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ANNUAL MEETING OF SHAREHOLDERS
June 25, 201

Dear Shareholder:

You are cordially invited to attend the 20Amnual Meeting of Shareholders of Universal Corgiora which is to be held in o
headquarters building located at 9201 Forest Hiérue, Stony Point Il Building, Richmond, VirginZ8235, on Tuesday, August 4, 2015
commencing at 2:00 p.m., Eastern Time. At the Ahieeting, you will be asked to (i) elect as dimstthe three nominees to the Boar
Directors named in the accompanying Proxy Statertesérve thregear terms; (ii) cast an advisory vote to approamed executive offic
compensation; and (iii) ratify the appointment oh& & Young LLP as the independent registered ipuddcounting firm for the fiscal ye
ending March 31, 2016 .

Please note that brokers may not vote your shardeenelection of directors and most other promosathe absence of your spec
instructions as to how to voté&/hether or not you plan to attend the Annual Meagtihis important that your shares be represeatetvoted ¢
the Annual Meeting. Registered shareholders mag fgtsigning, dating, and returning the enclosexkyicard or voting instruction, or th
may vote over the Internet or by telephone. Insilbas for using these convenient services areaét fn the instructions for voting that .
attached to the enclosed proxy card or voting uesimn. Beneficial owners of shares of our Commuuck held in street name through a k&
or brokerage account should follow the enclosettuations for voting their shares. | hope you vl able to attend the Annual Meeting,
even if you cannot, please vote your shares asgitpms possible.

Sincerely,

Ty =

GEORGE C. FREEMAN, I
Chairman, President, and
Chief Executive Officer




Universal Corporation

P.O. Box 25099
Richmond, Virginia 23260

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
The Annual Meeting of Shareholders of Universal gooation will be held in our headquarters buildiogated at 9201 Forest +
Avenue, Stony Point Il Building, Richmond, Virgin@23235, on Tuesday, August 4, 201%t 2:00 p.m., Eastern Time, for the follow
purposes:
(1) to elect as directors the three nomineesdditard of Directors named in the accompanying YP&tatement to serve thrgear terms

(2) to approve a nohinding advisory resolution approving the compengadf our named executive office

(3) to ratify the appointment of Ernst & Young LlaB the independent registered public accounting fior the fiscal year endinglarch 31
2016 ; and

(4) to act upon such other matters as may properly dmefere the meeting or any adjournments or postpenés therec

Only holders of record of shares of our Common Stidhe close of business on June 12, 2GHall be entitled to vote at the Ann
Meeting.

Please note that brokers may not vote your sharabeoelection of directors or the advisory voteemecutive compensation in -
absence of your specific instructions as to howadte. Whether or not you expect to attend the AhMeeting in person, it is important tl
you vote and we urge you to vote-line, by phone or complete, sign, date, and retiienenclosed proxy in the envelope provided.

By Order of the Board of Directors,

Ped—

PRESTON D. WIGNER
Secretary
June 25, 2015




PROXY STATEMENT

FOR ANNUAL MEETING OF SHAREHOLDERS
OF UNIVERSAL CORPORATION

TO BE HELD AUGUST 4, 2015
APPROXIMATE DATE OF MAILING - JUNE 25, 2015

This Proxy Statement sets forth certain informatioth respect to the accompanying proxy to be wdtie 2015Annual Meeting ¢
Shareholders of Universal Corporation, which weerdd as the Annual Meeting, or at any adjournmentpostponements thereof, for
purposes set forth in the accompanying Notice ofieh Meeting of Shareholders. The Board of Dirextioas designated our headqua
building located at 9201 Forest Hill Avenue, StdPgint Il Building, Richmond, Virginia 23235, as tidace of the Annual Meeting. T
Annual Meeting will be called to order at 2:00 p.Eastern Time, on Tuesday, August 4, 2015 .

The Board of Directors solicits this proxy and wgeu to vote immediately. Unless the context atfies indicates, reference
“Universal,” “we,” “us,” “our,” or “the Company” mans Universal Corporation.

Our Annual Report on Form 10-K for the fiscal yeaded March 31, 2015 , which we refer to as treafigear 201Rnnual Report, i
being mailed concurrently with this Proxy Statememiur shareholders. Unless otherwise specificstifited, our fiscal year 20¥snnua
Report is not incorporated into this Proxy Statenzerd shall not be considered a part of this P®&tement or soliciting materials.

QUESTIONS AND ANSWERS FOR ANNUAL MEETING
Q: Who is asking for my vote and why are you sending enthis document’

A: The Board of Directors asks that you vote on thétema listed in the Notice of Annual Meeting of &Heolders, which are more fu
described in this Proxy Statement. We are providiig Proxy Statement and related proxy card oingdhstruction to our shareholder:
connection with the solicitation by the Board ofditors of proxies to be voted at the Annual Meagtik proxy, if duly executed and t
revoked, will be voted and if it contains any sfiednstructions, it will be voted in accordancetiwthose instructions.

Q: Who is eligible to vote’

A: You may vote if you owned shares of Universak@ration common stock, which we refer to as Comi8tock, on June 12, 2015he
record date established by the Board of Directodeu Virginia law for determining shareholders #edi to notice of and to vote at
Annual Meeting. We had outstanding as of the rectate 22,668,025hares of Common Stock, each of which is entittedrte vote pe
share. Only shareholders of record of Common Sabt¢ke close of business on June 12, 2015, widliriitled to vote.

We issued shares of Series B 6.75% ConvertibleeRaspPreferred Stock in 2006, which we refer t®eeferred Stock. Shares
Preferred Stock have voting rights under certamcuchstances. We believe that none of those cirames exist with respect to
Annual Meeting, so shares of Preferred Stock haveoting rights with respect to matters presentetthis Proxy Statement.

Q: What is a proxy?

A: A proxy is your legal designation of another persmrote the stock you own. If you designate soneeayour proxy or proxy holder ii
written document, that document also is called @xypror a proxy card. Messrs. Preston D. Wigner Bradid C. Moore have be
designated as proxies or proxy holders for the AahMeeting. Proxies properly executed and recebyedur Secretary prior to the Ann
Meeting and not revoked will be voted in accordawih the terms thereof.

Q: What is a voting instruction?
A: A voting instruction is the instruction form youceve from your bank, broker, or other nomineeaiiyhold your shares of Common St

in street name. The instruction form instructs fow to direct your bank, broker, or other nomireeerecord holder, to vote your share
Common Stock.




What am | voting on at the Annual Meeting"
You will be voting on the following matte

* The election of the three nominees to the Boardidctors set forth in this Proxy Statement to setweeyear terms

* The approval of a nohinding advisory resolution approving the compeinsabf our named executive office

* The ratification of the appointment of Ernst & Ya@uhLP as the independent registered public accogrfirm for the fiscal ye:
ending March 31, 2016 , and

* Any other business properly raised at the Annuagtihg or any adjournments or postponements the

We are not aware of any matters that are to corfrédéhe Annual Meeting other than those describeithis Proxy Statement. If ott
matters do properly come before the Annual Meetlr@yever, it is the intention of the persons narirethe enclosed proxy card
exercise the discretionary authority conferredhsy groxy to vote such proxy in accordance withrthest judgment.

What constitutes a quorum and how many votes mustebpresent to hold the Annual Meeting

In order for the Annual Meeting to be conductednajority of the shares entitled to vote (i.e., gjority of the outstanding shares
Common Stock as of the record date) must be praseperson or represented by proxy at the Annuaétig for the transaction
business at the Annual Meeting. This is referredst@ quorum. Abstentions, withheld votes, andeshiaeld of record by a bank, brokel
other nominee (“broker sharegfjat are voted on any matter are included in deteéng the number of votes present. Broker sharasgh
voted on at least one matter will be counted faippses of determining the existence of a quorunttertransaction of business at
Annual Meeting. Broker shares that are not votedaioy matter will not be included in determining wiex a quorum is present. In
event that a quorum is not present at the Annuadtieg, it is expected that the Annual Meeting Wil adjourned or postponed to so
additional proxies. It is very important, therefotteat you vote your shares.

What vote is needed to elect directors

The election of each nominee for director requihesaffirmative vote of the holders of a pluraldthe shares of Common Stock vote
the election of directors.

What vote is needed to approve the nobinding advisory resolution approving the compensabn of our named executive officers

The approval of the nobinding advisory proposal regarding the compensatioour named executive officers requires thatvibtes ca:
in favor of the proposal exceed the number of vatast against the proposal. The Board of Direcimd the Compensation ¢
Governance Committee value the opinions of our edi@ders. To the extent that there is any significaote against executi
compensation, the Board of Directors and the Cosgagon and Governance Committee will consider st@der concerns and evalu
whether any actions are necessary to address ¢baserns.

: What vote is needed to ratify the appointment of Enst & Young LLP?

The ratification of the appointment of Ernst & Ya@uhLP requires that the number of votes cast irofaaf the ratification exceed t
number of votes cast in opposition to the ratifimat

What are the voting recommendations of the Board obirectors?
The Board of Directors recommends that shamdrsl vote“FOR” all of the proposed nominees for director namedhis Prox

Statement;FOR” the approval of the non-binding resolution regagdiamed executive officer compensation; drOR” the ratificatior
of the appointment of Ernst & Young LLP as the ipeledent registered public accounting firm for tisedl year ending March 31, 2016 .




Q:

A:

> O

> O

How do | vote?

Registered shareholders (shareholders who hold @wm®&tock in certificated form as opposed to throweghbank, broker, or oth
nominee) may vote in person at the Annual Meetingyoproxy. Registered shareholders have the fatigways to vote by proxy:

* bymail - complete, sign, date, and return the enclosed praxy or voting instruction,
» over the Internet or by telephone - follow the instructions provided on the encloseay card or voting instructio

Registered shareholders are urged to deliver psadiel voting instructions by using the Internetchlling the tollfree telephone numb:
or by completing and mailing the enclosed proxydaar voting instruction. The Internet and telephenéng procedures are designe:
authenticate shareholders' identities, to allowedaders to give their proxies or voting instroos, and to confirm that such instructi
have been recorded properly. Instructions for yptimer the Internet or by telephone are set forthhe enclosed proxy card. Registe
shareholders may also send their proxies or vaiistructions by completing, signing, and dating treclosed proxy card or voti
instruction and returning it as promptly as possihlthe enclosed postage-paid envelope.

Shareholders who hold Common Stock through a Hamaker, or other nominee (street name shareholdérs)wish to vote at the Annt
Meeting should be provided voting instructions frone institution that holds their shares. If thssmot occurred, please contact
institution that holds your shares. Street nameestedders may also be eligible to vote their shatestronically by following the votir
instructions provided by the bank, broker, or otheminee that holds the shares, using either ttegriet address or the tdikee telephon
number provided on the voting instruction, or othise complete, date, and sign the voting instractmd return it promptly in tl
enclosed pre-paid envelope.

The deadline for voting electronically over thegimtet or by telephone is 11:59 a.m., Eastern Tonédugust 3, 2015 .

Can | attend the Annual Meeting”

The Annual Meeting is open to all holders of @ommon Stock as of the close of business onéberd date, June 12, 201¥ou may
vote by attending the Annual Meeting and votingp@ison. Even if you plan to attend the Annual Megtive encourage you to vote y
shares by proxy. We will not permit cameras, reg@ydlievices, and other electronic devices at theuahMeeting.

What do | need in order to attend the Annual Meetirg in person’,

Any shareholder of record may attend the Anriakting;however , street name holders must have a legal proxy frein bank or broke
and bring that proxy to the Annual Meeting to camfiyou are the beneficial owner, and they mustgoemidence of stock holdings, suct
a recent brokerage account statement. Upon amiivile Annual Meeting, you will also be requiredpt@sent governmetigsued phot
identification, such as a driver's license or pagsp

Can | withhold my vote?

You may withhold your vote with respect to the &l@t of directors

Can | change or revoke my proxy'

Any shareholder who gives a proxy may change ookehis or her proxy at any time before it is votdthe Annual Meeting.
shareholder may change or revoke his or her prgxy b

e giving written notice of revocation to our Secrgtarhose address is on pagef@his Proxy Statemel
e executing a proxy dated as of a later dat
e voting in person at the Annual Meeti

If you voted over the Internet or by telephone, gan also revoke your vote by any of these metbogsu can change your vote by vot
again over the Internet or by telephone. If youidiet¢o vote by completing, signing, dating, andimeing the enclosed proxy card,
should retain a copy of the voter control numbemfib on the proxy card in the event that you detitkr to change or revoke your prt
over the Internet or by telephone. Your attendaidbe Annual Meeting will not itself revoke a pyox




If you are a shareholder whose stock is held esthame with a bank, broker, or other nominee,ngast follow the instructions found
the voting instruction card provided by the banioker, or other nominee, or contact your bank, erpkr other nominee in order to cha
or revoke your previously given proxy.

How will my shares be voted if | sign, date, and tern my proxy card or voting instruction card, but do not provide complete votiny
instructions with respect to each proposal?

Shareholders should specify their choice for eaakten on the enclosed proxy. If no specific indtiarts are given, it is intended that
proxies that are signed and returned will be vote@R” the election of all of the nominees for directommal in this Proxy Stateme
“FOR” the approval of the non-binding resolution regagdimmed executive officer compensaticROR” the ratification of th
appointment of Ernst & Young LLP as the independegistered public accounting firm for the fiscalay ending March 31, 20%6anc
according to the discretion of the proxy holdersaag other business proposal properly raised aAtimeial Meeting.

As to any other business that may properly comerbethe Annual Meeting, the persons named in tlebosed proxy card or votil
instruction will vote the shares of Common Stocgresented by the proxy in the manner as the Boairectors may recommend,
otherwise in the proxy holders' discretion. The iBloaf Directors does not presently know of any othech business.

Will my shares be voted if | do not provide my proy?

It will depend on how your ownership of shares off@non Stock is registered. If you own your shasea aegistered holder, which me
that your shares of Common Stock are registergaim name with our transfer agent, your unvotedeshavill not be represented at
Annual Meeting. They also will not count toward tipgorum requirement, which is explained undéthat constitutes a quorum and t
many votes must be present to hold the Annual Mg@tion page »f this Proxy Statement, unless you attend the AhMeeting to vot
them in person.

If you are a shareholder whose shares of CommockSice held in street name, which means that ybares are registered with
transfer agent in the name of your bank, brokeater nominee, then your bank, broker, or otherineenmay or may not vote your shz
in its discretion if you have not provided votingsiructions to the bank, broker, or other nomindbether the bank, broker or ot
nominee may vote your shares depends on the pigpostore the Annual Meeting. Brokers have the réisonary authority under t
rules of the New York Stock Exchange, which we aksfer to as the NYSE, to vote shares for whiclirtbéents do not provide votir
instructions on certain “routine” matters.

The rules of the NYSE, however, do not permit yioank, broker or other nominee to vote your shaneproposals that are not conside
“routine.” When a proposal is not a routine matter and yoankbhroker or other nominee has not received yating instructions wit
respect to that proposal, your bank, broker orrotiegninee cannot vote your shares on that prop@éaere brokers do not have discre
to vote or do not exercise such discretion, théilitg or failure to vote is referred to as a “besknon-vote."Under circumstances wher
broker is not permitted to, or does not, exerdisaliscretion, assuming proper disclosure to usugh inability to vote, broker norates
will not be counted as voting in favor of or agaitie particular matter. Please note that your panéker or other nominee may not \
your shares with respect to (i) the election ofttiree nominees for director or (ii) the nbimding proposal regarding the approval of
compensation of our named executive officers inahsence of your specific instructions as to howdte with respect to these matt
Under the rules of the NYSE, these matters arecansidered “routinetnatters. Based on NYSE rules, we believe that atication o
the appointment of Ernst & Young LLP is a routinattar for which brokerage firms may vote on belddltheir clients if no votin
instructions are provided. Therefore, if you aghareholder whose shares of Common Stock are meliidet name with a bank, broke
other nominee and you do not return your votingriretion card, your bank, broker or other nominesynaote your share$OR” the
ratification of the appointment of Ernst & Young Plas our independent registered public accounting Please return your proxy
card so your vote can be counted.




How are abstentions and broker nonvotes counted

With respect to the election of directors, &bsions, withheld votes and broker namtes will not be included in the vote total foe
proposal to elect the nominees named in this P&iaement for director and will not affect the aunte of the vote for that proposal.

With respect to the advisory vote on executive censation, abstentions and broker nates will have no effect on the proposal and
not count either in favor of, or against, the namding proposal.

With respect to the ratification of the appointmehErnst & Young LLP as the independent registgreblic accounting firm for the fisc
year ending March 31, 2016 , abstentions and bro&ewotes will have no effect on the proposal and wilt count either in favor of,
against, the proposal.

: Where can | find the results of the Annual Meeting

We expect to announce the preliminary votinguits at the Annual Meeting and disclose the frealilts in a Current Report on Fornk8-
filed within four business days after the Annualdieg.

: Who pays for the solicitation of proxies’

We will pay all of the costs associated with thiexy solicitation. Proxies are being solicited bgihand may also be solicited in perso
by telephone, facsimile, or other means of eledatraransmission by our directors, officers, and &yees. We will reimburse ban
brokerage firms, and other custodians, nomineed, fatuciaries for their reasonable expenses in &wding proxy materials to t
beneficial owners of shares of Common Stock. ttastemplated that additional solicitation of praxigill be made by D.F. King & C«¢
Inc., 48 Water Street, New York, New York 10006 aat anticipated cost to us of approximately $6,500s reimbursement of out-of-
pocket expenses for such items as mailing, copyihgne calls, faxes, and other related matteradtition, we will indemnify D.F. Kin
against any losses arising out of D.F. King's prsaljciting services on our behalf.

Could other matters be decided in the Annual Meetig?

The Board of Directors does not know of any othgsilhess that may be brought before the Annual Mgetiowever, if any other matt
should properly come before the Annual Meetingtary adjournment or postponement thereof, it ésitibention of the persons name
the enclosed proxy card to vote on such mattetisegs in their discretion, may determine.

: Where can | find Universal Corporation's corporate governance materials'

Our Corporate Governance Guidelines, includingindependence standards for members of the Boddirettors, Code of Conduct, &
the charters of the Audit Committee, the Execu@anpensation, Nominating and Corporate Governamcerdittee, which we refer to
the Compensation and Governance Committee, aratredl standing committees, are available undef@oeporate Governancesectior
of our Internet website dittp://investor.universal corp.com/governance.cfm, and are available in print to any shareholdemugsmuest b
contacting us at the following address or phonelyem

Universal Corporation

P.O. Box 25099

Richmond, Virginia 23260
Attention: Investor Relations
Telephone: (804) 359-9311




Q: How do | communicate with the Board of Directors'

A: Shareholders and other interested parties mayyatime direct communications to the Board of Diogstas a whole, to the director v
presides at the executive sessions of theamployee directors, or to any individual membethaf Board of Directors, through our Intet
website or by contacting our Secretary. The “CoaporGovernance - Contact the Boargéction of our Internet website
http://investor.univer sal cor p.com/contactBoard.cfm contains an enail link established for receipt of communicatiamgh directors, an
communications can also be delivered by mail bylsgnrequests to our Secretary at the followingresist

Universal Corporation

P.O. Box 25099

Richmond, Virginia 23260
Attention:; Secretary
Telephone: (804) 359-9311

Shareholders making such communications are engedrto state that they are shareholders and praki@exact name in which th
shares of Common Stock are held and the numbdravés held. Each individual communicating with Beard of Directors will receive
written acknowledgment from or on behalf of our 1®¢ary after receipt of the communication senthi@ inanner described above. A
screening such communications for issues unrekatethareholder interests, our Secretary will disiie communications to the inten
recipient(s) as appropriate. The process for sadesing has been approved by our non-employeetdise
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE SHAREHOLDER MEETING
TO BE HELD ON AUGUST 4, 2015 .

Our Proxy Statement and fiscal year 2015 Annual Regrt are both available free of charge under the “lIrvestor - Financial
Information” section of our Internet website at http://investor.universalcorp.com/financials.cfm .

Our 2015 Annual Report to Shareholders, which idetua copy of our fiscal year 20Asnual Report (excluding exhibits) as fi
with the Securities and Exchange Commission, isdeiailed to shareholders with this Proxy Statement

We will provide additional copies of our fiscal yea 2015 Annual Report, including the financial statements ad financial
statement schedules, without charge to any person tvhom this Proxy Statement has been delivered ihéy so requestRequests shou
be directed to Investor Relations at the addreghone number provided on page 5 of this ProxyeStant.

We make available free of charge through our Iemebsite our Annual Reports on Form 10-K, QubrtReports on Form 1@,
Current Reports on Form8-and amendments to those reports filed or fuedspursuant to Section 13(a) or 15(d) of the StearExchang
Act of 1934, as amended, which is referred to Imeasi the Exchange Act, as well as reports on F&ndsand 5 filed by our directors ¢
executive officers pursuant to Section 16 of thetHange Act, as soon as reasonably practicable @ftdr documents are electronically f
with, or furnished to, the Securities and Excha@genmission. The information on our Internet webgtaot, and shall not be deemed to |
part of this Proxy Statement or incorporated iy ather filings we make with the Securities anadftange Commission.




PROPOSAL ONE
ELECTION OF DIRECTORS

In accordance with our Articles of IncorporatiordaBylaws, the Board of Directors is divided intogé classes. The term of office
one of the three classes of directors expires geah and each class is elected for a three-ygar te

Six members of our board of directors have preljobgen elected to terms expiring in 2016 or 2049 ,indicated below. Tl
Compensation and Governance Committee has reconaddndour Board of Directors, and our Board of Dioes has approved, the th
remaining directors set forth below to be electadliree-year terms at the Annual Meeting.

The following pages set forth certain informatiar £ach nominee and each incumbent director asati31, 2015 except &
otherwise noted. All of the nominees and incumlzérectors listed below are directors previouslycadd by the shareholders. Each nom
has consented to being named in this Proxy Stateamehto serve if elected.

The election of each nominee for director requihesaffirmative vote of the holders of a pluralitiithe shares of Common Stock «
in the election of directors. With a plurality votee nominees that receive the highest vote tétafthe director positions up for election will
elected. Proxies cannot be voted for a greater eummbpersons than the number of nominees nam#dsiiProxy Statement. Unless otherv
specified in the accompanying form of proxy, ifritkended that votes will be cast for the electidralbof the nominees as directors. If, at
time of the Annual Meeting, any nominee should bavailable to serve as a director, it is intendeat ¥otes will be cast, pursuant to
enclosed proxy, for such substitute nominee as lbeagominated by the Board of Directors. The Bodr®icectors has no reason to beli
that any of the nominees will be unavailable. dulbf designating a substitute nominee, howeverBitard of Directors may adopt a resolu
pursuant to our Articles of Incorporation to redtive number of directors.

Set forth below is information concerning the apgsancipal occupation, employment and directorstdpsing the past five yea
positions with the Company of each nominee andctbirethe year in which he first became a direofathe Company and his term of office
a director. Also set forth below is a brief disdossof the specific experience, qualificationsribtites or skills that led to the conclusion
each nominee and director should serve as a dirastof the date of this Proxy Statement, in lighthe Company's business and structure.

Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “EOR " PROPOSAL ONE.
Nominees for Election Whose Terms Expire in 2015 (&ss Il Directors)

JOHN B. ADAMS, JR., 70, is President, Chief Executive Officer andraaor of Bowman Companies, a private land develep
company, positions he has held for more than figary. He has also been a director of Fauquier Bangs, Inc., a community bank, si
2003 and in January 2010 became Chairman of itgdBo& Directors. He is a member of the Audit, Fioanand Pension Investm
Committees and has been a director since 2003.

Having been a director of Fauquier Bankshares, dimze 2003, Mr. Adams brings extensive financiad &anking experience to !
Board of Directors. In addition, his experienceRagsident, Chief Executive Officer and a directbrBowman Companies and his ot
leadership roles provides the Board of Directothwaluable leadership, business and operatiornmdréence.

DIANA F. CANTOR , 57, is a Partner of Alternative Investment Mamaget, LLC, an independent privatdhgld investmel
management firm, a position she has held sincealar2010. Prior to that, she was thefoander and Managing Director of Hudson Ja
Group LLC, a strategic advisory firm, a positionestas held from February 2012 to December 2014. Mastor served as a Manag
Director with New York Private Bank and Trust fralanuary 2008 through December 2009, and from 182007 she served as a Foul
and Executive Director of the Virginia College S@s Plan, an independent agency of the CommonwegMfirginia. Mrs. Cantor serves
the Board of Directors of Domino's Pizza, Inc., &lbased global pizza delivery company (she igrGiiats Audit Committee and a mem|
of its Nominating and Corporate Governance Commjittand Media General, Inc., a provider of newfrmation and entertainment (shi
Chairman of its Audit Committee and a member of Ntsminating and Governance Committee). She is &lbairman of the Virgini
Retirement System. Mrs. Cantor previously served alirector and member of the Audit Committee o¥/IBe, Inc., a global cosmeti
company, from 2013 to 2015, and as a director @& Etlelman Financial Group, Inc., a provider of stugent advice, from 2011 to 2012. N
Cantor is Chairman of the Finance Committee anember of the Pension Investment Committee and &éas & director since 2012.




Mrs. Cantor possesses extensive legal, investmaahtfinancial skills and significant public compadirectorship and committ
experience, all of which add important, muisciplinary financial perspective to our Board Directors. Her service on the board:
multinational corporations offers the Board of Bi@s a valuable perspective on governance bestigea and executive leadership,
strengthens the financial and strategic experfiskeoBoard of Directors.

