporate

Governance
John O. Agwunobi, M.D. M#
Eran Broshy C
Michael S. Diament C*# M
Perry G. Fine, M.D. M
Kay Coles James M
William J. McBride M
Michael P. Ressner** M#
Mary F. Sammons C
Barry M. Smith

No. of Meetings in 2015� 5 5 3

C
Chairperson

M
Member

*
Audit Committee financial expert, under SEC rules, and has financial sophistication under NASDAQ listing standards

**
Mr. Ressner's term of service as a director will expire on May 18, 2016.

#
All members of the Audit Committee are financially literate.

�
All of the incumbent directors attended at least 75% of the meetings of the full board and the committees during 2015. All of the
incumbent directors attended the 2015 annual meeting. The full board of directors held 10 meetings in 2015.
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        Audit Committee.    The primary function of the Audit Committee is to assist the board of directors in fulfilling its financial oversight
responsibility by reviewing the company's financial statements, the other financial information that is proposed to be provided to our
shareholders, our periodic financial reports filed with the SEC, the system of internal controls that management and the board of directors have
established, and the audit process. The Audit Committee has a written charter adopted by the board of directors which is available on our
website at MagellanHealth.com. The Audit Committee has the power to conduct or authorize investigations into any matter within the scope of
its responsibilities and has unrestricted access to management, the company's internal audit staff and current and former independent auditors
and attorneys. The Audit Committee is responsible for selecting and engaging the independent auditors and the head of the company's internal
audit functions, reviewing the scope and approach of the annual audit with the independent auditors, and pre-approving any audit and non-audit
services to be performed by the independent auditors. The Audit Committee is also required to review and approve the company's "whistle
blower" policies and procedures for employees to report fraud, accounting irregularities or other wrongdoing. It is authorized to retain
independent counsel, accountants and others to assist it at the company's expense.

        The members of the Audit Committee are appointed annually by the board, and the Audit Committee must be composed of at least three
directors, one of whom is appointed chairperson. The committee is required to meet at least five times per year, or more frequently as
circumstances dictate.

        Management Compensation Committee.    The Management Compensation Committee is responsible for overseeing our management
compensation philosophies, policies, programs and practices. It has a written charter adopted by the board of directors which is available in the
Corporate Governance section of our website at MagellanHealth.com. The committee establishes our general compensation philosophy and
oversees the development and implementation of compensation programs. It also reviews and approves the means used for applying corporate
goals and setting performance objectives to be used in determining the compensation of our chief executive officer, other executive officers and
other members of senior management. The committee also reviews and approves the compensation of the chief executive officer and the other
executive officers designated in this proxy statement as Named Executive Officers.

        Nominating/Corporate Governance Committee.    The Nominating/Corporate Governance Committee identifies and recommends
individuals to the board for nomination as members of the board and its committees, oversees the company's ongoing efforts to ensure high
standards of corporate governance and periodically reviews and makes recommendations to the board concerning governance issues. In
nominating candidates, the committee takes into consideration the factors that it deems appropriate, including those described in the
Nominating/Corporate Governance Committee Charter, which is available in the Corporate Governance section of our website at
MagellanHealth.com. As provided in the company's by-laws, candidates for election to the board may also be nominated by shareholders who
meet certain requirements. The process which the Nominating/Corporate Governance Committee follows in selecting nominees is described
under "Process for Selecting Nominees to the Board" below. The Nominating/Corporate Governance Committee is also responsible for
considering whether to accept the resignation of any director whose election or reelection does not receive a majority vote under our majority
voting policy for directors. See "Majority Voting Policy" below.
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 Director's Compensation

        The following table sets forth, for the year ended December 31, 2015, the compensation paid by the company to its non-executive directors.
The company does not pay any compensation in their capacity as directors to any directors who are also executive officers of the company.
During 2015, Mr. Smith served as an executive officer and director.

Name

Fees Earned
or Paid in

Cash
Stock

Awards(1) Total
($) ($) ($)

John O. Agwunobi, M.D. 87,500 150,013 237,513
Eran Broshy 115,000 150,013 265,013
Michael S. Diament 125,000 150,013 275,013
Perry G. Fine, M.D. 90,000 150,013 240,013
Kay Coles James 90,000 150,013 240,013
Robert M. LeBlanc(2) 82,500 150,013 232,513
William J. McBride 105,000 150,013 255,013
Michael P. Ressner 100,000 150,013 250,013
Mary F. Sammons 117,500 150,013 267,513

(1)
The amounts shown in this column represent the grant date fair values of restricted share awards calculated in accordance with FASB
ASC Topic 718 on the basis of the number of shares awarded (2,235 for each of the directors) multiplied by the closing price of the
company's stock on the day of the award, 5/20/15 ($67.12). These figures differ from the $150,000 values of stock awards
contemplated by company policy due to rounding to the nearest whole share. Each of these restricted shares remained held by each
director as of December 31, 2015.