ROBERT C. SLEDD , 62, is Managing Partner of Pinnacle Ventures, | BGrenture capital firm, and Sledd Properties, | b€
investment company. Mr. Sledd served as the Sé&tonomic Advisor to the former Governor of Virgifimm January 2010 until Janu.
2014, and served as Chairman of Performance Foodp3Co. (“PFG"),a foodservice distribution company, from 1995 udtihe 2008. +
served as Chief Executive Officer of PFG from 18872001 and from 2004 to 2006. He also serves erBttard of Directors of Owens
Minor, Inc., a distributor of national nanteand medical and surgical supplies and a heaktgapply chain management company. He is ¢
of its Compensation and Benefits Committee andeseon its Executive Committee and Governance amdiingding Committee. He is alst
Director of Pool Corporation, a wholesale distrarudf swimming pool supplies, equipment, and reldésure products. He serves on its A
Committee and Compensation Committee. He is Charwfathe Pension Investment Committee, a membethef Audit and Financ
Committees and has been a director since 2009.

Through Mr. Sledd's prior experience serving aomnér chief executive of a foodservice distributicompany, he has gair
extensive knowledge and understanding of the aligdle faced by public companies. In addition, higegience in founding, expanding :
taking public PFG provides the Board of Directorishva breadth of perspectives and ideas on matfensanagement, corporate governz
and strategic growth. Having served on the boardimfctors of other publicly traded companies, he gained further experience relate
corporate governance matters in addition to expeeén risk oversight and executive compensation.

Incumbent Directors Whose Terms Expire in 2016 (Clss | Directors)

CHESTER A. CROCKER , 73, is a professor of strategic studies at Gaovge University's Walsh School of Foreign Servie
private research university. He has held this positor more than five years. He serves as Chairofahe Board of Directors for G3 Ga
Governance Holdings Ltd., a business consultingpzomg, and as a director of the Global LeadershignBation, a not-foprofit foundation
Dr. Crocker was a director of Bell Pottinger Comications USA, LLC, a communications and public affaonsulting company, from 20
to 2012, a director of ASA Limited from 1996 to Z)@nd a member of the Board of Directors of th@&&dhStates Institute of Peace from 1
to 2011. He is a member of the Finance Committeetlam Pension Investment Committee, and has bdeaeaor since 2004.

Through Dr. Crocker's service on the boards ofctlines within several privately-held companies, Fegleral government and the not
for-profit sector, he has developed business, leagesstd administrative experience, which is valuabléhe Board of Directors. Dr. Crocke
extensive African experience and expertise, higiseras international political risk adviser to porations and his familiarity with nod-S.
origins of relevance to the Company provide therBoaf Directors with a valuable perspective durgligcussions relating to internatio
issues. In addition, through his prior service lo@ board of directors of another publittgded company, he has developed experience i
oversight, executive compensation and corporatemance that is valuable to the Board of Directors.

CHARLES H. FOSTER, JR., 72, retired as Chairman of LandAmerica FinanGabup, Inc. (“LandAmerica”)a title insuranc
company in December 2006, which filed for Chaptérbhankruptcy protection in November 2008. He hadetk as Chairman and CF
Executive Officer at LandAmerica from October 198tough December 2005. He is the Lead Independémtcr, Chairman of tt
Compensation and Governance Committee, a memitke &xecutive Committee, and has been a direatoesi995.

Mr. Foster is an experienced leader, having preshoserved as Chairman of the Board of Directors @hief Executive Officer ¢
LandAmerica, and as a member of the board of direatf other publichtraded companies. With the tenure of this past @iex and boatr
position, he has experience in risk oversight, eliee compensation and corporate governance thadlisble to the Board of Directors.
also gained extensive experience complying withvidmous regulatory and governance requirementshich LandAmerica was subject, b
within its industry and as a publicly-traded comypan




THOMAS H. JOHNSON , 65, has been Managing Partner of THJ Investméri®s, a private investment firm, from November 3
to the present. Since 2008, he has also servetiiat Executive Officer of Taffrail Group, LLC, a bmess consulting firm. Mr. Johnson ret
as Chairman and Chief Executive Officer of Cheskpd2orporation (“Chesapeaked,specialty packaging company, in November 2008/
which he served as Vice Chairman until April 2086om 2004 until his retirement, Mr. Johnson wasifhan and Chief Executive Officer
Chesapeake and, from 2000 to 2004, he was Chairfprasident, and Chief Executive Officer of Ches&peMr. Johnson is a director of Ci
Cola Enterprises, Inc., a marketer, producer asttibutor of Coca-Cola products (he is Chairmait®HumanResources and Compensa
Committee and is a member of its Franchise RelstipnCommittee and Governance and Nominating Cotae)itand Tumi Holdings, Inc.
global distribution company offering travel and imess products in multiple categories (he is Chairrof its Audit Committee and a mem
of its Compensation Committee). He was a direct@uperior Essex, Inc., a manufacturer of wire eable products, from December 7, 2
to August 7, 2008, and Gen On Corporation, a predo€ electricity, and the predecessor companyaMiiCorporation, from January 2(
until its merger with NRG Energy, Inc. in DecemBé&12. He is a member of the Executive CommitteethtadCompensation and Governg
Committee, and has been a director since 2001.

Mr. Johnson's more than 15 years of experiencecagefexecutive of several large corporations exténsive service on the board
multinational corporations provides the Board ofdBiors a valuable perspective on governance hestiges and executive leaders
Through these executive management experiencesJdinson brings investment, manufacturing and idigton expertise to bear on
service as a member of the Board of Directors,asd has extensive international management experim Europe and Asia. Mr. Johns:
service on the board of directors of other publimpanies, including such companies' audit, nonmgadind governance, and compensatior
governance committees, provides our Board of Darsctvith financial, operational and strategic exiser

Incumbent Directors Whose Terms Expire in 2017 (Clss |l Directors)

GEORGE C. FREEMAN, Il , 52, has been our Chief Executive Officer sinceilAh 2008, and our President since Decembe
2006. Mr. G. Freeman served as General Counsebaacttary from February 1, 2001 until November 2@0f was elected Vice Presider
November 2005. He has been a director since Novem007 and Chairman of the Board of DirectonesiAugust 5, 2008. He is Chairn
of the Executive Committee and a member of the idieaCommittee. Mr. G. Freeman also serves as atdiref Tredegar Corporation
manufacturer of plastic films and aluminum extrasiosince May 24, 2011. He is Chairman of its 8g@&t Finance Committee and he se
on its Audit Committee and Nominating and Goverma@ommittee.

As Chairman of the Board, Mr. G. Freeman provides Board of Directors with strong leadership andoasiderable amount
experience. In addition, as our President and (wetutive Officer, Mr. G. Freeman is able to comiuate to and inform the Board about
day-today operations, customer issues, management issueimdustry developments. The Board believes MratG. Freeman's extens
knowledge of the industry, his financial expertssel his forwardeoking thinking brings an invaluable perspectiveaur current operatio
and our ongoing relationships with customers anuplers. Through Mr. G. Freeman's years of serwith us and on the Board of Directc
he has developed extensive knowledge in the afdaadership, risk oversight, management and cetpagovernance, each of which prov
great value to the Board of Directors.

LENNART R. FREEMAN , 63, retired as Executive Vice President of Sweditatch AB (“Swedish Match”)a global tobacc
products manufacturer, in February 2011. Mr. L.efman worked with Swedish Match for over 30 yeaesying as Executive Vice Presid
for the six years prior to his retirement. WhileSatedish Match, he successfully completed signiticarporate restructurings and serve
numerous executive positions within the company ctigently serves as a director of the Dometic @ra®, a privatelyheld global provide
of comfort products for the recreational vehiclatcamotive and marine markets. Mr. L. Freeman igelation to Mr. G. Freeman. He i
member of the Audit Committee, the Executive Conteritand the Compensation and Governance Committelehas been a director si
2013.

Mr. L. Freeman's extensive experience in the tobaedustry adds depth to the Board of Director'ditalto evaluate and devel
industry opportunities and strategies. His yearth vwedish Match also add a unique customer peirgpem the Board of Directors.
addition, Mr. L. Freeman's extensive leadershipeegmce in a multinational company adds significaitie to the Board of Directors.




EDDIE N. MOORE, JR. , 67, is the Interim President and Chief Executfficer of Norfolk State University, a private, tosically
black liberal arts college. Prior to joining Notfdbtate University in September 2013, Mr. E. Moaws Interim President and then the C
Executive Officer and President of St. Paul's @llea private, historically black liberal arts egié, from November 2011 to June 2(
Previously, Mr. E. Moore was the President of \fiigiState University, a public research univerdity,more than five years. Upon retirerr
as President on July 1, 2010, he accepted a posiid’resident Emeritus, a position which he caesirto hold. Prior to assuming the posi
of President in 1993, Mr. E. Moore served as dtaasurer for the Commonwealth of Virginia, headihg Department of the Treasury
serving on fifteen state boards and authoritiesigHdso a director of Owens & Minor, Inc., a distitor of national namérand medical ar
surgical supplies and a healthcare supply chairagement company. He is a member of its Audit Cotemiand Governance and Nomina
Committee. He is Chairman of the Audit Committed animember of the Finance and Pension Investmemin@ibees and has been a dire
since 2000.

Mr. E. Moore's strong background in accounting &indnce and his leadership experience gained thraugnaging promine

educational institutions is valuable to the Boafdaectors. Mr. E. Moore's experience in the patdector brings valuable perspectives
disciplines to the Board of Directors' deliberai@nd decision-making processes.
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STOCK OWNERSHIP

Principal Shareholders

The following table sets forth as of June 12, 20&Brtain information with respect to the beneficinership of shares of Comrmr
Stock by each person or group we know to benelffjcta/n more than 5% of the outstanding shares offi stiock.

Name and Address of Beneficial Owner

Number of Shares

(1)

Percent of Class

Dimensional Fund Advisors L.P.
Palisades West, Building One
6300 Bee Cave Road
Austin, Texas 78746
Allianz Global Investors U.S. Holdings LLC
680 Newport Center Drive, Suite 250
Newport Beach, California 92660
NFJ Investment Group LLC
2100 Ross Avenue, Suite 700
Dallas, Texas 75201
BlackRock, Inc.
40 East 52nd Street
New York, New York 10022
Vanguard Group, Inc.
100 Vanguard Boulevard
Malvern, Pennsylvania 19355
FMR LLC
245 Summer Street
Boston, Massachusetts 02210

(#)
1,948,87

1,936,51.

1,914,69.

1,549,75

1,391,69.

(@)

(©)

4)

(©)

(6)

(%)

8.€%

8.5%

8.4%

6.8%

6.1%

@

@)

(©)

)

®)

6)

The percentages shown in the table are based 668025 shares of Common Stock outstanding on J2n2015.

As reported on an amended Schedule 13G/A filed with Securities and Exchange Commission on FebrbaB015. The amended Schedule
indicates that Dimensional Fund Advisors L.P. tindapacity as investment adviser to certain cormglaihgroup trusts and separate accounts, has li
voting power over 1,930,805 shares of Common Stehkred voting power over no shares of Common Staale dispositive power ovdr,948,87:
shares of Common Stock and shared dispositive powearno shares of Common Stock that are owneditly sompanies, trusts, and accaosint

As reported on an amended Schedule 13G filed wighSecurities and Exchange Commission on Februan2d15 by Allianz Global Investors U
Holdings LLC (“AGIC"), a parent holding company, daiits subsidiary, NFJ Investment Group LLC (“NFJd) investment adviser and its affilic
Alliance Global Investors GmbH ("AGI Gmbh"), a nbhS. instiution. AGIC had sole voting power overZ8 shares of Common Stock, shared vc
power over no shares of Common Stock, sole dispesiiower over 28,258hares of Common Stock and shared dispositive power no shares
Common Stock. NFJ had sole voting power over 1% shares of Common Stock, shared voting power oveshares of Common Stock, s
dispositive power over 1,867,7%hares of Common Stock and shared dispositive powar no shares of Common Stock. AGI GmbH had sotang
power over 21,230 shares of Common Stock, shar&hggower over no shares of Common Stock, solpakitive power over 40,456 share:
Common Stock, and shared dispositive power oveshapes of Common Stock.

A Schedule 13G/A filed with the Securities and Exatpe Commission on January 23, 2015 indicatesBlakRock, Inc., acting as a parent holc
company, reported that it has sole voting powenr dv865,955shares of Common Stock, shared voting power oveshames of Common Stock, s
dispositive power over 1,914,691 shares of ComntookSand shared dispositive power over no shar&€oaimon Stock.

As reported on an amend&thedule 13G filed with the Securities and Excha@gmmission on February 11, 2015. According to fitiisg, Vanguart
Group, Inc. possessed sole voting power over 34gb2Bes of Common Stock with no shared voting paametr sole dispositive power ove517,62
shares of Common Stock with shared dispositive pawer 32,123 shares of Common Stock.

As reported on a Schedule 13G filed with the Séiesriand Exchange Commission on February 13, 2016MR LLC ("FMR"), a parent holdir
company. FMR had sole voting power over 11,656eshaf Common Stock, shared voting power over noeshaf Common Stock, sole dispositive pc
over 1,391,691 shares of Common Stock, and shaspdditive power over no shares of Common Stock.
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Directors and Executive Officers

The following table sets forth as of June 12, 20&Brtain information with respect to the beneficinership of shares of Comrmr
Stock by (i) each director or nominee, (ii) eace@xive officer listed in the “Summary Compensafi@able”, who we refer to as th@dme
executive officers”, and (iii) all current directoand executive officers as a group.

Number of Shares

Name of Beneficial Owner .2 Percent of Class®
#) (%)
John B. Adams, Jr. 16,80: *
W. Keith Brewer 94,821 *
Diana F. Cantor 4,307 *
Chester A. Crocker 14,83¢ *
Charles H. Foster, Jr. 20,85¢ *
George C. Freeman, Il 243,46} 1.1%
Lennart R. Freeman 2,581 *
Airton L. Hentschke 23,92; *
Thomas H. Johnson 14,26« *
David C. Moore 106,02¢ *
Eddie N. Moore, Jr. 20,467 *
Robert C. Sledd 10,25¢ *
Preston D. Wigner 58,69 *
All current directors and executive officers agaup (17 persons) 791,89: 3.5%

*  Percentage of ownership is less than 1% of theéandsg shares of Common Stc

@ The number of shares of Common Stock shown indbtetincludes shares that certain of our direcamid executive officers had the right to acc
through the exercise of SARs within 60 days follegvilune 12, 2015, and are in the following amoumtsshares to Mr. Adams, 24,48Bares to M
Brewer, no shares to Mrs. Cantor, no shares toQvtscker, no shares to Mr. Foster, 31,800 sharddrtds. Freeman, no shares to Mr. L. Freentan,
shares to Mr. Hentschke, no shares to Mr. Johri€g0p0 shares to Mr. D. Moore, no shares to MM&ore, no shares to Mr. Sledd, 15,8)ares to M
Wigner and 30,934 shares to other current execoffieers not individually listed in the table.

@ No executive officers or directors have pledgedethaf Common Stock as secul

®  The percentages shown in the table are based 6680225 shares of Common Stock outstanding on I2n2015.
Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers are requiraden Section 16(a) of the Exchange Act to file repof ownership and changes
ownership of Common Stock with the Securities ardiange Commission. Copies of those reports masttad furnished to us.

Based solely on a review of the copies of suchntsgarnished to us and written representationsusfdirectors and executive office
we believe that, during fiscal year 201&ll directors and executive officers filed witietSEC on a timely basis all reports required tdilbd
for one transaction under Section 16(a), excegolimvs: due to a communication error by his brage firm, Mr. Adams filed one Forn
report for one transaction one business day late.
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CORPORATE GOVERNANCE AND COMMITTEES
General

Our business and affairs are managed under thetidineof the Board of Directors in accordance wiite Virginia Stock Corporatic
Act and our Articles of Incorporation and BylawseMbers of the Board of Directors are kept informmédur business through discussi
with the Chairman, President, and Chief Executific€ and other officers, by reviewing material®yided to them and by participating
meetings of the Board of Directors and its comragtel he corporate governance practices we foll@sammarized below.

Corporate Governance Guidelines

The Board of Directors has adopted written Corgoabvernance Guidelines that set forth the prazitiéehe Board of Directors wi
respect to the qualification and selection of diwex; director orientation and continuing educatidinector responsibilities, Board of Direct
composition and performance, director access toagrement and independent advisors, director compensananagement evaluation
succession, evaluation of the Board of Directoesfggmance and various other issues. The Corp@ateernance Guidelines are availabl
shareholders and the public free of charge undee ttCorporate Governance”section of our Internet website
http://investor.univer sal corp.com/governance.cfm . A printed copy is available to any shareholder fseeharge upon written request directe
Investor Relations at the address provided on paafethis Proxy Statement.

Code of Conduct

The Board of Directors has adopted a written Cdd€anduct applicable to our directors, officers @amdployees and the directc
officers and employees of each of our subsidiaai®s controlled affiliates. The Code of Conductsdes the NYSE requirements for @dde
of Business Conduct and Ethics” and the Securéies Exchange Commission definition of a “Code dfi€& for Senior Financial Officers.”
The Code of Conduct addresses such topics as pootemd proper use of company assets, compliatiteapplicable laws and regulatio
accuracy and preservation of records, accountirdyfavancial reporting, conflicts of interest andsioher trading. The Code of Conduc
available to shareholders and the public free af@h on our Internet website kitp: //www.univer salcorp.com/Compliance/ . A printed copy i
available to any shareholder free of charge updttemrrequest directed to Investor Relations atatidress provided on pageobthis Prox
Statement.

Director Independence

The Board of Directors, in its business judgmens Hetermined that each member of the Board ofciire, except Mr. G. Freem:
our Chairman, President, and Chief Executive Officeindependent as defined by the NYSE listirandards and our Corporate Governi
Guidelines. In reaching this conclusion and asfath in the independence standards of our CorpoBaivernance Guidelines, the Boan
Directors evaluated each director or nominee fogador in light of the specified independence tsstsforth in the NYSE listing standards
addition, the Board of Directors considered whetherand our subsidiaries conduct business and ditree relationships with organizations
which certain members of the Board of Directorsr@mbers of their immediate families are or weredurs or officers. There has beer
such business or relationships for the past thisealfyears.

Executive Sessions

The independent directors of the Board of Directmeet in executive session at least annually withmanagement or employ
directors present. The independent directors datégthe Lead Independent Director, who is resptmdidr presiding over the execut
sessions of the independent directors. For fisealt Y015 , the independent directors designated-biteras the Lead Independent Direc
The Lead Independent Director is responsible feisialg the Chairman, President, and Chief Execufificer of the outcome of any decisit
reached or suggestions made at these sessionsutizresessions where n@amployee directors meet on an informal basis magdhedule
either before or after each regularly scheduled®o&Directors meeting.
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Communications with Directors

Interested parties may at any time direct commuioica to the Board of Directors as a whole, to director who presides at |
executive sessions of the nemployee directors, or to any individual membettef Board of Directors, through our Internet websit by
contacting our Secretary. The “Corporate Governanee Contact the Board” section of our Internet website
http: //investor.univer salcorp.comv/contactboard.cfm contains an enail submission form established for receipt of cmmications wit
directors. Communications can also be deliveredriayl by sending requests to our Secretary at UsaleCorporation, P. O. Box 250
Richmond, Virginia 23260, Attention: Secretary.

Shareholders making such communications are engedri@ state that they are shareholders and préivédexact name in which th
shares of Common Stock are held and the numbeharks held. Each individual communicating with Beard of Directors will receive
written acknowledgment from or on behalf of our ®¢ary after receipt of the communication senthia manner described above. A
screening such communications for issues unreltdeshareholder interests, our Secretary will disti@ communications to the inten
recipient(s) as appropriate. The process for saesing has been approved by our non-employeetdise

Board and Committee Meeting Attendance

During fiscal year 2015 , there were five meetinfjthe Board of Directors. Each director attend&&dr moreof the total number «
meetings of the Board of Directors and of the cotreas on which they served.

Board Leadership Structure and Role in Risk Oversigt

Board Leadership Structurt

The Board of Directors does not have a policy oretiwér or not the role of the Chief Executive Offiemd Chairman should
separate or, if it is to be separate, whether thaifan should be selected from the monployee directors or be an employee. Currentl
operate with one individual, Mr. G. Freeman, segvas Chairman of the Board, President, and Chietttve Officer. Mr. G. Freeman w
elected by the Board of Directors as President eoeimber 12, 2006, Chief Executive Officer on AfriR008 and Chairman of the Boarc
August 5, 2008. Prior to his election as our Prsicind Chief Executive Officer, Mr. G. Freemarvsedras our General Counsel and Secr
from February 1, 2001 until November 2005, whemas elected Vice President. The Board of Diredbelgeves that because Mr. G. Free
has unique and extensive experience and understandliour business, he is well situated to lead exetute strategy and business plai
maximize shareholder value by having a combinegl obiChairman of the Board, President, and Chiefchiive Officer.

The Company's Corporate Governance Guidelines pé&mmindividual who serves as Chief Executive €fito serve as Chairmar
the Board of Directors. In order to ensure thaejpehdent directors continue to play a leading ileur governance, however, the Boar
Directors established the position of a Lead Indépat Director in our Corporate Governance GuidslirMr. Foster currently serves as
Lead Independent Director. The Lead Independeragddir is elected by the independent directors awsdires that (i) the Board of Direct
operates independently of management and (ii) Wirecand shareholders have an independent leagecshtact. The Lead Indepenc
Director, who must satisfy our independence staigjas responsible for presiding over the execusegsions of the independent directors
performing such other duties as may be delegateithaégposition by the Board of Directors. The Leaddpendent Director also has
following additional roles and responsibilities:

» chair Board of Directors meetings when the Chairroithe Board of Directors is not present or whker¢ is a potential conflict
interest;
» call meetings and set agendas for executive sesefahe independent directc

* preside over meetings of the independent Board reesrdnd, as appropriate, provide prompt feedbathkad hief Executive Officer a
Chairman;

e serve as a liaison between the independent dieetod the Chief Executive Officer and Chairmanhaf Board of Directors and ser
management to report or raise matters;

e serve as a “sounding boardiid mentor to the Chief Executive Officer and Omain of the Board of Directors; &

* perform such other duties and responsibilities ag be delegated to the Lead Independent DirectahdyBoard of Directors from time
time.
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The Board of Directors also has five standing cottaes: the Audit Committee, the Compensation andeBmnce Committee, t
Finance Committee, the Pension Investment Comméitekthe Executive Committee. Each committee hesparate chairperson and eac
the Audit and Compensation and Governance Commitsz=composed solely of independent directors.

Given our current circumstances, relative size apdrating strategies, we believe having a combi@bdirman of the Board
Directors and Chief Executive Officer, as well @ving a Lead Independent Director and independantdsig Board committees, is the nr
appropriate structure for us and our sharehold#s believe this structure demonstrates clear Ishifeto our employees, shareholders,
other interested parties and eliminates potentialrédundancies and confusion. The Lead IndepenDéettor protects the role of t
independent directors by providing leadership ®ittdependent directors and working closely with @hairman of the Board of Directors .
Chief Executive Officer.

As part of the Board of Directors' annual assessmeatess, the Board of Directors evaluates ourdteadership structure to ens
that it remains appropriate for us. The Board akBlors recognizes that there may be circumstainc future that would lead it to sepa
the roles of Chief Executive Officer and Chairmdntiee Board of Directors, but believes that theeslog of a policy requiring either 1
separation or combination of the roles of Chairraad Chief Executive Officer provides the Board @fedtors with the flexibility to determi
the best leadership structure for us.

Board of Directors' Role in Risk Oversigt

The Board of Directors is responsible for our rislersight. Management is responsible for our rigthagement, including providi
oversight and monitoring to ensure our policies @agied out and processes are executed in acawdaith our performance goals and
tolerances. In carrying out its risk oversight ftime, the Board of Directors has five standing cdttees: the Audit; Compensation ¢
Governance; Finance; Pension Investment; and Exec@ommittees. Each committee is responsible ik oversight within their area
responsibility and regularly report to the BoardDafectors. In addition, management holds regulaetimgs in which they identify, discuss .
assess financial risk from current macro-economatystry, and company-specific perspectives.

The Audit Committee is responsible for discussinghwnanagement, the independent registered pulkounting firm and tt
internal auditors our policies and procedures wéspect to risk assessment and risk managemerpakf its regular reporting proce
management reports and reviews with the Audit Catemniour material risks, including (i) proposedk&ctors and other public disclosu
and (i) mitigation strategies and our internal ttols over financial reporting. The Audit Committalso engages in regular periodic discus:
with the Chief Financial Officer and other membefsnanagement regarding risks as appropriate.

The Finance Committee assists the Board of Diredtorcontrol of the Company's financial policieslarsources and monitors
financial strategic direction. As part of its respibilities, the Finance Committee oversees ouarfaial policies, including financial ri
management, and reviews and approves significaangial policies and transactions.

In addition to the Audit Committee and Finance Cdttes, each of the other committees of the Boar@ioéctors considers ris
within its area of responsibility. The Compensatiéom Governance Committee considers successioniptarhuman resources risks, corpa
governance risks and risks that may be a resuttuofexecutive compensation programs. In additiba, Rension Investment Committee
oversight of the investments in the Company's ERIS&gulated pension and savings plans. Each of themittees regularly reports to 1
Board of Directors.

We believe the current leadership structure otbard of Directors supports the risk oversight fiorts described above by provid

independent leadership at the committee level, witimate oversight by the full Board of Directaas led by the Chairman of the Boart
Directors and Chief Executive Officer and the Léadiependent Director.
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Committees of the Board

The standing committees of the Board of Directars the Audit Committee, the Executive Committees thompensation a
Governance Committee, the Finance Committee, amé&émsion Investment Committee.