(2)
Mr. LeBlanc retired from the board of directors on July 23, 2015.

        Annual Board Fees.    For their services to the company in 2015, the individuals who served as members of the board of directors during
the year received the fees listed below. No compensation was paid to those members who also served as employees of the company:

Type of Fee Committee 2015 Fee
($)

Annual Retainer�all non-employee directors N/A 80,000

Committee Chair Audit 35,000
Compensation 30,000
Nominating/Corporate Governance 30,000

Committee Member Audit 15,000
Compensation 10,000
Nominating/Corporate Governance 10,000

Lead Director N/A 30,000
        Equity Compensation.    For their services in 2015, independent directors serving as of the date of the 2015 annual meeting received awards
of restricted shares under the 2011 Management Incentive Plan ("2011 MIP") with an aggregate fair market value at that time equal to $150,000,
as measured by the closing price of the company's stock on that date. Directors whose service commences after the date of an annual meeting are
eligible to receive an award with a lesser aggregate fair market value as determined by the board. The restricted shares vest after a one-year
restriction period.
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        The company has agreed to cash-out on May 15, 2016 stock options issued in 2006 to Messrs. McBride, Diament and Ressner in the
amounts of 5,856 shares each, at a price equal to the difference between the closing price of the company's stock on that date and the $40.21
exercise price of those options. The options otherwise expire on that date.

        In addition, Robert M. LeBlanc, who served as our lead director from 2004 to 2015, retired from the board on July 23, 2015. In recognition
of his service, the 2,235 restricted shares awarded to him on May 20, 2015 were vested by the board on February 25, 2016.

        Under the Company's Director Share Ownership Policy, non-employee directors are required to maintain a minimum share ownership
position equal in value to five times the annual retainer fee applicable to board members generally. For 2015, this annual retainer fee was
$80,000, and directors were required to hold shares with an aggregate fair market value equal to no less than $400,000. In order to meet this
requirement, directors are permitted to accumulate shares over time through regular grants as described above. However, directors are not
allowed to sell any shares unless they will retain share ownership with an aggregate fair market value equal to or greater than the required
amount. Currently, all non-employee directors meet this requirement except Drs. Fine and Agwunobi and Ms. James, who joined the board in
2014. Those directors who are also executive officers are subject to a separate equity ownership policy which is described below under
"Executive Compensation�Compensation Discussion and Analysis�Equity Ownership Policy."

 Process for Selecting Nominees to the Board

        The Nominating/Corporate Governance Committee is responsible for identifying, evaluating and recommending to the board and
shareholders candidates for election as members of the board. The board has adopted a set of Corporate Governance Guidelines and a Policy for
Selecting Nominees for Election as Directors, which are available in the Corporate Governance section of the company's website at
MagellanHealth.com. Shareholders may participate in the nomination of directors by two methods: by recommending individual nominees for
consideration for selection as nominees by the board of directors or by directly nominating an individual to be voted on by shareholders. For
further information on the nomination of directors directly by shareholders, see "Direct Shareholder Nominations" below. The
Nominating/Corporate Governance Committee will evaluate and make recommendations to the board regarding individuals properly presented
by shareholders as candidates for nomination by the board.

        In general, no specific search effort must be completed to fill a director position, but the Nominating Committee may in its discretion
conduct a search. In the case of a vacancy in a director position, the committee recommends to the board an individual to fill that vacancy either
through appointment by the board or through election by the shareholders. The Policy for Selecting Nominees for Election as Directors provides
that the committee may take into consideration the factors that it considers appropriate. The factors listed in the policy include the candidates'
personal qualities and characteristics; accomplishments and reputation in the business community; the candidate's current knowledge and
contacts in the communities in which the company does business and in the company's industry; the candidate's experience with businesses and
other organizations of comparable size; the candidate's ability and willingness to commit adequate time to board and committee matters; the
candidate's ability to complement the skills of the other directors and potential directors in building a board that is effective, collegial and
responsive to the needs of the company; and diversity of viewpoints, background, experience and other demographics. The
Nominating/Corporate Governance Committee has maintained diversity in business experience and viewpoints among board members by
selecting individuals as nominees who have backgrounds in and outside of the managed healthcare industry and the pharmacy benefit
management industry and in finance, accounting and government. The board believes that by its selection of nominees it has promoted diversity
in its membership in a way which has effectively served the company and its strategic goals.
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        The Nominating/Corporate Governance Committee may consider candidates proposed by management, but it is not required to do so. The
committee conducts appropriate inquiries into the background and qualifications of possible candidates. With respect to incumbent directors, the
Nominating/Corporate Governance Committee reviews the director's overall service to the company during his or her term, including the
number of meetings attended, level of participation, quality of performance, and any circumstances that have presented or are expected to
present a conflict of interest with the company.