Audit Committee

The responsibilities of the Audit Committee inclutie review of the scope and the results of thekvedrthe independent registe
public accounting firm and internal auditors, theview of the adequacy of internal accounting cdstrand the selection, appointmi
compensation, and oversight of our independenstegid public accounting firm. The Audit Commitg@erates under a written charter
amended by the Board of Directors on April 20, 20D8e Audit Committee's charter is available uritier“Corporate Governancséction o
our Internet website dittp: //investor.univer sal corp.com/gover nance.cfm .

The members of the Audit Committee are Messrs. Borel (Chairman), Adams, L. Freeman, and Sledd.Bdwd of Directors hi
determined that each of the Audit Committee memlerisdependent as defined under the applicablepeddence standards set fort
regulations of the Securities and Exchange Comaorisand the NYSE listing standards. The Board oé@urs has also determined that a
the Audit Committee members are financially literats defined by the NYSE listing standards. Finaflyaccordance with the applica
regulations of the Securities and Exchange Comarisshe Board of Directors has further determineat the Audit Committee contains
least one “audit committee financial expeat defined by such regulations. That person isBMMoore, the Chairman of the Audit Commit
The fact that the Board of Directors did not idnéidditional Audit Committee members as “audit coittee financial expertsioes not in ar
way imply that other members do not meet that déefim

The Audit Committee met six times during fiscal y2815. Additional information with respect to the Audbmmittee is discuss
below in the section entitled “Audit Informationhgage 64 of this Proxy Statement.

Executive Committe:

The Executive Committee has the authority to acttlie Board of Directors on most matters during ititervals between Board
Directors meetings. The members of the Executiven@ittee are Messrs. G. Freeman (Chairman), FokteFreeman and Johnson. ~
Executive Committee met two times during fiscalry2@l5 .

Compensation and Governance Committee

The members of the Compensation and Governance @tmanare Messrs. Foster (Chairman), L. Freeman Joithson. Tt
Compensation and Governance Committee performseonsibilities of the Board of Directors relatiigcompensation of our executiv
The Compensation and Governance Committee's reibjlties include reviewing and setting or apprayicorporate goals and objecti
relevant to compensation of the Chief Executiveid@ffand other executive officers, evaluating teefgrmance of the Chief Executive Offi
and our other executive officers in light of thogeals and objectives, and determining and approeimmpensation levels for the Ct
Executive Officer and our other executive officbesed on this evaluation; making recommendationsadoard of Directors with respec
annual and longerm incentive compensation plans; evaluating terdopmance of, and determining the salaries, ineertompensation, a
executive benefits for senior management; and adteiing our equity-based and other executive corsgigon plans.

The Chairman of the Compensation and Governancen@itvge works with our Chief Financial Officer totallish the agenda 1
Compensation and Governance Committee meetingsChied Financial Officer and management personggbrting to him prepare data
materials for review by the Compensation and Gauece Committee using market data from both biwesked and targeted national
regional compensation surveys. Competitive induatrglysis is enhanced through review of peer compaoxy data, professional resec
consortiums, and nationally recognized compensatiatabases provided by the Compensation and GowaFn&ommittee's extert
compensation consultant.
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The Compensation and Governance Committee peribdiceeets with the Chief Financial Officer and athmembers of executi
management in order to assess progress toward ngdetigierm objectives approved by the Board of Directdiise Compensation a
Governance Committee reviews the performance angpensation of the Chief Executive Officer with indmom both the full Board «
Directors and the Chief Executive Officer's selflenation. The Compensation and Governance Comrajipeoves the compensation of
other executive officers, based upon the evaluatiod recommendation of the Chief Executive Officathere it deems appropriate,
Compensation and Governance Committee engagesndepeéndent compensation consultant or other apptepadvisors to analy
compensation trends and competitiveness of payaggskand to support the Compensation and Govertzoroaittee's duty to establish e
of the executive officers' targeted overall compdios levels.

The Compensation and Governance Committee repegtdarly to the Board of Directors on matters iatato the Compensation &
Governance Committee's responsibilities. In adajtithe Compensation and Governance Committee felloagulatory and legislati
developments and considers corporate governance prastices in performing its duties. For additibriaformation regarding tt
compensation-related activities of the Compensatinod Governance Committee, see the sections enti@@mpensation Discussion ¢
Analysis” and “Report of the Executive Compensatidominating and Corporate Governance Committegjirbéng on pages 19 and 3& o
this Proxy Statement, respectively.

The Board of Directors has determined that the nemlof the Compensation and Governance Committee‘raon-employe:
directors” (within the meaning of Rule 16b-3 of tBrchange Act), “outside directorsivithin the meaning of Section 162(m) of the Inté
Revenue Code) and “independent directoas’ defined under the applicable NYSE listing statsland our Corporate Governance Guidelil
In addition, no Compensation and Governance Coraeitiember is a current or former employee of oueng of our subsidiaries. While 1
Compensation and Governance Committee's charterrmespecify qualifications required for membéfgssrs. Foster and Johnson have
members of other public company boards of direcamd are each former chief executive officers diligucompanies, while Mr. L. Freem
has extensive experience as a former senior execafficer of a large international tobacco produetanufacturer. The Compensation
Governance Committee met three times during figeat 2015 .

In performing its responsibilities with respect égecutive compensation decisions, the CompensaiiohGovernance Commit!
receives information and support from the Compaiitsnan Resources Department and a natiomaettpgnized executive compensa
consultant. For fiscal year 2015 Towers Watson & Co., whom we refer to as Toweratddh, served as an independent, exec
compensation consultant to the Compensation ance@axce Committee and received aggregate feesstial fyear 201%®f approximatel
$6,178. Management does not engage an outside osatpen consultant and did not engage Towers Wats@novide any other services
significance to the Company. For more informatiothwespect to the Compensation and Governance Gib@a's compensation consult:
see “Compensation Discussion and Analysis” begnoim page 19 of this Proxy Statement.

The Compensation and Governance Committee als@aasr nominating committee. The CompensationGovernance Committ
develops qualifications for director candidatespramends to the Board of Directors persons to saeswdirectors, and monitors developm
in, and makes recommendations to the Board of Rirscconcerning, corporate governance practices. Cbmpensation and Governa
Committee operates under a written charter lastnde: by the Board of Directors on April 9, 2013.eTGBompensation and Governa
Committee's  charter is available under the “Corfgora Governance” section of our Internet website
http://investor.univer sal cor p.com/gover nance.cfm .

The Compensation and Governance Committee empleysra methods for identifying and evaluating dioecnominees. T
Compensation and Governance Committee considerdidzdas for Board of Directors membership suggedtedits members and
management, and the Compensation and Governancenitemwill also consider candidates suggestedrimédly by our shareholders. T
Compensation and Governance Committee periodieskgsses whether any vacancies on the Board aft@sere expected due to retiren
or otherwise and in the event that vacancies ateipaited, the Compensation and Governance Conenittansiders possible direc
candidates. The Compensation and Governance Cosmenmtay also retain a thighrty executive search firm to identify candidatger
request of the Compensation and Governance Conenfitben time to time based upon the director menibrsriteria described in tl
Corporate Governance Guidelines. Shareholderdezhtit vote for the election of directors may subeaindidates for formal consideration
the Compensation and Governance Committee in ctionewith an Annual Meeting if we receive timely itten notice, in proper form, f
each such recommended director nominee. If thecenas not timely and in proper form, the nominedl wbt be considered by t
Compensation and Governance Committee. To be tifioelthe 2016Annual Meeting, the notice must be received witthie time frame s
forth in the section entitled “Proposals for 2016n&al Meeting” on page 63f this Proxy Statement. To be in proper form, tio¢ice mus
include each nominee's written consent to be naased nominee and to serve if elected, and infoonabout the shareholder making
nomination and the person nominated for electidmest requirements are more fully described in oglav@s and Corporate Governa
Guidelines.
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The Compensation and Governance Committee evala#itdgector candidates in accordance with theaor membership critel
described in the Corporate Governance Guidelines. Compensation and Governance Committee doesiff@tedtiate between Board
Directors candidates submitted by Board of Directmrembers or those submitted by shareholders w#hect to evaluating candidates.
Board of Directors candidates are considered baped various criteria, such as their brdesed business skills and experience, promit
and reputation in their profession, their globasibess and social perspective, concern for the-terrg interests of the shareholders, knowl
of our industry or related industries, diversitpdgpersonal and professional integrity, ethics, jaddment -all in the context of an assessn
of the perceived needs of the Board of Directoithat point in time. Because the needs of the Bo&mirectors change from time to time,
Compensation and Governance Committee evaluatesothlity of the merits of each prospective nomiribat it considers and has
established specific minimum qualifications thatsinbe met by potential new directors. The Boardiéctors, however, believes that ¢
matter of policy there should be a substantial miigjof independent directors on the Board of Dioes.

It also is important to the Compensation and Gawece Committee that the members of the Board afdbors work together in
cooperative fashion. When considering a directanding for reelection as a nominee, in addition to the attrisutescribed above, 1
Compensation and Governance Committee also cossidat individual's past contribution and futurencoitment to us. The Compensal
and Governance Committee will also seek to endwae the Board of Directors, and consequently theiiAGommittee, have at least th
independent members that satisfy the NYSE finarasidl accounting experience requirements and dtdeasmember who qualifies as an a
committee financial expert.

After completing potential director nominees' ewadilons, the Compensation and Governance Commitide@sna recommendation
the full Board of Directors as to the persons whoutd be nominated by the Board of Directors, dmelBoard of Directors determines
nominees after considering the recommendation apdrt of the Compensation and Governance Commifteere is no difference in t
manner by which the Compensation and Governancen@iid@e evaluates prospective nominees for dirdeased upon the source from wt
the individual was first identified.

Mr. Adams, Mrs. Cantor, and Mr. Sledd were eaclomaoended by the Compensation and Governance Comenfidt nomination fc
election at the Annual Meeting as directors to saavthregrear term until their respective successors aretedeand qualified, or until the
earlier resignation or removal. The Compensatiah@aovernance Committee did not receive any Boatdigdctor recommendations from &
shareholder in connection with the Annual Meeting.

Finance Committee

The Finance Committee has the responsibility oldishing our financial policies and controlling rofinancial resources. T
members of the Finance Committee are Mrs. Cantbaif@an), and Messrs. Adams, Crocker, G. Freemah|dére and Sledd. The Finai
Committee met twice during fiscal year 2015 .

Pension Investment Committe

The Pension Investment Committee retains and ma@nitee performance of an investment manager anti, thé assistance of 1
investment manager, establishes investment obgcawnd policies, and monitors the performance wéstments of the retirement plans
other qualified employee benefit plans of Univelsehf Tobacco Company, Incorporated, which we refexrs Universal Leaf. The member
the Pension Investment Committee are Messrs. S€tadirman), Adams, Crocker, E. Moore and Mrs. Canide Pension Investme
Committee met four times during fiscal year 2015 .

Annual Meeting Attendance

We expect and encourage each member of the Boddextors to attend our Annual Meetings when itdasonably practical for t
director to do so. All of the directors attended #0914 Annual Meeting.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

Universal Corporation is the leading global ledfadoco supplier. The largest portion of the Commahysiness involves procuring
processing leaf tobacco for manufacturers of comsutobacco products throughout the world. As sumir, business is subject to ris
including changes in general economic, politicahrket, and weather conditions, government reguiaémd fluctuations in foreign exchai
rates. Our executive compensation program, thexefeflects a strong tie of pay to performance rideo to link the interests of execut
officers to the interests of shareholders and ptertite creation of long-term shareholder value.

Company Performance

Given fiscal year 2015's oversupplied market coos, we performed well this year and our undegybusiness and custor
relationships remain strong. Net income for thedisyear ended March 31, 2015 was $114.6 millior$406 per diluted share, compared
last year's net income of $149.0 million, or $50% diluted share. The prior year's results indudeyain of $81.6 million before tax from
favorable outcome of litigation in Brazil relatem previous years' excise tax credits. Segment tpgrencome was $167.2 million, down $
million compared to the prior year.

The following charts show a five-year history of @iluted earnings per share and our segment apgriaicome:

Diluted Earnings per Share Segment Operating Income (1
(in dollars) (in millions of dollars)
5.42
$ 2 - $5.25 $257.9 ’
A g e 232.8

$4.06 s
$3.25 /1 | I ﬁ» $167.2
r T T T T f T T T T T

2011 2012 2013 2014 2015 2011 2012 2013 2014 2015

®'We evaluate the performance of our segments basexberating income after allocated overhead exme(esecluding significant norecurring charges
credits), plus equity in the pretax earnings ofamsolidated affiliates.

» During fiscal year 2015, we generated $226.5 mmillio net cash flows from our operations, returnedrty $95 million to shareholde
through a combination of dividends and repurchasesir Common and Preferred Stock, and continuedremgthen our balance sheet.

e Over the last three fiscal years, we have stremgitheour balance sheet by repaying almost $100omilin debt, generated over $:
million in net cash flow from operations, and read almost $240 million to shareholders througlmlmnation of dividends and sh
repurchase.

* Net debt as a percentage of total capitalizatios agproximately 13% at March 31, 2015, down frortl®& March 31, 2014. Over the |
five fiscal years, we have reduced our net delat psrcentage of total capitalization from 29% t&6]18vhich remains at a historically i
level for the Company.
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The following charts show a fivgear history of our net cash flow from operatioms, funds returned to shareholders, and our ne
as a percentage of total capitalization:

Net Cash Flow from Operations Funds Returned to Shareholders
(in millions of dollars) (in millions of dollars)
$234.5 $226.5 $107.1
$199.8 $94.9
$75.7
$63.6 $69.3
$54.2
($3.5)
- ' — /
2011 2012 2013 2014 2015 2011 2012 2013 2014 2015
Net Debt as a Percentage of Total Capitalization
(percentage)
26%
19%
16%
13%
1% |
2011 2012 2013 2014 2015

« During fiscal year 2015, we approved our "4donsecutive annual dividend increase on the Com8took of the Company. We h:
increased our common dividend every year since 1971

» Based on the closing price of $47.16 for our Comr8totk, as quoted on the NYSE on March 31, 20l&]aht trading day of fiscal ye
2015, our Common Stock increased modestly in vaker the last four fiscal years compared to theketaclosing price of $43.54
March 31, 2011.

The following charts show a fivgear history of our dividends declared per shar€€ommon Stock and the market price of
Common Stock:

Dividends Declared per Share Market Price of Common Stock
(in dollars) (in dollars)
- $56.04 $55.89
$2.02 $43.54 $46.60 $47.16
$1.98
$1.94
$1.90 l
2011 2012 2013 2014 2015 2011 2012 2013 2014 2015

* We continued to advance our goal of providing coamtlleaf produced in a sustainable and competitie@ner for our customers, and
maintained our position as the leading global teafcco supplier.
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We believe our compensation philosophy is appropréand aligned with the interests of our sharehsldas demonstrated by
Common Stock performance. The following performagih compares the cumulative total shareholdarrren our Common Stock for |
last three fiscal years with the cumulative to&dlrn for the same period of the Standard & PdditiCap 400 Stock Index, Standard & Po
SmallCap 600 Index and the peer group index. Thee geup represents Alliance One International, Titee graph assumes that $100
invested in Universal Corporation Common Stockhaténd of the Company's 2012 fiscal year, and ¢h ethe comparative indices, in e
case with dividends reinvested.

COMPARISON OF 3 YEAR CUMULATIVE TOTAL RETURN*

Among Universal Corporation, the S&P Midcap 400 Index,
the S&P Smallcap 600 Index and a Peer Group

$180 -
$160 - el
$140 - = _—;-_.’.-’—:ir": ----------
$120 - ._.\E
$100
$80 -
$60
$40
$20
$0 :
32 313 34 3M5
—&— Universal Corporation ===A-== S&P Midcap 400
— & = S&P Smallcap 600 —— Peer Group

*$100 invested on 3/31/12 in stock or index, including reinvestment of dividends.
Fiscal year ending March 31. Copyright© 2015 S&P, a division of McGraw Hill Financial. All rights reserved.

Executive Compensation

The Compensation and Governance Committee, Boabire€tors and management of Universal take prideur performancéase:
compensation program and remain committed to maintathe integrity of the program in good timesidvad. We believe that the propori
of at-risk, performanceased compensation should increase as an empldgeelsof responsibility increases. To this endr edecutiv
compensation program primarily consists of modetzdse salary and variable redk annual cash and equity incentive awards the
benchmarked to the B0percentile of the market. While the Compensatioth Governance Committee utilizes market data andrattatistice
information on executive compensation, it is nog¢maeliant on such data. The Committee recognizeegponsibility to avoid the tendency
permit “benchmarkingto be a contributor to escalating executive comaéns. This year, we limited base salary increasek.60% for oL
named executive officers. Over the last five yetirs,base salary of our Chief Executive Officer imeseased by an average of only 1.67%
year.
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The following charts show the relative componentsatal compensation for our Chief Executive Officend our other nam
executive officers in terms of Base Salary, ShatAT Performance Pay, and Long-Term Performance Pay:

Chief Executive Officer () Other Named Executive Officers (1)

M Base Salary ® Base Salary

Short-Term Performance Pay
® Long-Term Performance Pay

Short-Term Performance Pay
m Long-Term Performance Pay

@ Base Salary is the actual amount paid in fiscalr @815, Shorfferm Performance Pay is the actual amount earndibdal year 2015 based
performance, and Longerm Performance Pay is the value on the grantafatestricted stock units and Performance Shaweards granted in fiscal ye
2015. See Summary Compensation Table for the amafdiat| elements of reportable compensation dieedrin this section.

Our annual cash incentive payments under the Anmgaintive Plan (i.e., our Shofierm Performance Pay) are based upot
Company's achievement against petablished performance goals for adjusted dile@uhings per share and economic profit. In fisel
2015, our reported performance was slightly bettan expected and exceeded our performance gdads.pErformance corresponded -
weighted payout of 101.55% of an executive's irdliai target cash bonus opportunity amount baseth@rpre-approved percent-t#rge
performance tables.

The Compensation and Governance Committee has hhkerging task of designing a compensation progthat balances tl
interests of senior management with those of tlaeettolders. No one form of compensation will petfealign those interests, but we beli
our equity award program plays a significant rolestriving to achieve the appropriate balance. IStmenership, supported by our equity aw
program (i.e., our Long-Term Performance Pay)hésrost effective way to ensure that managemembigerly motivated to create lorgrr
shareholder value. To that end, we maintain rostostk ownership guidelines applicable to all nareeeicutive officers and other equity awn
participants. As of June 12, 2014l of our named executive officers, except Menitschke who is a named executive officer for trs fime
are well in excess of their ownership targets amitbctively hold beneficial ownership of more tha®% of our Common Stock. Our nan
executive officers, in the aggregate, own almogt i®dlion of Common Stock equating to approximat@lg times their combined base sala

We donot use, offer, or provide our executives with manythaf types of perquisites that other companies dffeir executives, su
as:
e personal use of corporate aircr
e company cars or vehicle allowanc
« membership dues in social organizati
« employment, severance or retention agreern
e excise tax groseps
» other tax reimbursements;

e any other tax grossps
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We currently maintain only four Change of ContrajrAements, each of which contains a “double triggemwell as norcompetitior
and non-solicitation clauses, but do not contain@bligations to gross-up severance payments. We haecoupment or “clawbacktovisior
applicable to all performandgased compensation, and we have adopted a polatybiting hedging and derivatives trading in ourn@oor
Stock.

At the 2014Annual Meeting of Shareholders, 96% of the votest sapported our executive compensation policiespaacedures fi
our named executive officers. Given the high lesfesupport from our shareholders, as demonstrayethd results of their vote, we did
make any significant changes in our policies ogpams in response to their vote.

Compensation and Governance Committee Activities ifriscal Year 2015

In fiscal year 2015 the Compensation and Governance Committee redigiae existing mix, form and calibration of the eutve
compensation programs and confirmed its commitmenthe principles and structure it followed durifigcal year 2014 Some of th
significant actions the Compensation and Govern&uremittee undertook in fiscal year 2015 included:

¢ Reaffirming the Compensation and Governance Coraaittobjective of setting total direct compensationluding base salary, ann
cash incentive awards, and lotegm equity awards) for our executives at levelmpetitive with the market median for executive
comparable positions at companies of comparabée s@mplexity, and operational characteristics;

* Evaluating the mix of pay to ensure that the appate balance among base salary, annual cash imegnand long-term performance-
based award opportunities is maintained,;

e Conducting a review and assessment of potentled dsising from our compensation policies and paiotg

e Evaluating alternative performance metrics andfireaihg the use of adjusted earnings per share gerfarmance goal in both the anr
incentive and long-term performance award prograsabse adjusted earnings per share is an imparigat of shareholder value;

* Reviewing the performance targets and calibratimmges for economic profit and adjusted earningsshare to reflect current a
anticipated business conditions and to ensure adegerformance stretch in the annual incentive gtzals;

¢ Reaffirming that 5-year restricted stock units &@iglear performancbased stock units, which we refer to as Performa&itares, a
appropriate forms of long-term incentive awardse Rerformance Shares, if earned over a thieae-period, will be paid out in share:
Common Stock;

* Reviewing the performance target and calibrationgeafor adjusted earnings per share to refleceatiand anticipated business condit
and to ensure adequate performance stretch inole gf the performance based stock units;

* Reaffirming the stock ownership guidelines fordllour officers and the officers of our main opargtsubsidiary, Universal Leaf, witt
title of Senior Vice President or above, and mamgpour executive officers' compliance with thedglines;

* Reaffirming stock ownership guidelines for the remployee director

* Reaffirming the “clawback” provision in our perfoancebased awards with respect to ethical misconduahaterial restatements
financial results, in part to address the potengabvery or adjustment of awards in instances e/tiee performance measures on w
they were based are restated in a manner that vawiel decreased the amount of the award;

* Reaffirming a policy prohibiting our executives adidectors from hedging or engaging in any derixgitrading in respect to shares of
Common Stock and generally prohibiting pledginge€urities. This policy serves to enhance our letiagding policy prohibiting insid
trading by executives and directors while in thegession of material information that is not avdéao the public; and

* Reaffirming a commitment to provide very limitedrgeisites to executive

The Compensation and Governance Committee repegtdarly to the Board of Directors on matters iatato the Compensation &
Governance Committee's responsibilities. In adajtithe Compensation and Governance Committee felloagulatory and legislati
developments and considers corporate governant@itaesices in performing its duties.

Guiding Philosophy

The goal of our executive compensation and bengfigram is to attract, motivate, reward and rethaé@ymanagement talent requi
to achieve our business objectives, at compenskgi@hs that are fair, equitable and competitivehwtihose of comparable companies. This
is furthered by the Compensation and Governancenditiee's policy of linking compensation to indivadland corporate performance anc
encouraging significant stock ownership by seni@nagement in order to support our business stradegdyalign the financial interests
management with those of the shareholders.
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In addition to the stated goal of our executive pensation and benefits program, the following dlijes serve as guiding princip
for all compensation decisions:

e Compensation should be set based on the respatnsshiskills, experience and achievements of eaetutive officer, taking into accot
competitive market rates;

e Compensation should be linked to individual angpocate performance by aligning our executive camspion program to companyide
performance, which we define in terms of econoneidgrmance and increases in shareholder value;

* There should be an appropriate mix and weightingragrbase salary, cash incentives and equity awsod$, that an adequate amour
each executive officer's total compensation isqgrerhnce-based or “at riskFurther, as an executive's responsibilities inagt® portio
of “at risk” compensation for the executive shouldrease as a percentage of total compensation;

* Compensation should avoid any arrangements thatopdsilure:

* Compensation programs shoub@ designed to provide appropriate performancentinoes without encouraging executives to -
excessive risks in managing the business and vemgbhasize our commitment to our core values;

* Strong emphasis should be placed on echdtyed compensation and equity ownership in ordedigm the financial interests of ser
management with those of the shareholders andstarethe proper focus on long-term business siestegnd

» Compensation goals and objectives should be tramspand easy to communicate, both internally atdreally. Shareholders should
supplied with clear, comprehensive compensatiociaisre.

The Compensation and Governance Committee alseveslithat the various elements of our compensatiogram effectivel
achieve the objective of aligning compensation wilrfformance measures that are directly relatedutofinancial goals and creation
shareholder value, without encouraging executivgake unnecessary and excessive risks.

Retaining Experts to Aid in Discharge of Duties

The Compensation and Governance Committee hasastlerity to retain experts, consultants and otdvisors to aid in tt
discharge of its duties. The Compensation and Gavere Committee meets privately with its indepebhdemside advisor from time to tir
without management present to discuss developnagatdest practices in executive compensation nsatédirwork completed by the outsi
advisor, whether for the Compensation and Govemabemmittee or management, is subject to the approlvthe Compensation a
Governance Committee. The outside advisor's roth thie Compensation and Governance Committee ppdeide independent advice ¢
counsel. The Compensation and Governance Comntitieeconsidered the six independence factors speaifinder The Dod&rank Wal
Street Reform and Consumer Protection Act of 20D@dd-Frank Act”)and believes that Towers Watson qualifies as bilhgindependen
The Compensation and Governance Committee doedefegate authority to its outside advisor or tceotharties.

For fiscal year 2015 Towers Watson continued to serve as the Compgensahd Governance Committee's independent ol
advisor.Towers Watson's role as outside advisor is to vetie analyses and recommendations prepared bgdimpensation and Governa
Committee and management, to provide alternativekebadata and guidance on policy development andirsdtration, and to underta
special projects at the request of the Compensatimh Governance Committee. To maintain the indegrecel of the outside advis
management is not permitted to use Towers Watsdmouti the prior approval of the Compensation and/éBmance Committee. Tow:
Watson participated in Compensation and Govern@mamittee meetings during fiscal year 201Beviewed materials in advance
provided to the Compensation and Governance Comendttiditional data on market trends and overallpgorsation design.