        In cases where members of the Nominating/Corporate Governance Committee are subject to re-election at the next annual meeting, those
directors exclude themselves from any committee discussion or action on their nomination.

        The Nominating/Corporate Governance Committee also develops and recommends to the board standards to be applied in making
determinations as to the absence of any material relationship between the company and a director and as to a director being otherwise considered
independent under the NASDAQ rules.

        The Nominating/Corporate Governance Committee also identifies board members qualified to fill vacancies on any committee of the board
(including the Nominating/Corporate Governance Committee) and recommends the appointment of members to fill those vacancies. In
nominating a candidate for committee membership, the Nominating/Corporate Governance Committee takes into consideration the factors set
forth in the charter of the committee, if any, and any other factors it deems appropriate.

Shareholder Recommendations

        Shareholders who wish to recommend an individual for consideration by the Nominating/Corporate Governance Committee as a
prospective nominee for election to the board may do so by writing to our corporate secretary at 4800 N. Scottsdale Road, Suite 4400,
Scottsdale, Arizona 85251, with whatever supporting material the shareholder considers appropriate. All such shareholder-recommended
candidates should satisfy the following criteria established by the Nominating/Corporate Governance Committee for its nominees for board
membership:

�
The candidate should be an individual of accomplishment in his or her career.

�
The candidate should be able in carrying out his or her responsibilities as a director to make independent business judgments
in an analytical manner and should exhibit practical wisdom and mature judgment.

�
The candidate should possess the highest personal and professional ethics, integrity and values, and should be committed to
promoting the long-term interests of the company's shareholders, free of any relationship that may on a regular basis create a
conflict of interest between his or her directorial role and personal or associative interests.

�
The candidate should have expertise and experience in an area pertinent to the company's business, and have the time to and,
by personality, be capable of effectively providing advice and guidance to management of the company based on that
expertise and experience.

        In order for shareholder-recommended candidates to be considered in an orderly manner, generally, names and other supporting materials
should be submitted not later than six months prior to the anniversary of the mailing date of the company's most recent past annual meeting
proxy statement, which will be October 8, 2016 for the 2017 annual meeting. Materials in support of a shareholder-recommended candidate
should include:

�
All information about the candidate that is required to be disclosed in solicitations of proxies for election of directors or
otherwise required under Regulation 14A under the Exchange Act, including a written consent to being named in the board's
proxy statement as a nominee and to serving as a director if elected.
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�
An indication of whether the candidate qualifies as "independent" under the NASDAQ listing standards, including the
additional requirements relating to service on the Audit Committee.

�
The name and address of the recommending shareholder, as they appear on the company's books, and of any beneficial
owner on whose behalf the recommendation is made.

�
The class and number of shares of the company's stock that are beneficially owned and held of record by such shareholder or
beneficially owned by such beneficial owner.

�
Information regarding whether the recommending shareholder, beneficial owner or candidate or their affiliates have any
plans or proposals for the company, including for any extraordinary transaction.

�
Whether the recommending shareholder, beneficial owner or candidate seeks to use the nomination to redress personal
claims or grievances against the company or to further personal interests or special interests not shared by shareholders at
large.

Direct Shareholder Nominations

        In order to provide for the orderly consideration by shareholders of all nominees to be presented for election as directors by vote of the
shareholders, our by-laws require that certain advance notice be given to the company of a nomination made by a shareholder. No shareholder
nomination will be considered if the shareholder has not provided the requisite notice for presentation of a nominee to be voted on at the
upcoming annual meeting. To nominate an individual to be voted on for election as a director at a future shareholder meeting, notice of the
nomination must be given in writing to our corporate secretary at 4800 N. Scottsdale Road, Suite 4400, Scottsdale, Arizona 85251 by a
shareholder entitled to notice of and to vote at the meeting. To be effective, the nomination must be received not later than 90 days prior to the
anniversary date of the previous year's annual meeting, provided that if the date of the annual meeting is more than 30 days before or after the
anniversary date of the previous annual meeting, the nomination must be received within 15 days after the public announcement by the company
of the date of the annual meeting. The nomination must contain the following information to the extent known by the shareholder:

�
The name, age, business address, and residence address of the proposed nominee(s) and of the notifying shareholder.