During fiscal year 2015 our independent registered public accounting fimst & Young LLP, reviewed management's caloomh

of performance measures and the amount of the ammeentive awards to be paid to our executiveceffs as part of their audit of «
consolidated financial statements.
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Peer Group Analysis

The Compensation and Governance Committee utiizegpensation reports prepared by its independdstdeuadvisor to aid in tl
determination of competitive levels of compensafimneach of our executive officers. On an annwaify the Compensation and Govern
Committee determines the total compensation tdogetach of our executive officers. The Compensatinod Governance Committee then
the mix of the different components of compensatiesired to achieve the total compensation taFgein time to time, the Compensation
Governance Committee requests that its outsidesadbienchmark the component totals to confirm shiah amounts are within reason of
peer group. The Compensation and Governance Coeentittgets the SOpercentile in measuring competitiveness.

During fiscal year 2011, the Compensation and Quugece Committee requested that Towers Watson reaielyif necessary, upd
our theneurrent peer group list. Towers Watson evaluatedotier group list to discover relevant comparadonganies not currently within c
peer group and potentially to identify companiesrently included in our peer group that may no lendpe considered comparal
Characteristics considered in this evaluation idethindustry relevance, similarity of business apens, markets, relevant size, and me
capitalization, as well as business operations wcted in similar environments. Towers Watson ditidentify any changes to the peer gr
list that would better align that list with us iartns of the overall characteristics consideredhd\gh the leaf tobacco industry is hic
competitive, Universal and Alliance One Internadibrinc. are the only global, independent, publithded competitors. We, therefore, |
true “peers’within our own industry. The Compensation and Goaace Committee reviewed the proposed list with dw/Vatson ar
reaffirmed the use of the current peer group tistuse beginning with fiscal year 2012. The peeugrlist consists of the following companies:

Alliance One International, Inc. McCormick & Commpa Inc.
Chiquita Brands International, Inc. Seaboard Catfion
Flowers Foods, Inc. The Andersons, Inc.
Ingredion Incorporated Seneca Foods Corporation
Lancaster Colony Corporation Treehouse Foods, Inc.

Stock Ownership Guidelines

The Compensation and Governance Committee believesmportant to align the interests of membefsenior management w
those of our shareholders. While the CompensatidnGovernance Committee considers this principlerwdretermining the appropriate mi
base salary, annual cash incentive awards, andténgequity awards, the Compensation and Govern@ocemittee also established st
ownership guidelines that encourage the accumulaitial retention of Common Stock.

Our current stock ownership guidelines are expressea multiple of base salary, ranging from 2.%.@ times base salary. 1
Compensation and Governance Committee believesntkitiodology provides for greater individualizatioh ownership guidelines. T
guidelines work in concert with the lorigrm incentive plan and are intended to fostemsgtrexecutive ownership of our Common Stock.
Compensation and Governance Committee believesittimtimportant to achieve and maintain these glii@ amounts as minimum tar
levels of ownership. The Compensation and Govem&ammittee reviews compliance with our stock owhigr guidelines on an ann
basis.

Under our stock ownership guidelines, executivestneomply within five years from the date of thesentive's appointment tc
qualifying position and certain executives are jted additional time when they receive promotidret tesult in higher ownership targets.
guidelines apply to our named executive officerthimfollowing manner:

George C. Freeman, Il 6.0 times base sala
W. Keith Brewer 6.0 times base sala
David C. Moore 5.0 times base sala
Preston D. Wigner 4.0 times base sala
Airton L. Hentschke 5.0 times base sala
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Only shares beneficially owned (as defined by tleeufities and Exchange Commission's rules and atgnk) by our executi
officers, excluding such executives' stock optiddsrformance Shares, and SARs, but including tleewive officers' restricted stock
awards (and corresponding dividend equivalent sighte counted in determining compliance with th&lglines. The table below sets fc
each of our named executive officers' 2014 holdarys value as compared to 2015 holdings and value.

Value of Shares Value of Shares Actual
Shares held held Shares held held Ownership as a
as of June 13, as of June 13, as of June 12, as of June 12, Multiple of Base
2014 2014® 2015 2015@ Salary
#) 3) #) 3) #)
George C. Freeman, Il 178,88 10,042,71 211,66! 11,533,62 13.€
W. Keith Brewer 98,42¢ 5,525,74 70,42 3,837,241 6.€
David C. Moore 77,807 4,368,08! 91,02¢ 4,960,17! 11.5
Preston D. Wigner 36,71 2,061,06: 42,89 2,337,45 7.1
Airton L. Hentschke 13,27 745,20:. 23,92: 1,303,51 3.C

@ Based on $56.14 per share, the closing price bieesof our Common Stock as quoted on the NYSHioe 13, 2014
@ Based on $54.49 per share, the closing price bieesof our Common Stock as quoted on the NYSHioe 12, 2015

All of our named executive officers exceed theirnevship targets or are in compliance with our stoakership guidelines at t
present time. Each of our named executive offiedss increased the number of shares of Common Stewled during fiscal year 2015
except Mr. Brewer who retired at the end of thedisyear. As of June 12, 2015, our named executifieers own more than 1.9% of |
outstanding Common Stock.

In addition, the Compensation and Governance Coraeniadopted stock ownership guidelines applicabléhe nonemploye:
directors. Information with respect to the non-eoypk directors' stock ownership guidelines is eethfin “NonEmployee Director Stox
Ownership Guidelines” on page 61 of this Proxy Stant.

Limitations on Deductibility of Compensation

Section 162(m) of the Internal Revenue Code (thed&”) generally disallows a tax deduction to public conipa for compensation
more than $1 million paid in any year (not incluglimamounts deferred) to a company's chief execufffreer and to the four other most hig
compensated executive officers. The statute, howexempts qualifying performandesed compensation from the deduction limit if aie
requirements are met. In this regard, we have atieunto take appropriate actions to maximize thaudgbility under Section 162(m) of t
Code of annual cash incentive awards, SARs, Pedioce Shares and restricted stock unit awards.>@ongle, the vesting of certain restric
stock unit awards to Mr. G. Freeman during the thate fiscal years were subject to Section 1624ng therefore the Compensation
Governance Committee elected to defer part or fathe payment until Mr. G. Freeman retires in orderpreserve the Section 162
deduction. The rules and regulations promulgatetbuSection 162(m) of the Code are complicatedsafject to change from time to tir
sometimes with retroactive effect. There can bguarantee, therefore, that amounts potentiallyestitip the Section 162(m) limitations v
be treated by the Internal Revenue Service asfipghfierformancdsased compensation under Section 162(m) of the @odr deductible t
us. A number of requirements must be met undei@et62(m) of the Code in order for particular ca@ngation to so qualify for the excepi
such that there can be no assurance that “quapgebrmance-based¢ompensation will be fully deductible under allotimstances. While o
policy is generally to preserve corporate tax dédos by qualifying compensation over $1 millionigpéo executive officers as performance
based, the Compensation and Governance Committeefimm time to time, conclude that compensaticamgements are in our best inter
and the best interests of our shareholders dethgitiact that such arrangements might not, in wboleart, qualify for tax deductibility.
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Clawback in the Event of Restatements or Ethical Miconduct

The Compensation and Governance Committee adoptextaupment, or “clawback,provision during fiscal year 2008 that
applicable to cash incentive awards, as well afopaancebased equity awards, beginning with all such awdoddiscal year 2008. Tt
purpose of the clawback provision is to authorfee potential recovery or adjustment of awards wherperformance measures on which :
awards were based are restated in a manner thad wave decreased the amount of the award hac#tated performance measure been
to calculate the original award, or when the awardtherwise deemed inappropriate by the Compensaiid Governance Committee du
the occurrence of certain stated events. In thatesfea material restatement of our financial steats, we may seek recoupment of incel
compensation and equity awards paid under our trveeplans for all relevant performance periodse Trawback provision applied to all ci
incentive and equity awards made during fiscal Y415 .

Management has also implemented additional effectiontrols to minimize potential unintended or fullireporting errors. |
addition, the Compensation and Governance Comuatgeehas the discretion to reduce or eliminatexatutive's incentive compensation
equity awards or seek a recoupment of the santagirvent of ethical misconduct. The Compensatimh@overnance Committee will revi
all cash incentive payments, performance-basedyequards, and other performanicased awards that are made to all current and fi
officers on the basis of having met or exceededopmance goals. Appropriate action will be taketeafconsidering all factors a
circumstances.

In addition to the clawback provision, our Ben&istoration Plan includes a forfeiture provisioreveby a participant will forfeit ¢
rights in and to any benefits payable under theelieRestoration Plan if we terminate the partiofgmemployment as a result of a participi
fraud, dishonesty or embezzlement where the ppatitihas been materially, unjustly enriched by sumiduct.

2007 Stock Incentive Plan

The Compensation and Governance Committee, an@gubstly our shareholders at our 2007 Annual Mgeapproved and adop!
the Universal Corporation 2007 Stock Incentive Planich we call the 2007 Stock Incentive Plan. Tilen replaced our 2002 Executive St
Plan. The 2007 Stock Incentive Plan as amendedemstated in fiscal year 2012 and reapproved irafigear 2013, serves as the core prog
for the performancéased compensation components of our named execaofiicers' total compensation. The 2007 Stock ritige Plai
defines the incentive arrangements for eligiblgip@ants and:

* authorizes the granting of annual cash incentivards; stock options, SARs, Performance Sharegijctest stock, restricted stock ur
and other incentive awards, all of which may be ensdbject to the attainment of performance gogtsayed by the Compensation
Governance Committee;

* provides for the enumeration of the business dsiten which an individual's performance goals arbd base!

e establishes the maximum share grants or awardsn(¢he case of incentive awards, the maximum corsaion) that can be paid t
participant in the 2007 Stock Incentive Plan; and

e prohibits repricing or the exchange of optionstock appreciation rights without the approval chisholder:
Components of Executive Compensation

The Compensation and Governance Committee targstseeific mix of compensation components, with ihent to make ea
component of total direct compensation competitiith other companies of similar size and operafiarteracteristics while also linkii

compensation to individual and corporate performaaed encouraging stock ownership by senior managerihe major components of
executive compensation program are the following:

27




Total Direct Opportunity Compensation

* Base salary. Base salary is intended to reflect the marketievadf an executive officer's role and responsipilitith differentiation fo
individual capabilities and experience in theirigoss.

e Annual cash incentive awardsAnnual cash incentive awards in the form of mad@tnpetitive, performancbased, cash bonuses
designed to focus our executives on pre-set gaals gear and to drive profitability, growth, andstholder value.

* Long-term equity participation Longterm equity participation is designed to recogr@xecutives for their contributions to the Comp.
to highlight the strategic importance of each efigels role, to promote retention, and to align ihterests of management
shareholders in long-term growth and stock perforeaeaby rewarding executives for the creation ofahalder value.

Total Indirect Compensation

¢ Other benefits

* Retirement and other po-retirement compensation

The tables contained in this Proxy Statement st fimounts for these components applicable tdalfe@ving executives, who serv
in the noted capacities at the end of fiscal y&€dr52 George C. Freeman, lll, our Chairman, Presidemd, Chief Executive Officer; W. Kei
Brewer, our Executive Vice President and Chief @peg Officer; David C. Moore, our Senior Vice Hoent and Chief Financial Office
Preston D. Wigner, our Vice President, General Gelyrand Secretary; and Airton L. Hentschke, Exeewice President of Universal Le
our main operating subsidiary. We refer to thege &ixecutives as our named executive officers.r@gipusly announced, after 38 years in
industry, Mr. Brewer decided to retire effective idla 31, 2015. Mr. Hentschke succeeded Mr. BreweClisf Operating Officer, effecti
April 1, 2015.

In determining executive compensation, the Comp@arsand Governance Committee reviews all companehthe Chief Executi
Officer's and each other named executive offidetal compensation, including retirement benefitd ¢he costs of all perquisites receive
ensure such compensation meets the goals of tlggaomno As a part of this review, the Compensatioth @overnance Committee consic
corporate performance information, compensatiomesudata, the advice of its independent advisad,the recommendations of managen
The Compensation and Governance Committee alsa fake consideration individual and overall compaperating performance to ens
executive compensation reflects past performancealsas future potential and adequately differaties between employees, based ol
scope and complexity of the employee's job positioarket comparisons, individual performance angeernce, and our ability to pay. 1
Chief Executive Officer's performance is reviewexhaally by the Compensation and Governance Comenfite®r to considering changes
base salary, annual cash incentive awards, feng-equity awards, and total direct compensafidre. Chief Executive Officer's performanc
evaluated in light of company performance (as diesdrin greater detail below) and nnancial goals and strategic objectives selectethk
Compensation and Governance Committee. Based oevitsw, the Compensation and Governance Comirbéieves total compensation
each of the named executive officers is reasoraiienot excessive.

In addition, the Compensation and Governance Coteeniétvaluates the amount of compensation appoditméase salary, ann
cash incentive awards, and lotegm equity participation, which we refer to asatalirect opportunity compensation. The Compenaainc
Governance Committee sets target levels for eanipoaent of total direct opportunity compensatiogduhon its desire to link compensa
to individual and corporate performance and to enghat a sufficient amount of compensation is qrenfince-based or “at riskAs ar
executive's responsibilities increase, the portibfat risk” total direct opportunity compensation for the exa@uincreases as a percentag
total direct opportunity compensation. The Comp#asand Governance Committee set the followingeapercentages for the componen
our named executive officers' total direct oppaoititunompensation for fiscal year 2016 :

Cash Long-Term

Base Incentive Equity

Salary Award Award Total
George C. Freeman, Il 25.(% 25.(% 50.(% 10C%
W. Keith Brewer NOT APPLICABLE
David C. Moore 30.(% 25.(% 45.(% 10C%
Preston D. Wigner 32.5% 25.(% 42.5% 10C%
Airton L. Hentschke 30.(% 25.(% 45.(% 10C%
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1. Base Salarie

The Compensation and Governance Committee appitineefbllowing base salaries for fiscal year 2018 &acal year 2016or oui
named executive officers, which became effectivelAp 2014 , and April 1, 2015, respectively:

Fiscal Year Fiscal Year Percentage Fiscal Year Percentage

2014 2015 Increase 2016 Increase

$) (%) (%) (%) (%)
George C. Freeman, Il 816,20( 828,40( 1.50 841,70( 1.60
W. Keith Brewer 573,90( 582,50( 1.50 NOT APPLICABLE
David C. Moore 426,50( 432,90( 1.50 439,80( 1.60
Preston D. Wigner 326,50( 331,40( 1.50 336,70( 1.60
Airton L. Hentschke 431,40( — 555,00( 28.65

For fiscal year 2014 and 2013he Compensation and Governance Committee eealieatecutive compensation based on a pel
assessment conducted by Towers Watson in fiscal3@k1 of the competitiveness of the executive's salath walaries of executives in «
peer group. Fiscal year 2014 and 2(iHse salaries were determined in accordance withdbponsibilities, skills and experience of ¢
executive, personal performance of the executiMaght of individual levels of responsibility antié competitiveness of the executive's si
with the salaries of executives in our peer grapile the Compensation and Governance Committesidered each of these factors in t
totality, the Compensation and Governance Commitlige not assign a specific value to each factorr porposes of assessing
competitiveness of salaries, the Compensation aneé@ance Committee reviewed compensation datauiopeer group described above f
its independent outside consultant to determingearof total compensation and the individual conemds of such compensation. While
Compensation and Governance Committee considerey fiaators including the advice of senior manageamtre Committee felt it wi
prudent to increase base salaries of named execatiicers for fiscal year 201By 1.50% and 1.60% for fiscal year 2016 (exceptMuor
Hentschke who succeeded Mr. Brewer as Chief Opey&ificer upon Mr. Brewer's retirement).

As part of the compensation setting process faafigear 2016 the Compensation and Governance Committee metdieally with
Mr. G. Freeman, our Chairman, President, and Chiefcutive Officer during fiscal year 2015and reviewed his performance and
Company's performance for fiscal year 20IBhe Compensation and Governance Committee alloaed Mr. G. Freeman's compense
level, considering the average base salaries ofhifef executive officers at the companies inclugethe peer group approved for use in fi
year2015. The Compensation and Governance Committee belithis new base amount was appropriate and nossixeewhen viewed
context with chief executive officer compensationthe peer group.

For fiscal year 2016 the Compensation and Governance Committee alsewed a variety of compensation surveys and plét
statistical reports. The Committee also considaféatdability within the Company's business plaifter consultation with Towers Watson,
well as management, the base salaries of Mr. Gnvae and the other named executive officers, exXoepdr. Hentschke, were increased
1.60%each. The Compensation and Governance Committesidesad the promotion of Mr. Hentschke to Chief @fiag Officer when
reviewed fiscal year 2016 salary recommendations.
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2. Annual Cash Incentives Award:

The fiscal year 201&\nnual Incentive Plan provides that key managegiaployees, including our named executive officanay
receive annual cash incentive awards that vary fyear to year based upon corporate and individegbpmance. The purpose of annual «
incentive awards is to drive our key employees &ximize shareholder value and to provide a meangefmgnizing individual contribution
our overall results. The cash incentive awardseshfar fiscal year 2016y our named executive officers were approved lkeyGbmpensatic
and Governance Committee on May 22, 2015 , andetréorth in Column (g), “Non-Equity Incentive Pl@ompensation”, in theSummar
Compensation Table” on page 39 of this Proxy Statém

Annual cash incentive payments under the Annuakrtice Plan are paid based on the Company's ach@ws against pre-
established performance metrics as set by the Casagion and Governance Committee. The annual casntive awards to our nan
executive officers in fiscal year 201ere based 50% on the generation of economic @ot50% on the generation of adjusted earninc
share. We use economic profit and adjusted earqiagshare, as these performance measures stremgtyirage capital discipline and be
investment decisions and lead to enhanced cash b Compensation and Governance Committee alseves that these measures
representative of our overall performance, and thywide transparency to investors and enable geadgeriod comparability of financi
performance. For purposes of the Annual Incentilan,Pwe define economic profit as consolidated iegs before interest and taxes &
certain adjustments, minus a capital charge equailit weighted average cost of capital times awefagds employed, and we defiredjuste
earnings per share” as the futljluted earnings per share of Common Stock, adjutsteexclude extraordinary gains and losses, retsirinc
and impairment, and annual cash incentive awarduatscunder the Annual Incentive Plan. Economidipemd adjusted earnings per st
should not be considered as alternatives to netmecor earnings per share determined in accordaitbeaccounting principles genere
accepted in the United States.

During fiscal year 2015the Compensation and Governance Committee caesiddternative performance metrics and reaffirrne
use of adjusted earnings per share as a perforngoalein both the annual incentive and ldegn performance award program beci
adjusted earnings per share is an important dafshareholder value. Our business is not capitehsive and we believe that adequate
cash flow is generated at acceptable levels oftpatufity.

The executive officers who participate in the Annimeentive Plan are eligible to receive an anmesh incentive award equal t
percentage of their base salary in the event cetteeshold levels are met for economic profit adfusted earnings per share. The follov
table sets forth the threshold and target leval$hfie economic profit and adjusted earnings peresinetrics that were applicable for fiscal y
2015 awards:

2015
Threshold Level Target Level Maximum Level Results
Economic Profit $(61.00) million $1.50 million $64.00 million $(12.90) million
Adjusted Earnings Per Share $2.33 per share $3.90 per share $5.47 per share $4.25 per share

Based on the definition of adjusted earnings parestprovided above, a reconciliation of the adgistarnings per share §#.2¢
achieved for fiscal year 2015 to our reported diuéarnings per share of $4.06 is as follows:

Adjusted Earnings Per Share $ 4.2t
Per share effect of annual cash incentive award aa@l excluded from adjusted earnings per share (0.0¢)
Per share effect of restructuring and impairment (0.17)
Reported Diluted Earnings Per Share $ 4.0€

In fiscal year 2013, the Company continued to penfavell and our improved performance was betten #aticipated. On the stren
of that performance, the Compensation and Govem@&uenmittee increased the fiscal year 2014 perfoomaargets for adjusted earnings
share and economic profit to $4.40 and $37 millrespectively.
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Although we performed well in fiscal year 2014, thelook for fiscal year 2015 was for lower perf@mee following several years
above average operating profitability. The Compgosaand Governance Committee, therefore, adjutitedperformance targets to be
reflect current and anticipated business conditemd to ensure adequate, yet reasonable, perfoensretch in the fiscal year 2015 Anr
Incentive Plan goals. The performance targets @fpusted earnings per share and economic profit wedaced to $3.90 and $1.5 milli
respectively. The Compensation and Governance Ctigeriielieved that these goals better reflectedifonl year 2015 the cyclical mar
supply imbalance and reinforced management's camenit to taking the appropriate long-term approaocbur business.

Each executive officer participating in the Anndiatentive Plan is eligible to receive an annualhcaentive award based ol
percentage of his or her base salary, which wetlaltarget bonus opportunity percentage. The tdrgeus opportunity percentage for €
executive officer, except the Chief Executive Cdficis initially set by our Chief Executive Officand is based on the executive offic
experience in his or her present position and jegponsibilities. Our Chief Executive Officer subsnihe recommended target ba
opportunity percentages to the Compensation andet@anmce Committee for its review and approval egedr. For our Chief Executi
Officer, the Compensation and Governance Commi&termines the target bonus opportunity percentBige Compensation and Governg
Committee also reviews its outside advisor's corapton data for our peer group when evaluatingd¢iecemmended target bonus opportu
percentages.

Each year, the Compensation and Governance Coremajpigroves percent-tdirget performance tables for each performance une
As Company performance deviates from targeted padoce, the percentages in the tables increasecoease at an accelerated rate. Onc
economic profit and adjusted earnings per shar®meance measures have been calculated for thecapld fiscal year, the Compensation
Governance Committee compares the calculated peafoce to the preapproved tables to determine tieepiage to apply to the executi
target bonus opportunity amounts. The Compensadioth Governance Committee applies the resultingepéage to the target bor
opportunity amount to determine the annual caséritice award each executive is eligible to recefAv@ual cash incentive awards are caj
at two times the target bonus opportunity percenfageach criterion, regardless of how much thex@any's performance exceeded the ti
level for either criteria. In addition, the Compatisn and Governance Committee reserves the rigbxércise negative discretion in adjus
any incentive awards, but the Compensation and Gemee Committee has no discretion to increaseaterds. The Compensation
Governance Committee does not award any discrafipnanperformance based annual cash incentive awarte fi¢rformance goals are
achieved.

Using Mr. G. Freeman as an example, we generatgatine economic profit and positive adjusted eaysiper share during fiscal y
2015, with adjusted earnings per share and economiit psceeding the threshold levels. Adjusted eagaiper share exceeded the target
while economic profit fell below target. The ecoriomrofit and adjusted earnings per share perfon@aneasures for the year correspond
101.55% on the Compensation and Governance Conefsifpeeapproved tables. Mr. G. Freeman's cash timeesward for fiscal yeaP01t
was, therefore, 101.55% of his target bonus oppdyt@amount or $841,200.

The following table lists the target bonus oppoitiurpercentages, the target bonus opportunity ansouihe maximum bon
opportunity amounts, and the actual cash incemativards for fiscal year 2015 for our named executifieers:

Maximum
Target Bonus  Target Bonus Bonus Actual 2015
Opportunity Opportunity Opportunity Bonus

Percentage Amount Amount Paid

(%) (%) (%) (%)
George C. Freeman, Il 10C% 828,40 1,656,80! 841,20(
W. Keith Brewer 10C% 582,501 1,165,00! 591,50(
David C. Moore 83% 360,70( 721,40( 366,30(
Preston D. Wigner 77% 254,90( 509,80( 258,90(
Airton L. Hentschke 10C% 431,40! 862,80( 415,40(

On May 22, 2015 the Compensation and Governance Committee esftablithe performance measures applicable for theahicas
incentive awards to be awarded for fiscal year 20The Compensation and Governance Committee recoedi its use of adjusted earni
per share and economic profit as the appropriafemmeance measures for the fiscal year 2016 casimiive awards.
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3. Long-Term Equity Participation

The Compensation and Governance Committee adnmmibteiversal Corporation's 1997 a@@02 Executive Stock Plans, and
2007 Stock Incentive Plan, as amended and restatesijant to which the Compensation and Govern@uaremittee grants to key execul
officers SARs, restricted stock units, PerformaBSbares, and options to purchase shares of our Carstoek, based upon a determinatio
competitive aggregate compensation levels. The gijinobjectives of issuing such equity awards arertoourage significant ownership
Common Stock by management and to provide kengy financial incentives linked directly to markstrformance of our Common Sta
Longterm equity awards are aligned with the intere$tsun shareholders as the awards deliver valuecbaseshareholder return and pron
retention of management. The Compensation and Gamee Committee believes that significant ownersifilCommon Stock by sen
management is the optimal method to align the éstisrof management and the shareholders, and amk isicentive program is effective
designed to further this objective. Our compensasimucture is designed to deliver a significantipa of total direct compensation in the fc
of long-term equity awards with 42.5% to 50% formmal executive officers.

With the exception of new hires, lortgrm incentives are awarded annually on a day betweo and twelve business days follow
the public release of our annual earnings. The @Gmsgtion and Governance Committee selected thisgjrbecause it enables us to cons
the prior year performance of the Company and #réigipants and our expectations for the next perémce period, while also guarantes
that normal awards will be made after we publidsctbse our performance for the year. The awarsts ate made as early as practicable il
fiscal year in order to maximize the time period ttee incentives associated with the awards. Thagamsation and Governance Commit
schedule is determined between six and twelve nsomhadvance, and the proximity of any awards toketaevents other than earnil
announcements is coincidental.

We currently use restricted stock units and Perémrre Shares as the preferred forms of l@mgy equity participation. Restricl
stock units are used as a ceffective addition to the compensation mix becasiszh awards do not require the issuance of Comrtaok Sintil
vesting. Our use of Performance Shares as a long-¢guity award places greater emphasis on our-temg financial performance a
subjects a higher percentage of the ltergn incentive awards to risk based on such pedana. The addition of Performance Shar
intended to focus greater attention and rewardtherkey underlying drivers of shareholder valuefd?mance Shares are granted annu
with overlapping multiyear performance cycles. Performance Shares vesthenast day of the performance period selectedths
Compensation and Governance Committee and aredeantkepaid out based on the Company's achieveni@atrtain performance measu
selected by the Compensation and Governance Coeemierformance Shares do not carry any dividegldtsii Similar to annual ca
incentive awards under the Annual Incentive Planthe actual performance exceeds the performan@sures threshold selected by
Compensation and Governance Committee, the amduperdormance Share payout increases, with 100%uyiagccurring if performan
reaches a target level set by the CompensatiofGandrnance Committee. Payout can exceed 100% peffermance exceeds the target le
but it is capped at a maximum of 150%. Convergély,payout is reduced if actual performance fdilsrisof the selected performance mea
threshold. At the time of vesting, the vested RenBince Shares are payable in shares of Common.Stock

For awards granted in fiscal years 2012- 201%e Compensation and Governance Committee sdlevirage adjusted earnings
share as the appropriate criterion for use witifdPerance Shares and set the performance peridute fiscal years, which began Apri
Adjusted earnings per share is calculated in tlmeesmanner as it is with Annual Incentive Plan awarbhe threshold levels for adjus
earnings per share performance were set basedvels lef performance that were believed to be acliily The target levels for adjus
earnings per share performance were set basedvels lef performance that were believed to be aggresbut obtainable. The maxim
levels for adjusted earnings per share performamge set based on levels of performance that welievied to be realizable with exceptic
performance.

The Compensation and Governance Committee, aftesutting with its outside advisor, reaffirmed ttaportion of our executi
officers' total compensation should be paid in Bgawards through our long-term incentive planst fiscal year 2015 longerm equit
awards, the Compensation and Governance Commigeentined that one-half should consist of PerforreaBhares and the remaining one
half should consist of fivgear restricted stock units. The Compensation aoekéance Committee used an equal mix of Perform&inare
and restricted stock units because it believesghelh mix represents the appropriate balance foCompany in rewarding stock apprecia
and relative shareholder return, while also plaguofficient emphasis on our overall financial periance. In order to allocate compense
among the two forms of equity participation, then@pensation and Governance Committee values restratbck unit awards at the fair ma
value on the date of grant of the equivalent nundfeshares of Common Stock. All restricted stocituare awarded with fivgear clifi
vesting and earn dividend equivalent units duriaghsperiod. In addition, our named executive offickave additional vesting restrictions
holding period requirements on their restricteatlstonit awards in order to preserve deductibilibder Section 162(m) of the Internal Reve
Code. The Compensation and Governance Committeewv&erformance Shares at the fair market valubedate of grant of the equival
number of shares of Common Stock. As describedegt@erformance Shares vest on the last day of
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the selected performance period and are earnegaddut based on the degree to which our finampzealormance exceeds a threshold |
set by the Compensation and Governance Committee.

For fiscal year 2013 lonterm equity awards, the Compensation and Govern@onoamittee decided to suspend the use of SARsa
the potential disconnect between the amount ofrpegived by executives versus the amount of expertsgnized by the Company as we
the risk that stock options and SARs potentialteintivize executives to pursue short-term or riskieategies.

We have historically assigned an initial value #RS granted by our Compensation and Governance Gieenequal to the closil
price of a share of our Common Stock as quotedhety SE on the date the SAR is granted by the Cosgi®mn and Governance Commit
The exercise price for SARs is the closing prica share of our Common Stock as quoted on the NofBtie date the SAR is exercised. W
SARs become exercisable, they may be exerciseddateaspecified by the executive in writing to Sarcretary or, if no date is specified, t
(a) the date of receipt of the executive's noticexercise if our Secretary receives the notici00 p.m. Eastern Time or (b) the first busii
day following receipt of the executive's noticeeoercise if the executive's notice is received by $ecretary after 2:00 p.m. Eastern T
Such written notices may only be given to our Stacyeduring one of our trading windows. Retiringeeutives have been given the abilit
exercise their SARs during the remainder of théopgoreceding the stated expiration date of the SAR36 months, whichever is shorter.

On June 7, 2011, we awarded Performance Shareésedhreeyear performance period from April 1, 2011 throldarch 31, 201«
Those awards vested on March 31, 2014 and the payasi approved by the Compensation Committee on R8y2014. The performar
measure was the thrgear average adjusted earnings per share withregrpier share calculated in the same manner awith the Annue
Incentive Plan awards. We generated average adjestanings per share for the performance perio@rany fiscal years 2012 through 2(
that exceeded the threshold, and target levels fdlleaving table sets forth the threshold, targed anaximum levels for the adjusted earn
per share metrics applicable for the fiscal yedr22@ward:

Average
Threshold Target Maximum 2012-2014
Level Level Level Result
Average Adjusted Earnings per Share $ 257¢ % 415 $ 5.007 $ 4.62

A reconciliation of average adjusted earnings pares of $4.62 for the performance period coveriagal years 2012 through 201-
as follows:

Fiscal Year 2012 $ 3.51
Fiscal Year 2013 4.84
Fiscal Year 2014 5.51

3-year Average Adjusted Earnings Per Share $ 4.62

The average adjusted earnings per share perfornmagasure for the performance period exceeded thsttbld level and target lev
on the Compensation and Governance Committee'sygmeved percent-dkrget performance tables. The payouts of the Ifigear 201.
Performance Share awards were, therefore, madi888% of the target award levels.

The following table lists the target Performancei®@hopportunities, the maximum Performance Shaporynities and the actt
number of shares of Common Stock paid out:

Actual Target Maximum Target
Payout Award Award Actual Award Actual
asa% at Grant at Grant Award Value Award
of Target (Shares) (Shares) (Shares) at Grant @ Value @
George C. Freeman, llI 123.50% 12,05( 18,07 14,88: $ 384,99¢ $ 776,24!
W. Keith Brewer 123.50% 8,50( 12,75( 10,49¢ $ 271,57 $ 547,57¢
David C. Moore 123.50% 4,75( 7,12¢ 5,86¢ $ 151,760 $ 305,97
Preston D. Wigner 123.50% 2,75( 4,12¢ 3,39¢ $ 87,86: $ 177,13!
Airton L. Hentschke 123.50% 1,15(C 1,72t 1,42C $ 36,74: $ 74,06

@ This column represents grant date fair value detexthin accordance with FASB ASC Topic 718. Amoufuis performance shares are determ
assuming a price per share of $31.95 which reptesediscount to the closing price of $37.86 athefdate of grant due to the lack of dividend isght

@ This column represents market value based on the2@a2014 stock price of $52.16




On May 23, 2014, the Compensation and Governance Committee graPéefbrmance Shares and restricted stock unitsey
executives pursuant to the 2007 Stock Incentiva.Plae Compensation and Governance Committee grat@g50Performance Shares ¢
69,550restricted stock units to 22 executives. The nundfdPerformance Shares and restricted stock uméstgd to our named execul
officers on May 23, 2014 , were as follows:

Performance Restricted

Shares Stock Units
George C. Freeman, Il 15,00( 15,00(
W. Keith Brewer — 21,10(
David C. Moore 5,90( 5,90(
Preston D. Wigner 3,90( 3,90(
Airton L. Hentschke 4,20( 4,20(

Additional details regarding the fiscal year 2@duity participation awards for each of our nameekcative officers is set forth in t
“Grants of Plan-Based Awards” table on page 42isf Proxy Statement.

4. Other Benefits

The Compensation and Governance Committee beliewgsloyee benefits are an essential component ofcompetitive tote
compensation package. These benefits are designatiract and retain our employees. The named éxecofficers may participate in t
same benefit plans as our salaried employees, whiadhde health, dental and life insurance, leegn disability benefits, and our 401
savings plan. Our 401(k) savings plan includesfaneé company match component, and we have distlakeompany matches for our nar
executive officers in Column (i), “All Other Compsation”, in the “Summary Compensation Tablefid separately disclosed each amou
Footnote 5 to that table on page 39 of this Praagetnhent.

In addition, we provide certain other benefits tar @xecutives, including our named executive officeThe Compensation &
Governance Committee believes these other benmfitgide security for current and future needs & &xecutives and their families
therefore assist in attracting and retaining th&hese other benefits are structured to be withénctimpetitive range relative to our peer gr
In general, we do not provide our executives withngnof the types of perquisites that other commaoiéer their executives, such as
personal use of a corporate aircraft, car allowsnsecial memberships or club dues, or prevent&i@adth evaluations. We also do not uti
tax gross-ups. The Compensation and Governance @trameevaluates and has approved the very limited typeemuisites that we off
on a regular basis. The additional benefits we igewr have provided to some of our executivesmiufiscal year 201%®onsist of th
following and are included in the amounts set fathColumn (i), “All Other Compensation”, in the & mary Compensation Tablednc
separately disclosed in Footnote 5 to that tablpame 3%f this Proxy Statement: financial planning and pagparation services and matct
gifts from the Company's charitable foundation.
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5. Retirement and PostTermination Compensatior

Our named executive officers are covered by a ddfimenefit retirement plan, a supplemental retirgman, deferred income pla
and a 401(k) savings plan. Certain of our nameduwkee officers also have Change of Control Agrests@ddressing a change of contrc
our company. These items are defined and summabiekadv. Additional details and all amounts earngdobr named executive officers
contributed by us to our named executive officareugh those benefits are disclosed in this Praajeghent where noted below.

A. Defined Benefit Retirement Plan

Our salaried employees, including our named exeeutifficers, participate in a defined benefit mtirent plan, the Employe
Retirement Plan of Universal Leaf Tobacco Compdngorporated and Designated Affiliated Companiekictv we refer to as the Pens
Plan. The Pension Plan is a compéumyeed, qualified plan under the Internal RevenodeZ with the purpose of providing a fixed benti
the life of the participant (and/or the spouseh# foint and survivor option is elected) beginnatghe time of the participant's retiremen
termination. The Pension Plan also has survivoefierfor participants' spouses.

Effective January 1, 2014, the Pension Plan wasggdto implement a new benefit formula for cradliservice accrued beginn
January 1, 2014. The revised benefit formula issaen a compensation average for all compensatomed (often referred to as a Ca
Average) on or after January 1, 2014 multipliedabgesignated percentage. The Excess Benefit pasfidhe formula was eliminated. T
normal retirement benefit under the Pension Plagdovice accrued beginning January 1, 2014 isutzked as follows:

Years of service beginning

Benefit: January 1, 2014

Multiplied by

Designated Percentage of Average
Compensation for All Years

The Pension Plan benefit for credited service aatrthrough December 31, 2013 is a percentage ofp#inicipant's avera
compensation, multiplied by the participant's dedliyears of service under the Pension Plan poidhé change described above. Ave
compensation is calculated by taking the highestaye of annual salary and annual cash incentiegdsafor any three consecutive calenda
year periods during the participant's participafiothe Pension Plan. The normal retirement benefiter the Pension Plan for service acc
through December 31, 2013 is calculated as follows:

. Designated Percentage of Average o All years of service through
Base Benefit Compensation 11 Multiplied by December 31, 2013
PLUS
Designated Percentage of Average Participant's first 35 years of
Excess Benefit: Compensation less Covered Multiplied by service through December 31
Compensation 2013

Covered compensation, for purposes of the excessfiheis defined as the average of the Social Bgcliaxable Wage Base for t
35 calendar-year period ending December 31, 2013.

Benefits are paid as a straight life annuity fag garticipant's lifetime for a single participaat,a 50% joint and survivor annuity
elected, for married participants for their joiifielime. Benefits are normally payable when thdipgrant reaches age 65; however, particig
may begin receiving early retirement benefits whieay reach age 55 and elect to retire with at |Bastyears of service. If benefits are [
prior to age 65, the benefit is reduced based erpérticipant's age. Prior to 2014, the benefitictidn for early retirement was based on
participant's age and years of service. This wasgéd as of January 1, 2014 to a more standardtredschedule that is based only on age.

Further detail regarding the Pension Plan and alscke of the estimated value of pension benefit®fio named executive officers
set forth in the “Pension Benefits” table and rediafiootnotes beginning on page 46 of this ProxyeBtant.
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B. Benefit Restoration Plan

To the extent benefits payable to our employeestaement pursuant to the Pension Plan exceed risithiat may be payable un
applicable provisions of the Internal Revenue Catdeh benefits will be paid under our supplemergtement plan called the Universal L
Tobacco Company, Incorporated 1996 Benefit Restordlan, which we refer to as the Benefit RestorePlan. The Benefit Restoration F
is a nonqualified defined benefit pension plan that prosi@digible individuals the difference between tleadfits they would actually acci
under the Pension Plan, but for the maximum befefitations and the limitation on compensationguant to the Internal Revenue Code
may be recognized under the Pension Plan and disferfrtheir compensation under DIP Il and DIP ¢l two nongualified deferred incon
plans, which are defined and discussed below. Benafider the Benefit Restoration Plan are paidrie lump sum payment at retirerr
except where Section 409A restrictions apply, aedefits under DIP Il and DIP 1l are paid out atafter retirement in accordance with
election option chosen by a participant prior téedal. The purpose of the Benefit Restoration R$amot to provide employees with additic
benefits but to ensure that our employees who eaore than the amounts set forth in the InternaléRee Code for maximum ben
limitations receive a retirement benefit that isgrtionately equivalent to the benefit providedto other salaried employees participatin
the Pension Plan. We maintain the Pension PlanBemfit Restoration Plan to ensure an overall cditiyee compensation and bene
offering and to attract and retain top talent. @ompensation and Governance Committee believeseisential that our overall compense
and benefits, including retirement benefits, be petitive in the market.

Retirement benefits under the Benefit Restoratilam Inirror those of the Pension Plan and as sulemtical changes to the Pens
Plan described in the previous section have begiemented to this plan effective January 1, 2014e Tompensation and Governa
Committee approved all changes to both the PerRiam and the Benefit Restoration Plan after cormgeheir evaluation and ensuring t
the reduction in retirement benefits were constiteapplied to all participants, inclusive of ouamed executive officers.

Certain participants in the Benefit RestorationnPliacluding our named executive officers, entergd agreements with Univer:
Leaf that provided for taxable cash compensatioynyamts to be made by Universal Leaf to the pamicipto partially fund their Bene
Restoration Plan payment upon retirement. Undehn sgceements, the participant directed Universaf t@ deposit the payments on beha
the participant directly into an irrevocable trestablished by the participant for this purposerimufiscal year 2010, the Compensation
Governance Committee decided to discontinue allrbuppayments by Universal Leaf in connection whk Benefit Restoration Plan ¢
notified participants that it would not make a payfor benefits earned after January 1, 2010.

During fiscal year 2014, with the approval of then@pensation and Governance Committee, we made @bisioh to offer a
participants covered by the above agreements theramity to terminate their individual trust acomsl The termination of these trusts allo
the Company to simplify the distribution process aaduce trust/asset management fees, but maihiright to offset the benefit payable
the participant under the Benefit Restoration Riiaretirement. The ultimate offset amount will kgetmined by using the trust account bal,
on the termination date multiplied and compoundedually by an appropriate interest rate. All papints, including our named execu
officers, elected to accept our offer and the sugtre terminated as of October 31, 2013.

The retirement benefit under the Benefit Restoraitan is paid in a lump sum. Like the Pension Piaa benefit payable under
Benefit Restoration Plan normally is distributedemhthe participant reaches age 65. Participants neegive an early distribution of th
retirement benefit when they reach age 55 and ®&ewetire with at least five years of service, buth early retirement benefit is reduced b
on the participant's age and years of service.

C. Deferred Income Plans

We offer all salaried employees, including our ndnexecutive officers, the opportunity to particpah the Employees' 401
Savings Plan of Universal Leaf Tobacco Companyotperated and Designated Affiliated Companies, Whie refer to as the 401(k) PI
Participants can contribute percentages on a moh#sdis up to 100% of total compensation exclu@dingual cash incentive awards, subje
statutory limitations. We match the monthly contitibns up to 5% on a monthly basis, subject tolenckar year contribution limit of $13,2!
All of our named executive officers participatedie 401(k) Plan in fiscal year 2015 .

In addition, we have two nogualified deferred compensation plans availableeidain of our executives: the Universal Leaf Talw
Company, Incorporated Deferred Income Plan of 19@#dch we refer to as DIP Il, and the Universal L&éabacco Company, Incorpora
Deferred Income Plan 11, which we refer to as DIIPIn order to remain in compliance with SectidA9A of the Internal Revenue Code,
froze the terms of DIP Il as it pertained to anynpensation earned prior to January 1,
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2005 and amended and restated the plan in DecezB8ras DIP lll. Both plans are designed to pepaiticipants to accumulate additio
income for retirement and other personal finangaals through the deferral of their annual caskritive award and portions of their salary
more fully described in the narrative to the tadgitled “Non-qualified Deferred Compensation” cegp 49of this Proxy Statement. Deferi
compensation arrangements are common executivegonsgand we believe that these arrangements keipthe recruitment and retentior
executive talent for which we are competing. Thenpany does not provide any contributions to eitbkét Il or DIP III.

DIP Il and DIP 1l are norgualified savings plans, with eligibility based arparticipant's position in the Company and cerddiits
subsidiaries. Under DIP Il and DIP lll, each papiant elects to make contributions through the afef up to 50% of their salary and ug
100% of their annual incentive award. DIP Il andPDIl are unfunded and unsecured by us and praviegarticipants a variety of investm
options from which to choose. These options arecsedl by the Pension Investment Committee of therdof Directors. No named execu
officers deferred income in DIP Il in fiscal yea®15 , and Messrs. G. Freeman and Brewer were the camyed executive officers w
deferred income in DIP Il in fiscal year 2015 .

D. Change of Control Agreements

We do not offer severance agreements to our namedutve officers, nor have we offered them agregmdéor employment «
retention with our company. However, to ensure wtwill have the continued dedicated service ofaie executives (including some of
named executive officers) notwithstanding the gubsi, threat, or occurrence of a change of coptwe have change of control agreeme
which we refer to as Change of Control Agreemefitee Compensation and Governance Committee belithagsthe Change of Cont
Agreements serve the best interests of Universgb&ation and our shareholders by ensuring thathibstile or friendly change of contro
ever under consideration, our executives are ablpetform their duties and responsibilities andiselthe Board of Directors about
potential transaction in the best interests of aalders, without being unduly influenced by thetrdicting uncertainty and risk associated
a change of control, such as fear of the econontisequences of losing their jobs as a result tieage of control. The terms and conditior
the Change of Control Agreements are identicabfarh executive officer who has such an agreement.

A “change of control” is defined in the Change an@ol Agreements, and is generally deemed to bavearred if:
eany individual, entity, or group acquires 20% orreof either the outstanding shares of Common Stodke combined voting power of
outstanding voting securities;
*a majority of our directors are replac

*we reorganize, merge, consolidate, or sell alutsgantially all of our assets except for certatmagions in which control of outstanding shz
of Common Stock or outstanding voting securitiem@&ntained; or

eour shareholders approve a complete liquidatiosissolution of Universal Corporatic
The Change of Control Agreements:

* do not contain any obligation to grogg-severance payments for potential excise taxasned by the executive offic

e contain a “double trigger” instead of a “singlédrer,” meaning that payments are not made until theredbamge of control and t
executive officer is effectively terminated withimree years of the change of control;

e contain non-competition and n@alicitation clauses; ai

e contain certain administrative elements intendedddress the requirements of Section 409A of thermal Revenue Code applicable
deferred compensation.

Our Compensation and Governance Committee belithatsthe current Change of Control Agreements wéhtain of our name
executive officers are in the best interests ofvidrsal Corporation and our shareholders, and tdeguwately protect the legitimate interest
our named executive officers in employment secwityhout unduly burdening us or reducing shareholddue. During fiscal year 2015, -
maintained Change of Control Agreements with ongskts. G. Freeman, Brewer, D. Moore and Wigner.Byewer's agreement expired uj
his retirement on March 31, 2015. The Change oft@bmMgreements are described in more detail belovhe section entitledPotentia
Payments Upon Termination or Change of Control"ifueigg on page 51 of this Proxy Statement.
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Advisory Votes on Executive Compensation

As required by the DodBrank Wall Street Reform and Consumer Protectioh 332010 and the subsequent rules and regulz
promulgated by the SEC, we are including a hording advisory resolution approving the compeiesadf our named executive officers. -
vote on this proposal will be ndrinding on us and the Board and will not be corestras overruling a decision by us or the Boardioéddors
This vote will not create or imply any change ta @iduciary duties or create or imply any additibfiduciary duties for us or the Board
Directors. However, the Board of Directors valuas opinions that our shareholders express in tle@s and will consider the outcome of
vote when making future decisions on named exeeuwtfficer compensation as it deems appropriate.

At the 2014 Annual Meeting of Shareholders, 96%hefshares cast on the proposal were voted farghéinding advisory resolutic
approving the compensation of our named execufifieeos. The Board of Directors believes that tloting results indicate our sharehold
overwhelming approval of our named executive officempensation objectives, program and rationake.aAesult, the Board of Direct
implemented the same objectives, program and r@gdior the compensation of our named executivieer§ in fiscal year 2015as disclose
in the “Compensation Discussion and Analysis”, tbempensation tables and the accompanying narratiyeages 19 through 3 this Prox
Statement.

At the 2011 Annual Meeting of Shareholders a larggority of our shareholders approved, on a homting basis, the holding of t
non-binding vote on the compensation of our named diexofficers on an annual basis. As previouslcldised, the Board of Directors ¢
management determined to implement an annual agvisate on the compensation of our named executifieers. As a result, we &
including the norkinding advisory solution approving the compensatid our named executive officers again in thisxyr&tatement. S
"Proposal Two" on page 63 of this Proxy Statement.

REPORT OF THE EXECUTIVE COMPENSATION,
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

We have reviewed and discussed the “CompensatisnuB$ion and AnalysisSection of this Proxy Statement with managen
Based on that review and discussion, we have re@mded to the Board of Directors that the “Compeasddiscussion and Analysisectiot
be included in this Proxy Statement.

THE EXECUTIVE COMPENSATION, NOMINATING AND
CORPORATE GOVERNANCE COMMITTEE

Charles H. Foster, JIChairman
Lennart R. Freeman
Thomas H. Johnson

Richmond, Virginia
May 22, 2015

COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
None of the members of the Compensation and Gormeen@ommittee during fiscal year 20d5as of the date of this Proxy Staten

is or has been a Universal officer or employee, moie of our executive officers served on the Campton and Governance Committe
board of any company that employed any member oCampensation and Governance Committee or BoaBirettors.
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EXECUTIVE COMPENSATION
The individuals named below include the Chairmaesiéent, and Chief Executive Officer, the Chiafidricial Officer and the ot
named executive officers as of March 31, 201Bformation relating to total compensation is\pded, where applicable, for the fiscal ye
ended March 31, 2013, 2014, and 2015 .

SUMMARY COMPENSATION TABLE

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Name and Fiscal Stock Option Incentive Plan Compensation All Other
Principal Position Year Salary ® Awards © Awards @ Compensation® Earnings © Compensation® Total
(%) (%) ($) (%) ($) (¥) (%)
@ (b) (c) () ® @ (h) 0) 0]

George C. Freeman, IlI 2015 828,40( 1,486,35! — 841,201 1,124,14: 22,00: 4,302,10.
Chairman, President, and
Chief Executive Officer 2014 816,20( 1,648,22. — 1,278,60 — 17,72¢ 3,760,74!

2013 798,20( 1,428,25 — 1,343,401 973,39 17,79( 4,561,03
W. Keith Brewer 2015 582,50( 1,111,54 — 591,501 1,076,47: 25,07+ 3,387,101
Executive Vice President
and Chief Operating 2014 573,90( 1,155,45 — 899,00( — 18,85! 2,647,20
Officer 2013 561,30( 1,004,30. — 944,701 988,16: 21,59¢ 3,520,06:
David C. Moore 2015 432,90( 584,63: — 366,301 949,81( 15,40( 2,349,04
Senior Vice President anc
Chief Financial Officer 2014 426,50( 645,691 — 556,70l — 15,067 1,643,96:

2013 417,10( 559,77t — 585,00( 870,77: 14,98¢ 2,447,63!
Preston D. Wigner 2015 331,401 386,45: — 258,901 475,92 13,31 1,465,99
Vice President, General
Counsel, and Secretary 2014 326,50( 430,46« — 393,501 — 12,84( 1,163,30.

2013 319,30( 325,16: — 383,901 175,98 12,61¢ 1,216,96.
Airton L. Hentschke 2015 431,40( 416,17t — 415,40! 149,28 13,08( 1,425,34!

Executive Vice President

Universal Leaf Tobacco
Co., Inc.