�
The principal occupation of the proposed nominee.

�
A representation that the notifying shareholder intends to appear in person or by proxy at the meeting to nominate the
person(s) specified in the notice.

�
The class and total number of shares of capital stock and other company securities that are beneficially owned by the
notifying shareholder and by the proposed nominee and, if such securities are not owned solely and directly by the notifying
shareholder or the proposed nominee, the manner of beneficial ownership.

�
A description of all arrangements or understandings between the notifying shareholder and each nominee and any other
person or persons (naming such person or persons) pursuant to which the nomination(s) are to be made by the notifying
shareholder.

�
Such other information regarding the nominee proposed by such shareholder as would be required to be included in a proxy
statement filed with the SEC pursuant to Regulation 14A under the Exchange Act had the nominee been nominated by the
board.
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        The company may request any proposed nominee to furnish such other information as may reasonably be required by the company to
determine the qualifications of the proposed nominee to serve as a director of the company, including information bearing on the proposed
nominee's independence under relevant rules and factors. Within 15 days after receipt by the secretary of a shareholder notice of nomination, the
board must instruct the secretary to advise the notifying shareholder of any deficiencies in the notice. The notifying shareholder must cure the
deficiencies within 15 days of receipt of such notice. Nominations that are not in compliance with the by-laws will not be given effect.

 Majority Voting Policy

        Our Corporate Governance Guidelines include a policy providing for majority voting for directors. This policy states that, in an uncontested
election, if any director nominee receives an equal or greater number of votes "WITHHELD" from his or her election as compared to votes
"FOR" such election (a "majority withheld vote") and no successor has been elected at the meeting, the director nominee must tender his or her
resignation following certification of the shareholder vote.

        In such an event, the Nominating/Corporate Governance Committee will promptly consider the resignation offer and a range of possible
responses based on the circumstances that led to the majority withheld vote, if known, and make a recommendation to the full board as to
whether to accept or reject the tendered resignation, or whether other action should be taken. The committee in making its recommendation, and
the board in making its decision, may consider any factors or other information that it considers appropriate and relevant, including but not
limited to:

�
the stated reasons, if any, why shareholders withheld their votes;

�
possible alternatives for curing the underlying cause of the withheld votes;

�
the director's tenure, qualifications and record;

�
the director's expected future contributions to the company; and

�
the overall composition of the board, including independence, skills, diversity and other factors.

        The board is required to act on the Nominating/Corporate Governance Committee's recommendation within 90 days following certification
of the shareholder vote. Then the board will promptly publicly disclose in a report furnished to the SEC its decision regarding the tendered
resignation. If the board accepts a director's resignation, or if a nominee for director is not elected and the nominee is not an incumbent director,
then the board, in its sole discretion, may fill any resulting vacancy in accordance with our by-laws. If a director's resignation is not accepted by
the board, the director will continue to serve until the next annual meeting and until his or her successor is duly elected, or until his or her earlier
resignation or removal.

        A director who tenders his or her resignation under this policy will not participate in the Nominating/ Corporate Governance Committee
recommendation or board action regarding whether to accept the resignation.

        Through this policy the board seeks to be accountable to all shareholders and respect the rights of shareholders to express their views
through their vote for directors. However, the board also considers it important to have sufficient flexibility to make sound decisions based on
the relevant circumstances in the event of a majority withheld vote. The board believes that the policy which was adopted strikes the right
balance between respecting the votes of shareholders and exercising its governance responsibilities.
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 Director Independence

        NASDAQ listing standards require that a majority of the company's board of directors be classified as independent directors. Under
NASDAQ rules, no director qualifies as independent unless the director is not an officer or employee of the company and was not employed by
the company during the preceding three years, and the board determines that the director has no relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director. For various corporate governance purposes, including the
composition of the Nominating/Corporate Governance Committee and the Management Compensation Committee, we have separately adopted
a standard for determining when a director is independent which is identical to the NASDAQ standard. This standard is set forth below. In
addition, the charters of the committees of the board contain additional considerations which bear on a determination whether their members are
independent for purposes of service on those committees.