@ Salary amounts include cash compensation earneddly named executive officer during fiscal yeark3202014 , and 2015where applicable, as well
any amounts earned in such fiscal years, but daréed into the 401(k) Plan and/or deferred at thetien of the named executive officer into ourededc
compensation program. Mr. Hentschke became a nawedutive officer in fiscal year 2015 and, therefosummary compensation informatiol
presented only for fiscal year 2015 in accordanite @uestion and Answer 119.01 of the SEC's Compgaand Disclosure Interpretations of Regule
S-K. For a discussion of the deferred compensatiogram and amounts deferred by the named exeaifficers in fiscal year 2015including earning
on amounts deferred, see “Non-qualified Deferrech@ensation” beginning on page 49 of this Proxyestent.
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[©)

)

(5)

The amount represents the aggregate grant dateafaie of stock or options awarded in the appliedisical year in accordance with FASB ASC Tt
718. This amount does not reflect our accountirgease for these award(s) during the year and datesonrespond to the actual cash value that w
recognized by the named executive officer whenivede Performance Share awards do not have dividighds and therefore reflect a lower grant
fair value than the closing price of our Commoncg&ton the date of grant. For fiscal years 20131420and 201%erformance Share awards, the ¢
date fair market value per share was $38.14 , $5818 $46.41 , respectively. Amounts for fiscalrge2013 , 2014 , and 20¥iclude Performance Shi
awards calculated at target levels. If these Pexdioce Share awards paid at maximum (150% of tatigethggregate grant date fair value of all s
awards for each of the named executive officersldvbave been at the time of the grant: for fisedry2013 , Mr. G. Freeman: $1,759,1Mr. Brewer
$1,236,958 ; Mr. D. Moore: $689,452 ; and Mr. Wigr100,491 ; for fiscal year 2014 , Mr. G. Freem$2,037,873 ; Mr. Brewer: $1,428,612r. D.
Moore: $798,342 ; and Mr. Wigner: $532,228 ; andfifecal year 2015 , Mr. G. Freeman: $1,834,425 ; Btewer: $1,111,548 ; Mr. D. Moore: $721,541
Mr. Wigner: $476,951 ; and Mr. Hentschke: $513,62&sumptions used in the calculation of these dwanounts are included in Notes 1 and 13 t
consolidated financial statements, included in/Aomual Report on Form 10-K for the year ended M&th2013 , in Notes 1 and 1@ the consolidate
financial statements, included in our Annual RemortForm 10-K for the year ended March 31, 2014 Notes 1 and 13 to the consolidated final
statements, included in our Annual Report on Fofi¥K1for the year ended March 31, 2018nd incorporated by reference into this Proxyebtent
Beginning in fiscal year 2007, fair value expensestockbased compensation was recognized ratably ovgrdtied from grant date to the earlier of
the vesting date of the award, or (b) the dategtheatee is eligible to retire without forfeitingetlaward. For employees who are already eligibletioe a
the date an award is granted, the total fair vafulae award is recognized as expense at the dateuot. Information on individual equity awardsagtec
to the named executive officers in fiscal year 2&¥1$et forth in the section entitled “Grants cdiffBased Awards” on page 42 of this Proxy Statement

The amounts represent cash awards to the namedtiexecfficers under our performance-based annasih éncentive plan for fiscal years 2013 , 2014
and 2015 , where applicable, which is discussetthénsection entitled “Annual Cash Incentives Awaroisginning on page 306f this Proxy Statemel
While such amounts were earned for fiscal year82®014 and 201performance, they were not paid to the named eixecafficers until June 4, 20.
and June 11, 2014, and June 10, 2015, respectively.

The amounts represent the actuarial increasesiprigsent values of the named executive officensetits under our pension plans during fiscal
2013, 2014 and 2015s applicable, determined using interest ratenamdality rate assumptions consistent with thasedun our financial statements
2014, the present values generally decreased fierprior measurement date due to increases inudiscates and lump sum interest rates. The ag@
pension benefits of four of our named executivéceft decreased in fiscal year 2014: Mr. G. Freera84,678; Mr. Brewer: $129,248; Mr. D. Moc
$148,575; and Mr. Wigner: $218,219. For all nameedcative officers, the amounts only reflect changegension value because they had no a
market interest earnings for fiscal years 20131,428nd 2015 . For additional information on ourgen plans, see the section entitléktirement an
Post-Termination Compensation” on page 35 of thixy Statement and the tables entitled “PensioneBesi on page 4®f this Proxy Statement a
“Non-qualified Deferred Compensation” on pagecd%his Proxy Statement. For a full descriptiortted pension plan assumptions used by us for fiad
reporting purposes for fiscal years 2013 , 20142015 , see Note 11 t o our consolidated finarat@tements, included in our Annual Report on Fodm 1
K for the year ended March 31, 2015 , and incorfgaray reference into this Proxy Statement.

The table below reflects the types and dollar arteoohperquisites, additional compensation, anémopersonal benefits provided to the named exee
officers during fiscal year 2015 . For purposesafputing the dollar amounts of the items listetbve we used the actual out-pbcket costs to us
providing the perquisite or other personal beniefthe named executive officer. The named executifreers paid any taxes associated with theseftie
without reimbursement from us. Each perquisite p@isonal benefit included in the table below iscdbsd in more detail in the narratives immedie
following the table:

G.C. W.K. D.C. P.D. AL
Column (i) Components Freeman, llI Brewer Moore Wigner Hentschke

$) $) 3 $) 3
Professional Feed 3,85( 10,611 1,49¢ — —
401(k) Match® 13,15 13,101 13,08( 13,06! 13,08(
Matching Gifts® 5,00( 1,35( 82t 25C —
TOTALS 22,00: 25,07¢ 15,40( 13,311 13,08(

(@)

(b)

©

Financial Planning and Tax Preparation Services. Only three of our executives are eligible to bentmirsed for financial planning and tax prepar:
services they incur during the year, subject t@anual cap of $15,000. All reimbursed amounts paidur named executive officers during fiscal
2015 pursuant to our financial planning and tappration policy are individually disclosed in therguisites table above.

401(k) Company Match. Each named executive officer is eligible to papéte in the 401(k) Plan, which offers them an oppoty to defer income ai
receive matching contributions from us subjectedain limits. Company contributions made to thenad executive officers during fiscal year 2Gir®
set forth in the table above. Information about 404 (k) Plan is set forth in the section entitl&@kferred Income Plans” beginning on pageoBéhis
Proxy Statement.

Matching Gifts . Each named executive officer is eligible to m#ptte in our matching gifts program in which ouradtable foundation matct
employees' contributions to charities. The maxinamount applicable to all participants that can lagécimed in any fiscal year of our foundation is $8
per employee. Each of the named executive offigarscipated in the matching gifts program in antswggual to or below the maximum amount.
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Compensation Risk Assessment

As part of its oversight of our executive compeiwgaprogram, the Compensation and Governance Cdseribnsiders the impact
our executive compensation program, and the ineesitcreated by the compensation awards that it rash@is, on our risk profile. T
Committee has implemented compensation prograngulésatures to mitigate the risk that our compéosgtrograms encourage misconc
or imprudent riskaking. In addition, we review all of our compensatpolicies and procedures, including the incesgithat they create &
factors that may reduce the likelihood of excessisk taking, to determine whether they presenpaificant risk to us. At the Compensat
and Governance Committee's direction, our Seniae\Rresident and Chief Financial Officer and hiffstour Vice President, Gene
Counsel, and Secretary, and a member of our irteurdit team, conducted a risk review assessmenupftompensation programs in fis
year 2015. The Compensation and Governance Committee redighe findings of the assessment and concludedadiatompensatic
programs are designed with the appropriate balafiagsk and reward in relation to our overall bess strategy and that the balanc
compensation elements discourages excessive ksigtarhe Compensation and Governance Committegetbre determined that the ri
arising from our compensation policies and prastioe employees are not reasonably likely to haweaterial adverse effect on the Comp.
The Committee also concluded that the performarneasores and performance targets do not encourageséxe or unnecessary risk taking
its discussions, the Compensation and Governanperitee considered the attributes of our prograntd,iding:

e the balance between annual and lortgem performance opportunitir

* the balance between performance-based angadormance based pi

e alignment of our programs with business stratefpessed on longerm growth and sustained shareholder value, thimpeance goa
established for senior management reflect the thgscset by the Compensation and Governance Cdeertid increase focus on
achievement of the Company's strategic plan;

¢ placement of an appropriate portion of our exeeupiay “at risk’and dependent upon the achievement of specificocatp and individui
performance goals that are objectively determinét werifiable results. These corporate goals hanesestablished thoughtful threshc
target and maximum award limits;

* the use of multiple performance metrics that aetlaon the general performance of the corporatidrtfze use of economic profit as a
adjusted metric;

* the use of rolling thregear Performance Shares to lengthen the overakbuneaent perio

* the Compensation and Governance Committee's aldligxercise negative discretion and to considerfimancial and other qualitati
performance factors in determining actual compémsatayouts;

» stock ownership guidelines that are reasonableafigd executives' short- and lotgrmn interests with those of our shareholc

* the recoupment policy to authorize the potengabrery or adjustment of cash incentive awardslamgiterm equity awards paid to nan
executive officers and other recipients in the ¢tkare was a restatement of incorrect financisiiits and upon the occurrence of cel
specified events; and

* the policy prohibiting the use of hedging and datiies trading by executives and direct

Effective with the longerm equity awards granted in fiscal year 2013,Gloenpensation and Governance Committee suspend
inclusion of SARs in the Company's portfolio of @guawards. An executive holding SARs receives fiitial benefit when the stock pr
increases, but does not have the correspondingsidevif the stock price declines. The Compensadimh Governance Committee determ
that this may incentivize executives to pursue tstesm or riskier strategies and, therefore, no lomgpresents an effective component of
executive compensation program.
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GRANTS OF PLAN-BASED AWARDS

The following table presents information regardargnts of plarbased awards to the named executive officers duhiadiscal yee
ended March 31, 2015 .

All Other All Other
Estimated Future P_ayouts Estimated Future_ Payouts A\?vt:r(ziks: Accfatgs]: Exercise II\D/Ir?glge;f Grant Date
Under Non-Equity Under Equity Number of  Number of or Base Option Fair Value
Incentive Plan Awards" Incentive Plan Awards® Shares of Securities Price of  Awards on of Stock and
Name and Stock or Underlying Option Grant Option
Grant Date  Threshold Target Max. Threshold Target Max. Units @ Options Awards Date Awards “
®) ®) ®) #) #) #) #) #) ($/Sh) ($/Sh) ($)
(a&b) (c) (d) (e) ® ) (h) 0) 0] () () (m)
George C. Freeman, llI
0 828,40( 1,656,801
6/3/2014 0 15,00( 22,50( 52.6¢ 696,15(
6/3/2014 15,00( 52.6¢ 790,20(
W. Keith Brewer
0 582,50( 1,165,00!
6/3/2014 21,10( 52.6¢ 1,111,54
David C. Moore
0 360,70( 721,40(
6/3/2014 0 5,90( 8,85( 52.6¢ 273,81¢
6/3/2014 5,90( 52.6¢ 310,81.
Preston D. Wigner
0 254,90( 509,80(
6/3/2014 0 3,90( 5,85( 52.6¢ 180,99¢
6/3/2014 3,90( 52.6¢ 205,45.
Airton L. Hentschke
0 431,40( 862,80(
6/3/2014 0 4,20( 6,30( 52.6¢ 194,92:
6/3/2014 4,20( 52.6¢ 221,25t

@ Amounts represent potential annual cash incentivards for fiscal year 2015The actual amount of the annual cash incentivarévearned by ea
named executive officer for fiscal year 2015 isorégd in Column (g), “Non-Equity Incentive Plan Cpemsation,” in the “Summary Compensation Table
on page 3%f this Proxy Statement. For additional informatisith respect to the annual cash incentive awandieuthe Incentive Plan, see the sec
entitled “Annual Cash Incentives Awards” beginnorgpage 30 of this Proxy Statement.

@ Amounts represent potential vesting of PerformaBbares granted during fiscal year 2015 . Performadicares vest in the event the thyeaer
performance measures corresponding to the Perf@men8hares are met or exceeded. For additionalnmafiion with respect to Performance Sh
granted pursuant to our 2007 Stock Incentive Flaa,the section entitled “Long-Term Equity Paratipn” beginning on page 32 of this ProStatemer
and in Column (g) in the table entitled “Outstampdifquity Awards at Fiscal Year End” on page 42hig Proxy Statement.

@ Amounts represent the award of restricted stocksuiach restricted stock unit will convert one-bme into shares of Common Stock upon ves
Additional information with respect to restrictehak unit awards is set forth in the section eatitfLong-Term Equity Participatiorieginning on pag
32 of this Proxy Statement, and in Column (i) ia thble entitled “Outstanding Equity Awards at Bis¢ear End” on page 43 of this Proxy Statement.

@ Represents the grant date fair value of the awaterchined in accordance with FASB ASC Topic 718 Tiill grant date fair value of the Performa
Shares is calculated at the target performancé énewill vest, if at all, at the end of a thrgear measurement period, if certain performanagetarar
met. Amounts for Performance Share awards arerdeted assuming a price per share of $46.4dhich represents a discount to the closing pofk
Common Stock as of the date of grant due to tHedédlividend rights and represents the grant tiitevalue of the award determined in accordandé
FASB ASC Topic 718. Each Performance Share williveohone-forene into a share of Common Stock upon vestingefgarformance target is
Grant date fair value for the restricted stock amitards is based on the grant date fair valueefitiderlying shares of Common Stock. The assunyg
used in determining the grant date fair valuesheké awards are set forth in Notetté3he consolidated financial statements, inclugledur Annua
Report on Form 10-K for the year ended March 31520and incorporated by reference into this Pi®tatement.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following table presents information concernihg number and value of outstanding restrictedkstmits, Performance Shai
and SARs held by the named executive officers &dasth 31, 2015 .

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number of Value of
Unearned Unearned
Shares, Shares,
Number of Number of Units or Units or Number of
Securities Securities Other Other Shares or Market Value
Underlying Underlying Rights Rights Units of of Shares or
Unexercised Unexercised Option Option That Have That Have Stock That Units of Stock
Options Options Exercise Expiration Not Not Have Not That Have
Name and Grant Date Exercisable Unexercisable Price Date Vested® Vested® Vested® Not Vested®
*#) #) ($) #) $) #) (%)
(@) (b) ©) ) ) @ () (i) )
George C. Freeman, llI
May 24, 2007 31,80( 62.6¢ May 23, 2017
June 8, 2010 11,58¢ 546,49(
June 7, 2011 14,04 662,17-
June 5, 2012 19,32¢ 911,41
May 24, 2013 15,60¢ 735,93.
June 3, 2014 15,507 731,31
June 5, 2012 17,35( 818,22t
May 24, 2013 14,55( 686,17¢
June 3, 2014 15,00( 707,40(
W. Keith Brewer
May 24, 2007 24,40( 62.6¢€ May 23, 2017
June 8, 2010 8,17: 385,43
June 7, 2011 9,90« 467,07.
June 5, 2012 13,58¢ 640,85
May 24, 2013 10,94: 515,97!
June 3, 2014 21,81 1,028,65
June 5, 2012 12,20( 575,35:
May 24, 2013 10,20( 481,03:
David C. Moore
May 24, 2007 15,00( 62.6¢€ May 23, 2017
June 8, 2010 4,57¢ 215,71
June 7, 2011 5,53¢ 260,98.
June 5, 2012 7,57¢ 357,191
May 24, 2013 6,112 288,24.
June 3, 2014 6,09¢ 287,62¢
June 5, 2012 6,80( 320,68¢
May 24, 2013 5,70( 268,81.
June 3, 2014 5,90( 278,24«
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Option Awards

Stock Awards

Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number of Value of
Unearned Unearned
Shares, Shares, Market
Number of Number of Units or Units or Number of Value of
Securities Securities Other Other Shares or Shares or
Underlying Underlying Rights Rights Units of Units of
Unexercised Unexercised Option Option That Have That Have Stock That Stock That
Options Options Exercise Expiration Not Not Have Not Have Not
Name and Grant Date Exercisable Unexercisable Price Date Vested® Vested® Vested® Vested®
(#) (#) (%) #) (%) (#) (¥)
(a) (b) (c) (e) ® (9) (h) (0 (0)
Preston D. Wigner
May 24, 2007 9,60( 62.6¢ May 23, 2017
May 28, 2008 6,20( 51.32 May 27, 2018
June 8, 2010 2,31¢ 109, 36:-
June 7, 2011 3,20¢ 151,10:
June 5, 2012 4,39¢ 207,45
May 24, 2013 4,07¢ 192,22.
June 3, 2014 4,03 190,14¢
June 5, 2012 3,95( 186,28:
May 24, 2013 3,80( 179,20¢
June 3, 2014 3,90( 183,92:
Airton L. Hentschke
June 8, 2010 1,09¢ 51,82¢
June 7, 2011 1,34( 63,19
June 5, 2012 1,83 86,63
May 24, 2013 3,11( 146,66!
June 3, 2014 4,34 204,76
June 5, 2012 1,65( 77,81«
May 24, 2013 2,90( 136,76
June 3, 2014 4,200 198,07:

@ Amounts in Column (g) represent Performance Sh&edormance Shares vest at the end of their qmnelng threerear performance period if cert
performance targets are met or exceeded. Amour@iomn (g) assume 100% vesting of the award, wregiiesents the target amount payable.
Performance Share converts one-for-one into a sifaB®mmon Stock upon vesting if the performancgehis met. SeeCompensation Discussion ¢
Analysis” beginning on page 18f this Proxy Statement. Amounts in Column (i) es@nt unvested restricted stock units and accuetliditviden:
equivalent rights. Restricted stock units have-frear cliff vesting, meaning all restricted stockitsirvest on the fifth anniversary of the date tlaeg
granted. At the time of vesting, restricted stochtsiare automatically converted into an equal nemdf shares of Common Stock without restrici
except in the case of certain executives who aneedaexecutive officers at the time of vesting, imickn case some shares may remain restricted he
executives are no longer named executive officetbey retire in order to attempt to preserve theti®n 162(m) deduction. Restricted stock unit als
accumulate dividend equivalent rights, which trackual dividend amounts and are added to the notaber of restricted stock units to be convertéo
shares of Common Stock at the time of vesting.

@ Based on the closing price of $47.16 for our Comi@totk, as quoted on the NYSE on March 31, 20h6 |dst trading day of fiscal year 2015
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OPTION EXERCISES AND STOCK VESTED

The following table presents information concernthg vesting of stock awards and the exercise dR$Sfor the named execut
officers during the fiscal year ended March 31,20There were no other exercises of options, SARsjmilar instruments for the namr
executive officers during the fiscal year ended dhad1, 2015 .

Stock Awards Option Awards
Number of
Shares Number of
Acquired Value Shares Value
on Realized on  Acquired on Realized on
Name Vesting @ Vesting Exercise® Exercise®
(#) ) #) )
@) (b) (c) (d) (e)
George C. Freeman, Il 33,33¢ 1,748,16! 16,06 285,51:
W. Keith Brewer 23,78 1,247,24. 11,33« 201,40!
David C. Moore 13,43: 704,47, 6,33¢ 112,55!
Preston D. Wigner 7,58( 397,50¢ 3,661 65,16:
Airton L. Hentschke 1,42( 74,067 1,53¢ 27,25¢

@ Amounts represent the number of shares of Commack$inderlying stock awards vested and stock optind SARs exercised during fiscal year 2015
The amounts in Column (b) represent the vestingsificted stock awards that were granted in figeal 2010 and the vesting of performance shasd
were granted in fiscal year 2012. The amounts itlui@o (d) include shares of Common Stock receivedhieynamed executive officer upon exercis
SARs.

@ Amounts associated with SARs would be calculatedniitiplying the market price of the Common Stoekeived by the number of shares acquire
exercise.
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PENSION BENEFITS

The following table shows the actuarial presentigadf accumulated benefits as of March 31, 2008der each of our defined ben
plans, which are our only defined benefit plang @iravide for payments or other benefits to the edraxecutive officers at, following, or
connection with retirement.

Present Value of

Number of Years Accumulated Benefit

Payments During

Name Plan Name Credited Service® 7 Last Fiscal Year

(#) (%) (%)

(a) (b) (©) (d) (e)
George C. Freeman, llI Pension Plan 17.7¢ 589,59( —
Benefit Restoration Plan 17.7¢ 5,287,45I —
W. Keith Brewer Pension Plan 26.2¢ 1,031,25: —
Benefit Restoration Plan 26.2¢ 5,946,75. —
David C. Moore Pension Plan 37.2¢ 1,587,62 —
Benefit Restoration Plan 37.2¢ 5,398,43 —
Preston D. Wigner Pension Plan 12.0C 318,83! —
Benefit Restoration Plan 12.0C 667,87t —
Airton L. Hentschke Pension Plan 2.2t 63,97 —
Benefit Restoration Plan 2.2t 142,29° —

@ We have not granted, and we do not have a polity mispect to granting, extra years of serviceatm@d executive officers under the Pension Plahe
Benefit Restoration Plan. Additional informationtivirespect to the Pension Plan and the BenefitoR&iin Plan is set forth in the section enti
“Retirement and Post-Termination Compensation” iveigig on page 35 of this Proxy Statement.

@ Present value was determined assuming retiremeageat65 for the Pension Plan and Benefit Restora&®ian. The present value calculation use
interest rate consistent with assumptions useadorfinancial reporting under FASB ASC Topic 715anrecentlydeveloped postretirement morta
assumption table for the Consumer Goods and Fodadri®k Industry that is based on updated mortaliagtadand closely tracks the actual mort:
experience of our plans. Other assumptions matteeiraluation are discussed in our Annual Repof@am 10-K for the year ended March 31, 2015
the section entitled “Pension and Other PostretrerBenefit Plans,” the section entitled “Critidalcounting Estimates and Assumptions,” and in Ndte
to the consolidated financial statements, andrarerporated by reference into this Proxy Statement.

Retirement Benefits

Our named executive officers are covered by thesiBarPlan, the Benefit Restoration Plan, deferrambine plans, and the 401
Plan. We also have Change of Control Agreements sdtme of our named executive officers addressiclgaage of control in our compa
Additional details, and all amounts earned by oamad executive officers or contributed by the comypg our named executive offic
through those plans, are disclosed in this Proayegient.

Defined Benefit Retirement Plan. Our salaried employees, including our named exeeuwfficers, participate in the Pension P
which is a defined benefit retirement plan. The gt@m Plan is a comparfynded, qualified plan under the Internal Revenwee; with th:
purpose of providing a fixed benefit for the lifetbe participant (and/or the spouse if the joindl survivor option is elected) beginning at
time of the participant's retirement or terminatidhe Pension Plan also has survivor benefitshiemparticipant's spouse.

Effective January 1, 2014, the Pension Plan waaggwto implement a new benefit formula for cretliservice accrued beginn
January 1, 2014. The revised benefit formula issbasn a compensation average for all compensatomed (often referred to as a Ca
Average) on or after January 1, 2014 multipliedabgesignated percentage. The Excess Benefit pasfithe formula was eliminated. T
normal retirement benefit under the Pension Plasédovice accrued beginning January 1, 2014 isutztkd as follows:

Years of service beginning

Benefit: January 1, 2014

Designated Percentage of Aver1ige Multiplied by

Compensation for All Years
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The Pension Plan benefit for credited service aatrthrough December 31, 2013 is a percentage ofp#inicipant's avera
compensation, multiplied by the participant's dedliyears of service under the Pension Plan poidhé change described above. Ave
compensation is calculated by taking the highestage of annual salary and annual cash incentiwedsafor any three consecutive calenda
year periods during the participant's participafiothe Pension Plan. The normal retirement benefiter the Pension Plan for service acc
through December 31, 2013 is calculated as follows:

- Designated Percentage of Average o All years of service through
Base Benefit Compensation 11 Multiplied by December 31, 2013
PLUS
Designated Percentage of Average Participant's first 35 years of
Excess Benefit: Compensation less Covered Multiplied by service through December 31
Compensation 2013

Covered compensation, for purposes of the excessfibeis defined as the average of the Social Bgcliaxable Wage Base for t
35 calendar-year period ending December 31, 2013.

Benefits are paid as a straight life annuity fa garticipant's lifetime for a single participaat,a 50% joint and survivor annuity
elected, for married participants for their joiifiélime. Benefits are normally payable when thdipigrant reaches age 65; however, particif.
may begin receiving early retirement benefits whegy reach age 55 and elect to retire with at l&estyears of service. If benefits are [
prior to age 65, the benefit is reduced based erpétticipant's age. Prior to 2014, the benefiticéidn for early retirement was based on
participant's age and years of service. This wasgéd as of January 1, 2014 to a more standardtiedschedule that is based only on age.

Benefit Restoration Plan. To the extent benefits payable to our employeestaement pursuant to the Pension Plan exceed fais
that may be payable under applicable provisiorth@internal Revenue Code, such benefits will id pader our supplemental retirement |
called the Universal Leaf Tobacco Company, Incaafeat 1996 Benefit Restoration Plan, which we refeas the Benefit Restoration Plan.
Benefit Restoration Plan is a ngnalified defined benefit pension plan that prosidgigible individuals the difference between trendfit:
they would actually accrue under the Pension Rlahfor the maximum benefit limitations and theitation on compensation pursuant to
Internal Revenue Code that may be recognized uh@ePension Plan and deferrals of their compensatimler DIP 1l and DIP llI, our tw
non-qualified deferred income plans, which are definad discussed below. Benefits under the BenefitdRation Plan are paid in one lu
sum payment at retirement except where Section 488#ictions apply, and benefits under DIP 1| &8 |1l are paid out at or after retirem
in accordance with the election option chosen Ipadicipant prior to deferral. The purpose of thenBfit Restoration Plan is not to prov
employees with additional benefits but to ensue¢ dur employees who earn more than the amountfsrsletin the Internal Revenue Code
maximum benefit limitations receive a retiremenndf@ that is proportionately equivalent to the é#inprovided to our other salari
employees participating in the Pension Plan. Wentaai the Pension Plan and Benefit Restoration Rlaansure an overall competit
compensation and benefits offering and to attradtretain top talent. Our Compensation and Goverm&ommittee believes it is essential
our overall compensation and benefits, includirtgement benefits, be competitive in the market.