        Our Nominating/Corporate Governance Committee as one of its key functions periodically monitors and reviews the independence status of
the directors. At its meeting held on February 24, 2016, the committee reported to the full board on its review of director independence. As part
of receiving the committee report, the board reviewed and considered transactions and relationships between each director or any member of his
or her immediate family and the company and its subsidiaries. The purpose of this review was to determine whether any such relationships or
transactions were inconsistent with a determination that the director is independent. In making this determination, the board applied the
following NASDAQ standards, in addition to considering any other relevant facts and circumstances:

�
A director who is, or at any time during the past three years was, employed by the company, is not considered independent.

�
A director who accepted, or who has a family member who accepted, any payments from the company in excess of $120,000
during any period of twelve consecutive months within the three preceding years, except compensation for board or
committee service, compensation paid to a family member who is an employee (other than an executive officer) of the
company, and benefits under a tax-qualified retirement plan or non-discretionary compensation, is not considered
independent.

�
A director who is a family member of an individual who is, or at any time during the past three years was, employed by the
company as an executive officer, is not considered independent.

�
A director who is, or who has a family member who is, a partner in, or a controlling stockholder or any executive officer of,
any organization to which the company made, or from which the company received, payments for property or services in the
current or any of the past three fiscal years that exceeded 5% of the recipient's consolidated gross revenues for that year, or
$200,000, whichever is more, other than payments arising from investments in the company's securities and payments under
non-discretionary charitable contribution matching programs, is not considered independent.

�
A director who is, or who has a family member who is, employed as an executive officer of another entity where at any time
during the past three years any of the executive officers of the company served on the compensation committee of such other
entity, is not considered independent.

�
A director who is, or who has a family member who is, a current partner of the company's outside auditor, or was a partner
or employee of the company's outside auditor who worked on the company's audit at any time during any of the past three
years, is not considered independent.
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        The NASDAQ standards impose additional independence and qualification standards on the members of our Audit and Management
Compensation Committees. Under these standards, each committee member, in addition to meeting the definition of independence applicable to
all non-employee directors, is prohibited from accepting directly or indirectly any consulting, advisory or other compensatory fee from the
company or from being an affiliated person of the company or any subsidiary or affiliate of any subsidiary of the company, and must not have
participated in the preparation of the company's financial statements at any time during the past three years.

        Under the standards set forth above, the board determined that all of its members serving on February 25, 2016, including each of the
members of our Audit Committee, Management Compensation Committee and Nominating/Corporate Governance Committee, are independent
as of the date of this proxy statement, except Mr. Smith (our chairman and chief executive officer).

 Compensation Committee Interlocks and Insider Participation

        The Management Compensation Committee during 2015 consisted of Mary Sammons (chair), Kay Coles James and Michael Diament and
for a portion of the year included Eran Broshy.

        None of the members of the Management Compensation Committee was an officer or employee of the company during 2015 or was
formerly an officer of the company. None of the company's executive officers serves as a member of the compensation committee (or other
board committee performing equivalent functions) of another entity that has one or more executive officers who serves on the company's board
or on the Management Compensation Committee, and none of the company's executive officers serves as a director of another entity one of
whose executive officers serves on the Management Compensation Committee.

 Review of Related Person Transactions

        The board has adopted a Related Person Transaction Policy, the purpose of which is to address the reporting, review and approval or
ratification of transactions with related persons. The company generally seeks to avoid related person transactions because they can involve
potential or actual conflicts of interest and pose the risk that they may be, or be perceived to be, based on considerations other than the
company's best interests. However, the company recognizes that in some circumstances transactions between the company and related persons
may be incidental to the normal course of business or provide an opportunity that is in the best interests of the company, or that is not
inconsistent with the best interests of the company and where it is not efficient to pursue an alternative transaction. A copy of the policy is
available in the Corporate Governance section of our website at MagellanHealth.com. The policy applies to the following persons:

�
each director and executive officer of the company;

�
any nominee for election as a director of the company;

�
any security holder who is known to the company to own of record or beneficially more than five percent of any class of the
company's voting securities; and

�
any immediate family member of any of the above persons.

        For purposes of the policy, a related person transaction means any transaction or arrangement or series of transactions or arrangements in
which the company participates (whether or not the company is a party) and a related person has a direct or indirect interest that is material to the
related person. A related person's interest in a transaction or arrangement will be presumed material to that person unless it is clearly incidental
in nature or has been determined in accordance with the policy to be immaterial in nature such that further review is not warranted.
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        Under the policy, a director, nominee for director or executive officer who intends to enter into a related person transaction must disclose
all material facts with respect to the transaction to the Audit Committee. Also, any officer or employee who intends to cause the company to
enter into any related person transaction must disclose all material facts with respect to the transaction to his or her superior, who is responsible
for reporting that information to the Audit Committee. As part of disclosing the material facts with respect to the transaction, the person
proposing the transaction must provide specific details about his or her interest in the transaction, a description of the connection that person has
with the transaction, the business justification for the transaction and other specific details. The Audit Committee must then review the related
person transaction and approve the transaction before the transaction will be given effect.

        In approving or ratifying a related person transaction, the Audit Committee will consider whether the transaction is in, or is not inconsistent
with, the best interests of the company, including the following factors:

�
the position within or the relationship of the related person with the company;

�
the materiality of the transaction to the related person and the company;

�
the business purpose for and reasonableness of the transaction, taken in the context of alternatives available to the company;

�
whether the transaction is comparable to a transaction that could be available on an arms-length basis or is on terms that the
company offers generally to persons who are not related;

�
whether the transaction is in the ordinary course of the company's business and was proposed and considered in the ordinary
course of business; and

�
the effect of the transaction on the company's business and operations.

 Codes of Ethics

        The board has adopted a Code of Ethics for Directors, covering directors only, and a Code of Ethics for Covered Officers, covering senior
executives and individuals reporting directly to the chief executive officer and finance department employees at a vice president level or above.
In addition, the company has adopted a Code of Conduct covering all employees.

        The Code of Ethics for Directors deals with conflicts of interest, corporate opportunities, confidentiality, fair dealing, protection and proper
use of company assets, compliance with laws, insider trading and personal loans to executive officers and directors. The Code of Ethics for
Covered Officers deals with good faith and fair dealing in all negotiations and transactions, actual and apparent conflicts of interest, responsible
use and protection of company assets, disclosures filed with the SEC or otherwise communicated to the public, compliance with laws, prompt
reporting of violations of the code of ethics and other applicable policies, and accountability with respect to compliance with the code of ethics.

        The Code of Conduct, among other things, contains a whistleblower policy that sets forth steps an employee should take if he or she has a
question about a legal or ethical issue related to his or her job or the company, and prohibits retribution against any person raising an issue.

        The company will provide to any person without charge, upon request, copies of its Code of Ethics for Directors, Code of Ethics for
Covered Officers and Code of Conduct for all employees. Any such request should be made in writing to the Investor Relations Department,
Magellan Health, Inc., 4800 N. Scottsdale Road, Suite 4400, Scottsdale, Arizona 85251. The Code of Ethics for Directors, Code of Ethics for
Covered Officers and Code of Conduct are also available in the Corporate Governance section of our website at MagellanHealth.com. The
company intends to disclose any future material amendments to the provisions of the codes of ethics and material waivers from such codes of
ethics, if any, made with respect to any of its directors and executive officers on its website.
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 Disclosure Controls and Procedures

        We have adopted disclosure controls and procedures that are designed to ensure that all public disclosures are accurate, complete and
timely. We have also created a disclosure committee, which is responsible for ensuring our compliance with the disclosure controls and
procedures and for the evaluation of those procedures. If you become aware that our public disclosures are not accurate, complete or timely, or
become aware of a transaction or development you believe may require disclosure, you should report the matter as soon as practicable to our
corporate secretary at 4800 N. Scottsdale Road, Suite 4400, Scottsdale, Arizona 85251.

 Communications with Directors and Management

        We have several communications channels established for employees, shareholders and other interested parties to communicate with our
management and/or our board of directors or committees thereof.

        Member and Provider Communications:    Our members and providers have specific mechanisms for contacting us regarding such matters
as benefits, claims or other administrative matters. Member and provider contact information is available on our website at
MagellanHealth.com. Although our employees and members of management address most of these matters, significant issues are brought to the
attention of senior management and, in certain cases, the board of directors.

        Investor Relations:    We maintain an investor relations department that is responsible for communicating with current or prospective
shareholders and addressing any issues raised by them. The contact information for our investor relations department is as follows:

E-mail: ir@MagellanHealth.com

Post Office Address: Investor Relations Department
Magellan Health, Inc.
4800 N. Scottsdale Road, Suite 4400
Scottsdale, Arizona 85251

Telephone: (877) 645-6464
        Lead Director:    You may communicate with Mr. McBride, our lead director, through the following channels:

E-mail: leaddirector@MagellanHealth.com

Post Office Address: Communications with Lead Director
c/o Magellan Health, Inc.
4800 N. Scottsdale Road, Suite 4400
Scottsdale, Arizona 85251

        You may communicate with the board of directors as a group through the lead director.