Retirement benefits under the Benefit Restoratilam Inirror those of the Pension Plan and as sulemtical changes to the Pens
Plan described in the previous section have begiemented to this plan effective January 1, 2014e Tompensation and Governa
Committee approved all changes to both the PerRlam and the Benefit Restoration Plan after cormgeheir evaluation and ensuring t
the reduction in retirement benefits were constiteapplied to all participants, inclusive of ouamed executive officers.

Certain participants in the Benefit RestorationnPliacluding our named executive officers, entergd agreements with Univer:
Leaf that provided for taxable cash compensatioynygmts to be made by Universal Leaf to the pamicipto partially fund their Bene
Restoration Plan payment upon retirement. Undehn sgceements, the participant directed Universaf t@ deposit the payments on beha
the participant directly into an irrevocable trestablished by the participant for this purposerimufiscal year 2010, the Compensation
Governance Committee decided to discontinue allrbuppayments by Universal Leaf in connection whk Benefit Restoration Plan ¢
notified participants that it would not make a payfor benefits earned after January 1, 2010.
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During fiscal year 2014, with the approval of then@pensation and Governance Committee, we made dbisich to offer a
participants covered by the above agreements theramity to terminate their individual trust acomsl The termination of these trusts allo
the Company to simplify the distribution process aaduce trust/asset management fees, but maihiright to offset the benefit payable
the participant under the Benefit Restoration Riiaretirement. The ultimate offset amount will kgetmined by using the trust account bal,
on the termination date multiplied and compoundedually by an appropriate interest rate. All papéats, including our named execu
officers, elected to accept our offer and the sugtre terminated as of October 31, 2013.

The retirement benefit under the Benefit Restoraitan is paid in a lump sum. Like the Pension Piaa benefit payable under
Benefit Restoration Plan normally is distributedemhthe participant reaches age 65. Participants neegive an early distribution of th
retirement benefit when they reach age 55 and &eawetire with at least five years of service, buth early retirement benefit is reduced b
on the participant's age and years of service.
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NON-QUALIFIED DEFERRED COMPENSATION

We offer all salaried employees, including our ndnmexecutive officers, the opportunity to particgah our qualified deferre
compensation plan, the 401(k) Plan. Participants azntribute percentages on a monthly basis up@®dlof total compensation exclud
annual cash incentive awards, subject to statdioryations. We match the monthly contributions 1gp5% on a monthly basis, subject |
calendar year contribution limit of $13,250For participants that joined the plan before 20thé company match becomes vested afte
participant completes three years of service. Abur named executive officers participated in484 (k) Plan in fiscal year 2015 .

In addition to our qualified deferred compensajiten, we have two nogualified deferred compensation plans availableettain o
our executives: DIP Il and DIP Ill. The plans amsidned to permit participants to accumulate amiutiti income for retirement and ot
personal financial goals through the deferral adirthannual cash incentive award and portions ofr tkalary. Deferred compensat
arrangements are common executive programs andelievé that these arrangements help us in the itewnt and retention of execut
talent for which we are competing. The Company dagprovide any contributions to either DIP 11iP III.

DIP Il and DIP 1l are norgualified savings plans, with eligibility based arparticipant's position in the Company and cerddiits
subsidiaries. Under DIP Il and DIP Il participamiect to make contributions through the defesfaip to 50% of their salary, and up to 1(
of their annual incentive award. DIP Il and DIP #ite unfunded and unsecured by us and providepatteipants a variety of investm
options from which to choose. No named executiieers deferred income in DIP Il in fiscal year 30land Messrs. G. Freeman and Bre
were the only named executive officers who defeimedme in DIP Ill in fiscal year 2015 .

The following table presents information concerning deferred compensation plans that provideHerdeferral of compensation
the named executive officers on a basis that isanotjualified.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in FY Withdrawals/ Balance at FYE
Name FY 2015(1) FY 2015(2) 20150) Distributions (4) 2015(5)
$) (%) $) % $)
George C. Freeman, Il 198,43: — 43,98¢ — 839,08(
W. Keith Brewer 674,25( — 42,34: — 813,31:
David C. Moore — — 37,50¢ — 572,20!
Preston D. Wigner — — 1,06¢ — 14,95¢
Airton L. Hentschke — — 16,467 — 189,80t

@ Amounts represent a portion of base salary andanimcentive awards deferred into DIP IIl. Additarinformation about DIP Il and DIP Ill is set fhrin
the section entitled “Deferred Income Plans” ongpag of this Proxy Statement.

@ DIP Il and DIP Il do not provide for company magshor contribution

@  Amounts represent earnings on funds held for naexedutive officers in DIP Il and DIP Il except fitr. Hentschke. Mr. Hentschke has not electe
defer income under the DIP lll. The amount shownN. Hentschke represents the estimated earningsiovested balance in the Company's B
Previleaf Pension Plan (PPP). The PPP is a defimadribution plan established by the Company fagilele employees of one of our Brazil
subsidiaries. Mr. Hentschke has not been an aatiember of the PPP since his transfer to the Uriiadles in January, 2013 and therefore no Ic
receives Company contributions to the PPP.

@ DIP Il and DIP Il permit withdrawals under certaiitcumstances including hardship, and participamiy elect to have annual deferrals distributeth
DIP Il or DIP 1l upon reaching age 65, or aftesggecified number of years after the compensatioefisrred.

®  Amounts represent the balances at the end of fi@zal 2015n DIP Il and DIP Il for named executive officefBhe fair market value of Mr. Hentschk
vested balance in the Company's Brazil PrevileahR$ also included. Executive contributions inelddn the aggregate balance that are report
compensation to the named executive officers in“Biemmary Compensation Table” in our 2014 ProxyteSteent and 201Proxy Statement are
follows: Mr. G. Freeman: $43,000 ( 2014 ) and $00,52013 ), Mr. Brewer: $0 ( 2014 ) and $0 ( 201BIr. D. Moore: $0 ( 2014 ) and $0 ( 20},3anc
Mr. Wigner: $0 ( 2014 ) and $0 ( 2013 ).
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In addition to our qualified and naqualified deferred compensation plans, the Comeasytaken the appropriate actions to maxi
the deductibility of its compensation and benefibpgtams and avoid the limitations on deductibililgder Section 162(m) of the Inter
Revenue Code. Additional information about Secti6@(m) is set forth in the section entitled “Lintitans on Deductibility of Compensation”
on page 26 of this Proxy Statement.

The vesting of certain restricted stock units awamMr. G. Freeman and Mr. Brewer were subjec®ection 162(m) and payme
were deferred until Mr. G. Freeman and Mr. Brevegire. The following table presents information ceming those deferrals.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in ~ Contributions in  Earnings in FY  Withdrawals/ Balance at FYE
Name FY 2015 FY 2015® 20152 Distributions 2015(3)
3 3 3 $) $)
George C. Freeman, lll — 755,44¢ (132,74 — 1,266,10!
W. Keith Brewer — 266,82t (19,289 — 247,54

@ Amount represents the value of the restricted stmits on the vesting date of the awa
@ Amount represents earnings and change in markeeé chlring fiscal year 2015

@ Amount represents market value of the restrictedkstinits on March 31, 2015
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SUMMARY OF TERMINATION PAYMENTS AND BENEFITS
Potential Payments Upon Termination or Change of Catrol

We do not offer severance, employment, or reterdigneements to our named executive officers. Howgweensure that we will ha
the continued dedicated service of certain exeestiincluding some of our named executive officecdwithstanding the possibility, threat
occurrence of a change of control, we have Charig€omtrol Agreements. During fiscal year 2015, waimained Change of Cont
Agreements with only Messrs. G. Freeman, BreweMBore, and Wigner. Mr. Brewer's agreement expirpdn his retirement on March :
2015. The Compensation and Governance Committéevbslthat the Change of Control Agreements sdreebest interests of Univer
Corporation and our shareholders by ensuring fteahostile or friendly change of control is eveder consideration, our executives are at
perform their duties and responsibilities and agltfee Board of Directors about the potential tratisa in the best interests of shareholc
without being unduly influenced by the distractingcertainty and risk associated with a change otrob such as fear of the econol
consequences of losing their jobs as a resultabfamge of control. The terms and conditions inGhange of Control Agreements are iden
for each executive officer who has such an agreémen

A “change of control” is defined in the Change ani@ol Agreements, and is generally deemed to bavarred if:

* any individual, entity, or group acquires 20% ormreof either the outstanding shares of Common Stotke combined voting power of
outstanding voting securities;

* a majority of our directors are replac

* we reorganize, merge, consolidate, or sell allurstantially all of our assets except for certainasions in which control of outstandi
shares of Common Stock or outstanding voting stesitis maintained; or

* our shareholders approve a complete liquidatiotissolution of Universal Corporatic

During fiscal year 2007, we replaced all existinga@ge of Control Agreements with new Change of bmgreements. The 20
Change of Control Agreements are similar to thginal Change of Control Agreements, but have a rarmb significant differences intenc
to reduce potential cost and eliminate outdateaepts.

The 2007 Change of Control Agreements:

* do not contain any obligation to grogg-severance payments for potential excise taxasned by the executive offic

e contain a “double trigger” instead of a “singleggér,” meaning that payments are not made until theredkamge of control and t
executive officer is effectively terminated withihree years of the change of control (under ounrp@ihange of Control Agreemer
payment could be triggered at the executive's ojatio

e contain non-competition and n@olicitation clauses; ai

e contain certain administrative elements intendedddress the requirements of Section 409A of thermal Revenue Code applicable
deferred compensation.

The Change of Control Agreements provide that Kezetive officer will have generally the same auitlyp duties, and responsibiliti
during the three years after a change of contrdJmfrersal Corporation or until the executive offis normal retirement at age 65 (if earl
as such executive officer did immediately priorthe change of control. Each Change of Control Ay also provides for the paymt
during such period, of an annual base salary andartash incentive award at least at the samdslegeprior to the change of control. E
executive officer will also participate at leasttlaeé same levels in incentive, savings and retirdrpéans, and welfare benefit plans as \
offered prior to the change of control.

Each Change of Control Agreement provides benifithe event of the executive's death or disahitityin the event the executiv
employment is terminated for “cause” or for “go@ason.”lf the executive officer is terminated other than ¢ause, death, or disability witl
three years after a change of control, or if thecetive officer terminates his employment for gaedson within such thregear period, th
executive officer is entitled to receive certainem@ance benefit$Severance benefits include a lump sum severancag#ybased on an amo
equal to 2.99 times the sum of his annual baseysatal the higher of such executive officer's ntesent targeted bonus opportunity undel
cash incentive plan and such executive officersrprear's annual cash incentive award. This payméih be made in full if the date
termination of employment is more than three yeuisr to the executive officer's normal retiremantage 65, and it will be prorated if si
period is less than three years. There will be uwh payment if the executive officer has reacheginab retirement. Severance benefits
include
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certain other payments and benefits, including ioomtion of benefits under retirement plans, cardtion of employee welfare benefits,
outplacement services for the executive officetaip maximum amount of $10,000.

Severance and Change of Control Benefits for the Maed Executive Officers

The following tables summarize the value of thenieation payments and benefits that each of ourethexecutive officers wou
receive if their employment had terminated on Ma&&h2015, under the circumstances shown. The tables exdud®ints accrued throu
March 31, 2015 that would be paid in the normal course of cargthemployment, such as accrued but unpaid sataryearned annual ce
incentive award for the fiscal year ended March221L,5 .

Under our benefit programs, an individual is eligilfor retirement after reaching age 55, with atstefive years of service. T

amounts in the tables for “Retirement” assume #labf our named executive officers have reachesl % by March 31, 2015even thoug
that is not the case for Messrs. G. Freeman, Wjgmet Hentschke.

52




Summary of Termination Payment and Benefits: Georg€. Freeman, 1lI

For Cause
Termination Termination
by Executive by Company Involuntary
Other Than Other Than Termination
Retirement, Retirement, Following a
Death or Death or Change in
Benefit Retirement Death Disability Disability Disability Control
$) (%) $) (%) (%) (%)
(@) (b) (©) (d) (e) ®
Change of Control® — — — — — 4,992,10.
Acceleration of Equity Awards
Restricted Stock 3,587,32 3,587,32 3,587,32 — — 3,587,32
Performance Sharé&s 1,511,47: 1,511,47 1,511,47 — — 2,211,80.
Qualified Retirement Benefits
Pension Plaf 42,43¢ 23,63t 68,25t 42,43t 42,43t 42,43t
401(k) Savings Plan 399,339.5 399,339.5 399,339.5 399,339.5 399,339.5 399,339.5
Non-qualified Retirement Benefits
Benefit Restoration Pldfi 6,165,84! 2,078,16 6,165,84! 6,165,84! 6,165,84! 6,165,84!
Deferred Income Plan Il and If 52,41. 839,08( 839,08( 839,08( 839,08( 839,08
Deferred Payment of Restricted Stdtk 1,266,10! 1,266,10! 1,266,10! 1,266,10! 1,266,10! 1,266,10!
Other Benefits
Health and Welfare Plaf% — 3,100,00! — — — —
Long-Term Disability Plaf — — 497,04( — — —
Total 13,024,93 12,805,12 14,334,46 8,712,80! 8,712,80! 19,504,03

@ Amount represents cash payment due pursuant tohtfnege of control double trigger (change of consmudl involuntary termination) in the executi
Change of Control Agreement. The payments do redtidie any form of tax groags amount because the Change of Control Agreenus# dot provid
for such payments.

@ Restricted stock units and the corresponding divddequivalent rights automatically vest and arel raishares of Common Stock at the time of the &
specified in the table for which amounts are shotmounts for restricted stock units represent thtie of Common Stock as of March 31, 2015
Performance Shares vest on the last day of thenpeahce period and are earned and paid out bas#teategree to which our financial performe
exceeds a threshold level. Participants are estitlex prorated number of Performance Sharesyfriire, die or become disabled during the pertoroe
period. Amounts for Performance Shares are basdtieomarket value of the underlying shares of Com@tock as of March 31, 2015 and assumi
payout equating to the target level of performance.

@ For all columns except Column (b), amounts repreaenannual payment to the executive at March 8152, payable fothe life of the executiv
assuming with respect to Columns (a), (d), (e), @ydhe executive elects the 50% joint and swwignnuity option, which is the default option unte
Pension Plan. For Column (c), the annual paymesnirass the executive elects the straight life agraption. For Column (b), the amount represen
annual payment to the executive's survivor at M&Lh2015 , payable for the life of the survivor.

@ Amounts represent a lump sum payment at March @15 ixcluding the balance from the terminated individnast agreement maintained through
Benefit Restoration Plan. A participant will forfail rights in and to any benefits payable untier Benefit Restoration Plan if the Company ternagdi
participant's employment as a result of a partiigafraud, dishonesty or embezzlement where thigcipant has been materially, unjustly enrichet
such conduct.

& Amount in Column (a) represents a first paymerdrofual payments for retirement as elected in tieewgive's DIP 1l and DIP Ill agreements. Amoun
Columns (b) through (f) represent a lump-sum paytrfarall remaining circumstances as elected inetkecutive's DIP |l and DIP Il agreements.

©®  Amounts represent the value of restricted stocksithat vested, but payment was deferred untiliteation of employment in order to preserve the i8a
162(m) deduction. More information on Section 16R{sndiscussed in the section entitled “Limitatias Deductibility of Compensation” on page @6
this Proxy Statement.

M Amounts represent payment due under the standarapGrerm Life Insurance Program, which is the désathefit amount on March 31, 201 case ¢
accidental death, the benefit amount would incrégs5,600,000 .



®  Amounts represent 60% of annual base salary asaoétVM31, 2015 which is payable from three different sources: Bension Plan, Social Security, ai
company supplement. Payments under the long-tesability plan continue until the recipient reachgg 65.
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Summary of Termination Payment and Benefits: W. Keih Brewer

For Cause
Termination Termination
by Executive by Company Involuntary
Other Than Other Than Termination
Retirement, Retirement, Following a
Death or Death or Change in
Benefit Retirement Death Disability Disability Disability Control
$) (%) $) (%) (%) (%)
(@) (b) (©) (d) (e) ®
Change of Control® — — — — — 3,510,26
Acceleration of Equity Awards
Restricted Stock 3,038,001 3,038,001 3,038,001 — — 3,038,001
Performance Sharé&s 896,04( 896,04( 896,04( — — 1,056,38.
Qualified Retirement Benefits
Pension Plaf 70,12 36,56 100,34 70,12: 70,12: 70,12
401(k) Savings Plan 526,95: 526,95. 526,95: 526,95: 526,95: 526,95.
Non-qualified Retirement Benefits
Benefit Restoration Pldfi 6,646,111 3,153,61! 6,646,11 6,646,111 6,646,11! 6,646,11
Deferred Income Plan Il and If 99,04( 813,31: 813,31: 813,31: 813,31: 813,31:
Deferred Payment of Restricted Stdtk 247,54 247,54: 247,54: 247,54: 247,54 247,54:
Other Benefits
Health and Welfare Plaf% — 2,180,00! — — — —
Long-Term Disability Plaf — — 349,50( — — —
Total 11,523,80 10,892,01 12,617,80 8,304,03' 8,304,03' 15,908,68

@ Amount represents cash payment due pursuant tohfnege of control double trigger (change of consmud involuntary termination) in the executi
Change of Control Agreement. The payments do redtidie any form of tax groags amount because the Change of Control Agreenus# dot provid
for such payments.

@ Restricted stock units and the corresponding divddequivalent rights automatically vest and arel raishares of Common Stock at the time of the &
specified in the table for which amounts are shotmounts for restricted stock units represent thtie of Common Stock as of March 31, 2015
Performance Shares vest on the last day of thenpeahce period and are earned and paid out bas#teategree to which our financial performe
exceeds a threshold level. Participants are emtitlex prorated number of Performance Sharesyfrigtire, die or become disabled during the perforoe
period. Amounts for Performance Shares are basdtieomarket value of the underlying shares of Com@tock as of March 31, 2015 and assumi
payout equating to the target level of performance.

@ For all columns except Column (b), amounts repreaenannual payment to the executive at March 8152 payable for the life of the executi
assuming with respect to Columns (a), (d), (e), @dhe executive elects the 50% joint and swwignnuity option, which is the default option unte
Pension Plan. For Column (c), the annual paymesnirass the executive elects the straight life agraption. For Column (b), the amount represen
annual payment to the executive's survivor at M&Lh2015 , payable for the life of the survivor.

@ Amounts represent a lump sum payment at March @15 ixcluding the balance from the terminated individnast agreement maintained through
Benefit Restoration Plan. A participant will forfail rights in and to any benefits payable untier Benefit Restoration Plan if the Company ternagdi
participant's employment as a result of a partiigafraud, dishonesty or embezzlement where thigcipant has been materially, unjustly enrichet
such conduct.

& Amount in Column (a) represents a first paymerdrofual payments for retirement as elected in tieewgive's DIP 1l and DIP Ill agreements. Amoun
Columns (b) through (f) represent a lump-sum paytrfarall remaining circumstances as elected inetkecutive's DIP 1l and DIP Il agreements.

©®  Amounts represent the value of restricted stocksithat vested, but payment was deferred untiliteation of employment in order to preserve the i8a
162(m) deduction. More information on Section 16R{sndiscussed in the section entitled “Limitatias Deductibility of Compensation” on page @6
this Proxy Statement.

M Amounts represent payment due under the standarapGrerm Life Insurance Program, which is the désathefit amount on March 31, 201 case ¢
accidental death, the benefit amount would incrégs5,600,000 .

®  Amounts represent 60% of annual base salary asaofivB1, 2015 which is payable from three different sources: Bension Plan, Social Security, ai



company supplement. Payments under the long-tesability plan continue until the recipient reachgg 65.
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Summary of Termination Payment and Benefits: DavidC. Moore

For Cause
Termination Termination
by Executive by Company Involuntary
Other Than Other Than Termination
Retirement, Retirement, Following a
Death or Death or Change in
Benefit Retirement Death Disability Disability Disability Control
$) (%) $) (%) (%) (%)
(@) (b) (©) (d) (e) ®
Change of Control® — — — — — 2,389,60:
Acceleration of Equity Awards
Restricted Stock 1,409,75. 1,409,75. 1,409,75 — — 1,409,75.
Performance Sharé&s 592,64 592,64 592,64 — — 867,74
Qualified Retirement Benefits
Pension Plaf 133,66( 56,83( 141,60t 133,66( 133,66( 133,66(
401(k) Savings Plan 350,52: 350,52: 350,52: 350,52: 350,52: 350,52:
Non-qualified Retirement Benefits
Benefit Restoration Pldfi 6,161,88: 2,855,63. 6,161,88. 6,161,88. 6,161,88. 6,161,88.
Deferred Income Plan Il and If 72,55 572,20! 572,20! 572,20! 572,20! 572,20!
Other Benefits
Health and Welfare Plarfs — 1,588,001 — — — —
Long-Term Disability Plaf’ — — 259,74( — — —
Total 8,721,01! 7,425,58 9,488,35! 7,218,27 7,218,27 11,885,37

@ Amount represents cash payment due pursuant tohiswege of control double trigger (change of conémd involuntary termination) in the executi
Change of Control Agreement. The payments do redtdie any form of tax groags amount because the Change of Control Agreenusd dot provid
for such payments.

@ Restricted stock units and the corresponding diddequivalent rights automatically vest and arel raishares of Common Stock at the time of the &
specified in the table for which amounts are shomounts for restricted stock units represent thtue of Common Stock as of March 31, 2015
Performance Shares vest on the last day of thenpesthce period and are earned and paid out baséteategree to which our financial performe
exceeds a threshold level. Participants are emtitlex prorated number of Performance Sharesyfrigiire, die or become disabled during the perforoe
period. Amounts for Performance Shares are basetieomarket value of the underlying shares of Comi&tock as of March 31, 2015 and assumi
payout equating to the target level of performance.

®  For all columns except Column (b), amounts represenannual payment to the executive at March 8152 payable for the life of the executi
assuming with respect to Columns (a), (d), (e), @dhe executive elects the 50% joint and suwignnuity option, which is the default option untte
Pension Plan. For Column (c), the annual paymesunass the executive elects the straight life agraption. For Column (b), the amount represen
annual payment to the executive's survivor at M&th2015 , payable for the life of the survivor.

@ Amounts represent a lump sum payment at March @15 ixcluding the balance from the terminated individnast agreement maintained through
Benefit Restoration Plan. A participant will forff@il rights in and to any benefits payable untierBenefit Restoration Plan if the Company terngisal:
participant's employment as a result of a partiigafraud, dishonesty or embezzlement where thcipant has been materially, unjustly enrichet
such conduct.

& Amount in Column (a) represents a first paymerdrofual payments for retirement as elected in tieewive's DIP 1l and DIP Il agreements. Amoun
Columns (b) through (f) represent a lump-sum paytrf@rall remaining circumstances as elected inetkecutive's DIP 1l and DIP Il agreements.

©®  Amounts represent payment due under the standarapGrerm Life Insurance Program, which is the désathefit amount on March 31, 201 case ¢
accidental death, the benefit amount would incrégs5,600,000 .

™ Amounts represent 60% of annual base salary asaoéiM31, 2015 which is payable from three different sources: Bension Plan, Social Security, al
company supplement. Payments under the long-tesability plan continue until the recipient reachgg 65.
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Summary of Termination Payment and Benefits: Presto D. Wigner

For Cause
Termination Termination
by Executive by Company Involuntary
Other Than Other Than Termination
Retirement, Retirement, Following a
Death or Death or Change in
Benefit Retirement Death Disability Disability Disability Control
$) (%) $) (%) (%) (%)
(@) (b) (©) (d) (e) ®
Change of Control® — — — — — 1,764,99
Acceleration of Equity Awards
Restricted Stock 850,29! 850,29! 850,29! — — 850,29!
Performance Sharé&s 367,06: 367,06: 367,06: — — 549,41
Qualified Retirement Benefits
Pension Plaf 27,50" 14,90¢ 44,62° 27,50° 27,50° 27,50°
401(k) Savings Plan 377,31: 377,31: 377,31: 377,31: 377,31: 377,31:
Non-qualified Retirement Benefits
Benefit Restoration Pldfi 883,90t 253,80° 883,90t 883,90t 883,90t 883,90¢
Deferred Income Plan Il and If 14,95¢ 14,95¢ 14,95¢ 14,95¢ 14,95¢ 14,95¢
Other Benefits
Health and Welfare Plarfs — 1,760,001 — — — —
Long-Term Disability Plaf’ — — 198,84( — — —
Total 2,521,03 3,638,33! 2,736,99! 1,303,68: 1,303,68: 4,468,38

@ Amount represents cash payment due pursuant tohiswege of control double trigger (change of conémd involuntary termination) in the executi
Change of Control Agreement. The payments do redtdie any form of tax groags amount because the Change of Control Agreenusd dot provid
for such payments.

@ Restricted stock units and the corresponding diddequivalent rights automatically vest and arel raishares of Common Stock at the time of the &
specified in the table for which amounts are shomounts for restricted stock units represent thtue of Common Stock as of March 31, 2015
Performance Shares vest on the last day of thenpesthce period and are earned and paid out baséteategree to which our financial performe
exceeds a threshold level. Participants are emtitlex prorated number of Performance Sharesyfrigiire, die or become disabled during the perforoe
period. Amounts for Performance Shares are basetieomarket value of the underlying shares of Comi&tock as of March 31, 2015 and assumi
payout equating to the target level of performance.