        All communications to the lead director will be treated confidentially. Communications should clearly identify the issue being raised, the
name of the party initiating the communication and contact information for potential follow-up.

        These communications will initially be received by a designee of the lead director who will log, track and summarize the matters raised in
the communication. After consideration of the communication by the lead director, he may direct that such communications be presented to the
full board of directors, the non-management directors, one or more board committees or management and may direct that matters raised in the
communications be investigated by outside advisors or counsel or by management.
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PROPOSAL NUMBER ONE
ELECTION OF DIRECTORS

        Our certificate of incorporation provides for a board of directors divided into three groups, each with a different three-year term of office
expiring at the annual meeting of shareholders in the relevant year. Directors are elected for a term of three years except in the case of elections
to fill vacancies or newly created directorships. The board of directors currently consists of nine (9) persons: Michael P. Ressner, Michael S.
Diament, Barry M. Smith, William J. McBride, Perry G. Fine, M.D., John O. Agwunobi, M.D., Mary F. Sammons, Eran Broshy, and Kay Coles
James. Upon the expiration of Mr. Ressner's term of service at the annual meeting, the size of the board will be reduced to eight (8) directors.

        The board of directors proposes that Michael S. Diament and Barry M. Smith, who are currently serving as directors, be re-elected to serve
for a term of three (3) years. Mr. McBride and Dr. Fine were last elected as directors in 2014 and Dr. Agwunobi was first elected as a director in
2015. Ms. Sammons, Mr. Broshy and Ms. James were last elected as directors in 2015. Proxies in the accompanying form, if properly signed and
notarized, will be voted FOR the election of Michael S. Diament and Barry M. Smith as directors unless marked WITHHOLD AUTHORITY.
Each nominee has indicated his or her willingness to serve on the board, if elected, and the board of directors has no reason to believe that any
nominee will decline or be unable to serve as a director. However, if a nominee will be unavailable for any reason, then the proxies may be
voted for the election of such person as may be recommended by the board of directors.

 THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR"
THE NOMINEES IN PROPOSAL NUMBER ONE

 Certain Information Regarding Our Directors and Executive Officers

        The following table lists the age and committee memberships as of the date of this proxy statement of each director. A description of each
director's business experience during the past five years is set forth in the next section, entitled "Directors" below.

 NOMINEES FOR ELECTION FOR TERMS EXPIRING IN 2019

Name Age Committee Membership
Director

Since Independent?
Michael S. Diament

47
Audit (Chair), Management
Compensation 2004 Yes

Barry M. Smith 62 � 2011 No; CEO

 DIRECTOR WHOSE TERM EXPIRES IN 2016

Name Age Committee Membership
Director

Since Independent?
Michael P. Ressner 67 Audit 2004 Yes

 DIRECTORS WHOSE TERMS EXPIRE IN 2017

Name Age Committee Membership
Director

Since Independent?
William J. McBride

71
Nominating/Corporate Governance,
Lead Director 2004 Yes

Perry G. Fine, M.D. 63 Nominating/Corporate Governance 2014 Yes
John O. Agwunobi, M.D. 51 Audit 2014 Yes
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 DIRECTORS WHOSE TERMS EXPIRE IN 2018

Name Age Committee Membership
Director

Since Independent?
Mary F. Sammons 69 Management Compensation (Chair) 2012 Yes
Eran Broshy

57
Nominating/Corporate Governance
(Chair) 2009 Yes

Kay Coles James 66 Management Compensation 2014 Yes
 Directors

        Under the company's certificate of incorporation and by-laws, the number of directors is currently fixed at nine (9) and will be reduced to
eight (8) upon the expiration of Mr. Ressner's term of service at the annual meeting. The company's by-laws require a majority of directors to be
independent in accordance with NASDAQ's listing standards. Upon the recommendation and with the assistance of the Nominating/Corporate
Governance Committee, the board of directors has determined that, except for Mr. Smith, who is the company's chairman and chief executive
officer, all directors who are currently serving are independent, as that term is defined by the NASDAQ listing standards. For a discussion of
these independence standards see "Corporate Governance and Related Matters�Director Independence" above.

Nominees for Election for Terms Expiring in 2019

Michael S. Diament was first appointed to the board in 2004 and was elected for the first time in 2007. He formerly served as portfolio
manager and director of bankruptcies and restructurings from January 2001 to February 2006 for Q Investments, an investment management
firm. He currently serves as the chairman of the board of directors of Dayco, LLC (formerly named Mark IV Industries, Inc.), a privately-held
manufacturer of engine technology solutions, Centrus Energy (formerly named USEC Inc.), a New York Stock Exchange-traded enriched
uranium supply company, and within the previous five years he served on the board of directors of Journal Register Company, a privately-held
multi-platform local news and information company. Mr. Diament was last nominated for re-election as a director in 2013 due to his financial
sophistication and his favorable record serving as a director since 2004.

Barry M. Smith was elected to the board in 2011 and was named chief executive officer in January 2013 and executive chairman in January
2014. Mr. Smith previously served as an operating partner for Health Evolution Partners, a private fund which invests in rapidly growing
companies across the healthcare industry. He also previously served as chief executive officer and chairman of B&J Associates, Inc. and B&J
Smith Investments, LLC, an investment management company. He founded and served as chairman, president and chief executive officer of
VistaCare, Inc., a national provider of hospice services, from 1996 to 2002, and he served as chairman of VistaCare in 2003. Mr. Smith currently
serves on the board of directors of The Ensign Group, Inc., a NASDAQ-listed diversified provider of healthcare services. Mr. Smith was last
nominated for re-election as a director in 2013 due to his healthcare experience and expertise and favorable previous service as a director of the
company from 2004 to 2008, and due to his appointment as the company's chief executive officer as of January 1, 2013.

Director Whose Term Expires in 2016

Michael P. Ressner was initially appointed to the board in 2004 and was elected for the first time in 2007. He retired from Nortel Networks,
where between 1981 and 2003 he was a senior executive with functional responsibilities that spanned the areas of finance and general
management including vice president-finance. Mr. Ressner was an adjunct professor of finance and accounting at the North
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Carolina State University College of Management between 2003 and 2005. He sits on the advisory board of Alpha Marketing, Inc., a small
private company. Mr. Ressner previously served on the board of directors and audit and compensation committees of Exide Technologies, a
NASDAQ-listed stored electrical energy solution company, and served on the board of Tekelec, a NASDAQ-listed provider of network
signaling systems. Mr. Ressner was last nominated for re-election as a director in 2013 due to his financial and accounting experience, and his
favorable record serving as a director since 2004. Mr. Ressner will leave the board when his term expires at the time of the annual meeting.

Directors Whose Terms Expire in 2017

William J. McBride was first appointed to the board in 2004 and was elected for the first time in 2008. Mr. McBride is currently retired.
Prior to his retirement in 1995, Mr. McBride was a director of Value Health, Inc., a New York Stock Exchange-listed specialty managed-care
company, which included Value Behavioral Health, one of the largest behavioral health managed care companies at the time. From 1987 to
1995, Mr. McBride served as president and chief operating officer of Value Health, Inc., overseeing all operational activities of the company and
its subsidiaries. Prior to his tenure at Value Health, Mr. McBride spent 15 years in a variety of positions with INA Corporation and its successor,
Cigna Corporation, including serving as president and chief executive officer of Cigna Healthplan, Inc. Mr. McBride currently serves on the
board of directors of Women's Health USA, Inc., a privately-held healthcare services company. He previously served on the board of
Amerigroup Corporation, which was previously a publicly-traded health insurance company. Mr. McBride was last nominated for re-election as
a director in 2014 due to his experience in the managed healthcare industry and his favorable record serving as a director since 2004.

Perry G. Fine, M.D. was first elected to the board in 2014. Dr. Fine is a professor in the Department of Anesthesiology of the School of
Medicine at the University of Utah, where he serves on the faculty in the Pain Research Center, and is an attending physician in the Pain
Management Center. Dr. Fine is the national strategic advisor for Capital Caring, in Washington, DC, developing sustainable models of
advanced illness coordinated care in community settings, as an integrative component of comprehensive advanced illness care. He currently
serves on the boards of directors of Ossipee Lake Alliance, a non-profit environmental organization, and ISA Scientific, a privately-held startup
biotech pharmaceutical development company. He is past president of the American Academy of Pain Medicine. He was nominated for election
for the first time as a director in 2014 due to his extensive experience in managed care and clinical issues as well as his experience serving on
many boards of directors, including past service on the board of directors of a public company,
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