®  For all columns except Column (b), amounts represenannual payment to the executive at March 8152 payable for the life of the executi
assuming with respect to Columns (a), (d), (e), @dhe executive elects the 50% joint and suwignnuity option, which is the default option untte
Pension Plan. For Column (c), the annual paymesunass the executive elects the straight life agraption. For Column (b), the amount represen
annual payment to the executive's survivor at M&th2015 , payable for the life of the survivor.

@ Amounts represent a lump sum payment at March @15 ixcluding the balance from the terminated individnast agreement maintained through
Benefit Restoration Plan. A participant will forff@il rights in and to any benefits payable untierBenefit Restoration Plan if the Company terngisal:
participant's employment as a result of a partiigafraud, dishonesty or embezzlement where thcipant has been materially, unjustly enrichet
such conduct.

& Amount in Column (a) represents a first paymerdrofual payments for retirement as elected in tieewive's DIP 1l and DIP Il agreements. Amoun
Columns (b) through (f) represent a lump-sum paytrf@rall remaining circumstances as elected inetkecutive's DIP 1l and DIP Il agreements.

©®  Amounts represent payment due under the standarapGrerm Life Insurance Program, which is the désathefit amount on March 31, 201 case ¢
accidental death, the benefit amount would incrégs&4,932,000 .

™ Amounts represent 60% of annual base salary asaoéiM31, 2015 which is payable from three different sources: Bension Plan, Social Security, al
company supplement. Payments under the long-tesability plan continue until the recipient reachgg 65.
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Summary of Termination Payment and Benefits: AirtonL. Hentschke

For Cause
Termination Termination
by Executive by Company Involuntary
Other Than Other Than Termination
Retirement, Retirement, Following a
Death, or Death or Change in
Benefit Retirement Death Disability Disability Disability Control
$) (%) $) (%) (%) (%)
(@) (b) (©) (d) (e) ®
Change of Control® — — — — — —
Acceleration of Equity Awards
Restricted Stock 553,09: 553,09: 553,09: — — 553,09:
Performance Sharé&s 235,01 235,01« 235,01 — — 412,65(
Qualified Retirement Benefits
Pension Plaf 4,95¢ 3,41¢ 9,27¢ 4,95¢ 4,95¢ 4,95¢
401(k) Savings Plan 69,37¢ 69,37: 69,37¢ 69,37: 69,37: 69,37:
Non-qualified Retirement Benefits
Benefit Restoration Pldfi 163,33« 48,65 163,33« 163,33« 163,33« 163,33:
Deferred Income Plan Il and If 189,80¢ 189,80t 189,80t 189,80t 189,80t 189,80t
Other Benefits
Health and Welfare Plarfs — 1,600,001 — — — —
Long-Term Disability Plaf’ — — 258,84( — — —
Total 1,215,57 2,699,35: 1,478,741 427,47 427,47 1,393,21.

@ Amount represents cash payment due pursuant tohiswege of control double trigger (change of conémd involuntary termination) in the executi
Change of Control Agreement. The payments do redtdie any form of tax groags amount because the Change of Control Agreenusd dot provid
for such payments.

@ Restricted stock units and the corresponding diddequivalent rights automatically vest and arel raishares of Common Stock at the time of the &
specified in the table for which amounts are shomounts for restricted stock units represent thtue of Common Stock as of March 31, 2015
Performance Shares vest on the last day of thenpesthce period and are earned and paid out baséteategree to which our financial performe
exceeds a threshold level. Participants are emtitlex prorated number of Performance Sharesyfrigtire, die or become disabled during the perforoe
period. Amounts for Performance Shares are basetieomarket value of the underlying shares of Comi&tock as of March 31, 2015 and assumi
payout equating to the target level of performance.

®  For all columns except Column (b), amounts represenannual payment to the executive at March 8152 payable for the life of the executi
assuming with respect to Columns (a), (d), (e), @dhe executive elects the 50% joint and suwignnuity option, which is the default option untte
Pension Plan. For Column (c), the annual paymesunass the executive elects the straight life agraption. For Column (b), the amount represen
annual payment to the executive's survivor at M&th2015 , payable for the life of the survivor.

@ Amounts represent a lump sum payment at March @15 ixcluding the balance from the terminated individnast agreement maintained through
Benefit Restoration Plan. A participant will forf@il rights in and to any benefits payable untierBenefit Restoration Plan if the Company terngisal:
participant's employment as a result of a partiigafraud, dishonesty or embezzlement where thcjpant has been materially, unjustly enrichet
such conduct.

& Amount in Column (a) represents a first paymerdrofual payments for retirement as elected in tieewive's DIP 1l and DIP Ill agreements. Amount
Columns (b) through (f) represent a lusm payment for all remaining circumstances agedein the executive's DIP Il and DIP IIl agreensemt Mr
Hentschke's case, the amounts include his vestediacbalance in the Company's Brazil PrevileafsRenPlan.

©®  Amounts represent payment due under the standanadpGrerm Life Insurance Program, which is the déathefit amount on March 31, 201 case ¢
accidental death, the benefit amount would incrégs5,065,000 .

™ Amounts represent 60% of annual base salary asaoéiM31, 2015 which is payable from three different sources: Bension Plan, Social Security, al



company supplement. Payments under the long-tesability plan continue until the recipient reachgg 65.

57




EQUITY COMPENSATION INFORMATION

Shares of Common Stock are authorized for issuatitberespect to our compensation plans. The follgatable sets forth informati
as of March 31, 2015, with respect to compensatlans under which shares of Common Stock are da#tbfor issuance.

Number of Securities Weighted-Average Number of Securities
to Be Issued Exercise Price of Remaining Available for
upon Exercise of Outstanding Future Issuance under
Outstanding Options, Options, Equity Compensation
Plan Category Warrants and Rights Warrants and Rights Plans(1)
#) $) #)
Equity compensation plans approved by shareholde
2002 Executive Stock Plan 155,46 60.8: —
2007 Stock Incentive PldR) 14,13 48.7: 747,70¢
Equity compensation plans not approved by sharehns
3 — — —
Total 169,60: 59.8: 747,70¢

@ Amounts exclude any securities to be issued upercese of outstanding options, warrants, and ri

@ The 2007 Stock Incentive Plan permits grants afkstiptions and stock appreciation rights, and aswafdCommon Stock, restricted stock, and pha

stock/restricted stock units. Of the 747,708 shafeSommon Stock remaining available for futureuasce under that plan, 441,462ares are availat
for awards of Common Stock, restricted stock umitsestricted stock.

@ All of the Company's equity compensation plans Hzaen approved by sharehold
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DIRECTORS' COMPENSATION

The following table presents information relatiogdtal compensation for our non-employee directordiscal year 2015 :

Change in
Pension Value
And Non-
qualified
Fees Earned Deferred
or Paid in Option Non-Equity Compensation
Cash® Stoclizﬁg\;vards Awards @ Incentive Plan Earnings © All Other
Name Compensation Compensation® Total
(%) (%) (%) (%) (%) (%) (%)
John B. Adams, Jr. 78,00( 69,47: — — — — 147,47:
Diana F. Cantor 74,00( 69,47: — — — — 143,47.
Chester A. Crocker 67,50( 69,47 — — — — 136,97:
Charles H. Foster, Jr. 75,00( 69,47 — — — — 144,47
Lennart R. Freeman 72,00( 69,47: 141,47.
Thomas H. Johnson 67,50( 69,47 — — — — 136,97:
Eddie N. Moore, Jr. 88,00( 69,47: — — — — 157,47.
Robert C. Sledd 83,00( 69,47: — — — — 152,47:

1)

@)

[©)

)

(5)

Represents fees earned before deferral of any asiin the Outside Directors' 1994 Deferred Incd?han, as amended in 1998, 2008 and 2010, \
we refer to as the Directors' DIP. Amounts defeingd the Directors' DIP during fiscal year 2018 aet forth below in Footnote 5 tluis table. Addition:
information concerning the Directors' DIP is settidn the narrative on page 60 of this Proxy Steet.

These amounts represent the aggregate grant diatealize of the annual restricted stock unit awerdognized in fiscal year 2016 accordance wir
FASB ASC Topic 718. These amounts reflect our asting expense for these awards, and do not comessfmothe actual value that will be recognize
each of the noemployee directors. The assumptions used in thriledion of these award amounts are included iresdldt and 13 to the consolide
financial statements, included in our Annual RemmrtForm 10-K for the year ended March 31, 20Xmd incorporated by reference into this P
Statement.

On August 5, 2014, each non-employee director wasded 1,30&hares of restricted stock units. The methodologydétermining the amount awart
is set forth on page 60 of this Proxy Statemeng tant date fair value of the award for each nopieyee director was $69,472ased on the closi
price of $53.44 for our Common Stock as quotedh@nNYSE on the grant date. As of March 31, 20t aggregate amount of restricted stock, rést
stock units and dividend equivalent units held bghenon-employee director was as follows: Mr. Addrmail 13,799 shares; Mrs. Cantor h2l@1(
shares; Mr. Crocker held 13,099 shares; Mr. L. faaae held 1,172 shares; Mr. Sledd held 6,799 sharesthe remaining noemployee directors ea
held 14,499 shares.

No options have been awarded since fiscal year.2806ptions previously awarded have been exettmehave otherwise expirt

We do not maintain any defined benefit or actugiahs for non-employee directors. The non-emplaligectors did not earn abovearket or preferen
earnings on compensation they deferred into thediirs' DIP. The following table presents inforraatconcerning the Directors' DIP, which provides
the deferral of compensation on a basis that isanotualified:
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Aggregate

Director Registrant Aggregate Withdrawals/ Aggregate

Contributions Contributions Earnings in Distributions ® Balance at

Name in FY 2015 FY 2015@ FY 2015 2015 FYE

(%) (%) (%) (%) (%)

John B. Adams, Jr. — — — — —
Diana F. Cantor — — — — —
Chester A. Crocker 17,50( — 20,69¢ — 324,14¢
Charles H. Foster, Jr. 70,00( — 57,78( — 1,070,33;

Lennart R. Freeman — — — — —
Thomas H. Johnson — — — — —
Eddie N. Moore, Jr. — — 4,12( — 59,27¢
Robert C. Sledd — — — — —

@ We do not match noamployee director deferrals or otherwise contriliatthe Directors' DI

®  There were no withdrawals or distributions from th&ectors' DIP. The Directors' DIP permits withehds under certain circumstances inclu
hardship, and participants elect to have annu&rd®$ distributed after a specified number of gedter the compensation is deferred.

©®  None of the directors received perquisites, persbeaefits, or other compensation in excess of @for fiscal yea2015. We maintain life insuran
policies which fund our Directors' Charitable Cdmttion Program. We did not incur any costs witeprect to the insurance policies during fiscal
2015.

Director Compensation

Total target direct annual compensation for eaalaraployee director equals $150,000. Each directar ishot an officer receiv
an annual retainer of $50,000, a fee of $2,000e&mh Board of Directors meeting attended, and afe1,500 for each committee mee
attended. In addition, the Chairmen of the Auditr@uittee, the Compensation and Governance Committteé?ension Investment Commit
and the Finance Committee receive an annual retafrf&10,000, $7,500, $5,000 and $5,000, respdgtidon-employee directors may elec
receive their annual retainer in cash or shar€oofimon Stock.

The Directors' DIP permits a n@mployee director to defer all or a portion of bmmpensation. Deferred amounts are det
hypothetically invested as designated by the direict certain investment options we offer. The Bicgs' DIP has been in existence since !
and was amended in 1998 to add a deferred sto¢kfumil to the investment options available under gan. Each deferred stock t
represents a hypothetical share of Common StocKlaoalates in value with the market price of theck. The portion of a director's defe
account that is invested in the deferred stock fumitl is increased by the number of deferred stotts that could be purchased with Comi
Stock dividends paid by Universal. In February 2048 amended the Directors' DIP. We no longer atffier deferred stock unit fund as
investment option. Subject to certain restrictiatisgctors may elect at the time of deferral toetaksh distributions, in whole or in part, fi
their deferral account either prior to or followitgrmination of service. The Directors' DIP wagtier amended in December 2008 in ord:
maintain compliance with Section 409A of the IndrRevenue Code. The terms of the Directors' DIt gasrtained to any compensat
earned prior to January 1, 2005, were frozen. Estated Directors' DIP applies solely with respea@mounts deferred on or after Janua
2005.

Pursuant to the 2002 Executive Stock Plan, in ffigear 2008 noremployee directors received annual restricted stpakits equatir
in value to $70,000. The Compensation and Govem&ummittee calculated restricted stock grants alhnbased on the daily, volume-
weighted, average price of Common Stock for théodeof June 1 to July 31, with the resulting shgr@nt number rounded to the neares
This process was followed to calculate the fisa@ry2008 annual restricted stock grants, and faullsequent years until exaluated by tf
Compensation and Governance Committee on a petadis. Beginning with fiscal year 2011, the Conga¢ion and Governance Commi
decided to continue following this same process, dubstituted restricted stock units for restricgtdck. The change was made to imp
administrative and tax efficiency. On August 5, 20éach non-employee director was awarded 1,30@slodrestricted stock units.

As part of our overall program of charitable givinge previously offered the directors the oppotttyd participate in a Directo
Charitable Award Program, or the Charitable Prograhbe Charitable Program is funded by life insusapolicies purchased by us on
directors. The directors derive no financial or tzenefits from the Charitable Program, becauseénalirance proceeds and charitable
deductions accrue solely to us. We, however, wthate up to $1,000,000 in aggregate to one or muoadifying charitable organizatio
recommended by that director. We make donatiomsrirequal annual installments,
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with the first installment to be made at the latérthe director's retirement from the Board of Rites or age 72; the remaining r
installments are paid annually, beginning immedyasdter the director's death. The Charitable Paogmwas resvaluated in fiscal years 2C
and 2014 and the Compensation and Governance Cteandiécided to terminate the Charitable Progranaffonew directors that joined t
Board of Directors after 2008.

Each director is also eligible to participate inr auatching gifts program in which our charitableuidation match directo
contributions to charities. The maximum amount tteat be matched in any fiscal year of our foundaeisds5,000 per director.

Non-Employee Director Stock Ownership Guidelines

The Compensation and Governance Committee adopim® ®wnership guidelines during fiscal year 20pgliaable to the non-
employee directors. The guidelines became effeétivéiscal year 2009, and are set at three tirhesannual cash retainer the directors rec
If the amount of the annual cash retainer changeshé future, the applicable share ownership reguént will automatically adju
proportionately with the change. Non-employee doechave three years to comply with the share ostmig guidelines. For fiscal year 2015
the directors' annual cash retainer was $50,00Dtterefore the revised guidelines require thahe@dour nonemployee directors own no |
than $150,000 worth of Common Stock. Only sharesCofnmon Stock beneficially owned (as defined by 8exurities and Exchan
Commission's rules and regulations) by our eowployee directors, including the directors' regtéd stock and restricted stock units
counted in determining compliance with the guidedinAll of our nonemployee directors meet or exceed the stock owipegstidelines, exce
Mr. L. Freeman who was elected to the Board of &@oes in August 2013. All of our noamployee directors also own shares held direc
their own name, except Mr. L. Freeman and Mrs. @ant
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CERTAIN TRANSACTIONS

Our Board of Directors adopted a written relatetspe transaction policy that governs the reviewaragal, or ratification of covere
related person transactions. Our Audit Committe@agas this policy. The policy generally provideatttve may enter into a related pet
transaction only if the Audit Committee approvesatifies such transaction in accordance with thielgl/ines set forth in the policy and if:

¢ the transaction is on terms comparable to thogecthdd be obtained in arm's length dealings withuarelated third part
* the transaction is approved by the disinterestedhinees of the Board of Directors;

* the transaction involves compensation approvedunyCompensation and Governance Comm

In the event our management determines to recommaerthted person transaction to the Audit Commjtseich transaction must
presented to the Audit Committee for approval. Afeview, the Audit Committee will approve or digapve such transaction and at €
subsequently scheduled Audit Committee meeting hmamagement will update the Audit Committee asmpraaterial change to the propo
related person transaction. In those instanceshichwour General Counsel, in consultation with Qinief Executive Officer or our Chi
Financial Officer, determines that it is not preable or desirable for us to wait until the Audidr@mittee meeting, the Chairman of the A
Committee possesses delegated authority to actloalfoof the Audit Committee. The Audit Committes the Chairman) approves only th
related person transactions that are in, or areimmmnsistent with, Universal Corporation's bedkeiasts and the best interests of
shareholders, as the Audit Committee (or the Chaipndetermines in good faith.

For purposes of this policy, “related person tratisa” is a transaction, arrangement, or relationship oy series of simili
transactions, arrangements, or relationships) iiclwbniversal Corporation (or any of our subsidiajiwas, is, or will be a participant and
amount involved exceeds $120,000 and in which atated person had, has, or will have a direct diréct interest.

For purposes of determininghether a transaction is a related person tramsgcthe Audit Committee relies upon Item 40:¢
Regulation S-K, promulgated under the Exchange Act.

A “related person” is defined as:
e any person who is, or at any time since the beg@oi our last fiscal year was, one of our direstor executive officers or a nominet
become one of our directors;
e any person who is known to be the beneficial ovaienore than 5% of any class of our voting sees

e any immediate family member of any of the foregoersons, which means any child, stepchild, pargepparent, spouse, sibli
mother-in-law, father-in-law, son-in-law, daughieflaw, brother-in-law, or sister-itew of the director, executive officer, nominee
more than 5% beneficial owner, and any person (dtten a tenant or employee) sharing the housedfaddch director, executive offic
nominee, or more than 5% beneficial owner; and

* any firm, corporation, or other entity in which aof/the foregoing persons is employed or is a gargartner or principal or in a simi
position or in which such person has a 5% or grdmneficial ownership interest.

There have been no transactions since the begimfifigcal year 201®etween our directors or officers, either diredtyindirectly
and us, nor are there any proposed transactionditiduklly, there are no legal proceedings to whaty director, officer, or princip
shareholder, or any affiliate thereof, is a pahtytwould be material and adverse to us.
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PROPOSAL TWO
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

Our executive compensation program is designechdent and reward executives to contribute to tidesement of our busine
objectives and to attract, retain and motivatentalg executives to perform at the highest level @dribute significantly to our success.
program is intended to align the interests of thmed executive officers with those of shareholdamsyide an appropriate and balanced m
short-term and longerm compensation elements, and reward the achmvieofi performance measures that are directlyeaelad our financi:
goals and the creation of shareholder value, witeagouraging unnecessary and excessive risks.

The Compensation and Governance Committee belitnaéthe amounts of fiscal year 20a&tual total compensation for the nai
executive officers are consistent with these objestand the competitive market. Based on its revibe Compensation and Governe
Committee believes total compensation for eachhefriamed executive officers is reasonable and xwessive. The compensation of
named executive officers is described in the “Comspéion Discussion and Analysislie compensation tables and the accompanying ive
on pages 19 to 37 of this Proxy Statement. The “@mmation Discussion and Analyseid the accompanying tables and narrative pro\
comprehensive review of our executive compensagtimgram and its elements, objectives and ratior#éit@reholders are urged to read
disclosure before voting on this proposal.

For the reasons stated above, the Board of Direidaequesting approval of the following non-bimgiresolution:

“RESOLVED, that our shareholders approve, on a norbinding advisory basis, the compensation of the na@d executivi
officers as disclosed in the Proxy Statement for $h2015Annual Meeting of Shareholders pursuant to the comgnsatior
disclosure rules of the Securities and Exchange Canission, including the Compensation Discussion anéinalysis, the fisca
year 2015 Summary Compensation Table, the other raled tables and the accompanying narrative.”

The shareholder vote on this proposal will be baxding on us and the Board of Directors and wilt be construed as overrulin
decision by us or the Board of Directors. Howetee, Board of Directors and the Compensation ande@mnce Committee value the opini
that shareholders express in their votes and wilkitler the outcome of the vote when making fuaxecutive compensation decisions as
deem appropriate.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE " EOR " THE APPROVAL OF THE NON-
BINDING ADVISORY RESOLUTION APPROVING THE COMPENSAT ION OF OUR NAMED EXECUTIVE OFFICERS.
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AUDIT INFORMATION
The four members of the Audit Committee are indejean as that term is currently defined in thenigtstandards of the NYSE.
Fees of Independent Auditors

Ernst & Young LLP served as our independent regast@ublic accounting firm for the fiscal years eddMarch 31, 2015 and 2014
The aggregate amounts of fees billed to us by Enébung LLP for those years were as follows:

Fiscal Year Fiscal Year
2015 2014
%) (%)

Audit Fees

Includes fees associated with the integrated awdlitaur financial statements and internal cont
over financial reporting, review of our Annual Repen Form 10K, reviews of our interin
financial statements and Quarterly Reports on FtérQ), statutory audits, and other attesta
services related to regulatory filings. Also inadgdprocedures to support the issuance of a co
letters related to actual and planned issuancdsluif(2015 and 2014). 2,968,88! 2,927,411

Audit-Related Fees

Includes fees for services that are reasonablyectleo the review of our financial statements
are not reported under the category “Audit Fedhése services include employee benefit
audits, procedures performed to certify finanabimation in certain governmental filings outs
the United States, agreegbon testing and validation procedures related todyct costing
information developed for one of the Company's afieg regions, and posrplementatior

validation of financial and operating data relatee software database migration project (2014). 63,06 135,31:
Tax Fees

Includes fees for corporate tax compliance, taxi@vand tax planning, and expatriate emplc

tax compliance. 129,63 104,82:

All Other Fees

Includes fees for assistance in completing certmimernmental filings in countries outside

United States. The Audit Committee has concludetl tthe services covered under this categor

compatible with maintaining Ernst & Young LLP's emkndence with respect to Univel

Corporation. 10,89: 8,371

Pre-approval Policies and Procedures

We have written guidelines regarding the engagemtotr independent auditors to perform servicesui All audit and norudit
services provided by an independent auditing firmlgding its member accounting and law firms adesihe United States) to us or any of
wholly-owned or majority-owned affiliates must beegapproved by the Audit Committee. All audit ar@hmudit services listed above w
pre-approved by the Audit Committee pursuant taténens of our pre-approval policies and procedures.

A detailed report of all audit and n@udit services planned for the fiscal year is pregbto the Audit Committee for its considerat
discussion, and approval. In addition, the Auditr@uittee pre-approves a spending account to pajeteefor unplanned audit and nanéli
services that do not exceed specified dollar tholelshand are consistent in nature and scope wélpthinned services. The Chairman of
Audit Committee has prapproval authority with respect to further additbeervices that exceed the dollar thresholds emat consistent
nature or scope with the planned services. Allises/paid through the spending account orgmproved by the Chairman must be present
the full Audit Committee at its next scheduled niveget
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Audit Committee Report

Management is responsible for Universal Corpor&iamternal controls, financial reporting proceasd compliance with laws a
regulations and ethical business standards. Thepemtent auditor is responsible for performing adependent audit of Univer:
Corporation's consolidated financial statementadoordance with the standards of the Public Compaigpunting Oversight Board (Unit
States) and issuing a report thereon. The Audit @ittee's responsibility is to monitor and overdeese processes on behalf of the Boa
Directors.

In this context, the Audit Committee has reviewed discussed the audited financial statementsmwéhagement and the indepen:
auditor. The Audit Committee has discussed with itidependent auditor the matters required to beudsed by Statement on Audit
Standards No. 61, as amended (AICPA, Professioteadd&rds, Vol. 1, AU Section 380), as adopted &/ Rublic Company Accounti
Oversight Board in Rule 3200T. In addition, the Audommittee has received from the independenttaudie written disclosures and
letter required by the applicable requirementsh& Public Company Accounting Oversight Board reggrdhe independent accounta
communication with the audit committee concernimdeipendence and discussed with the independertbaiigiindependence from Univer
Corporation and management. Moreover, the Audit @dtae has considered whether the independentalsditrovision of noraudit service
to Universal Corporation is compatible with mainiag the auditor's independence.

In reliance on the reviews and discussions refetoedbove, the representation of management tleattidited financial stateme
were prepared in accordance with generally accegtedunting principles and the report of the indelemt auditor to the Audit Committee,
Audit Committee recommended to the Board of Directihat the audited financial statements be indudeUniversal Corporation's Annt
Report on Form 10-K for the fiscal year ended M&th2015, for filing with the Securities and Exchange Corssion. By recommending
the Board of Directors that the audited financtataments be so included, the Audit Committee topiing on the accuracy, completenes
presentation of the information contained in thdieaa financial statements.

Audit Committee

Eddie N. Moore, JrChairman
John B. Adams, Jr.

Lennart R. Freeman

Robert C. Sledd

Richmond, Virginia
May 22, 2015

The Audit Committee Report does not constitute solicitation material and shall not be deemed filed or incorporated by reference into

any of our other filings under the Securities Act or the Exchange Act, except to the extent that we specifically incorporate this report by
reference therein.

65




PROPOSAL THREE
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young Llad independent registered public accounting fias,our independe
registered public accounting firm for the fiscabyending March 31, 2016A representative of Ernst & Young LLP is expectede present
the Annual Meeting with an opportunity to make &eatnent and to be available to respond to apprepgizestions.

Ernst & Young LLP's principal function is to audite consolidated financial statements of the Compard its subsidiaries and,
connection with that audit, to review certain rethfilings with the SEC and to conduct limited ews of the financial statements include
our quarterly reports.

Appointment of our independent registered publicoanting firm is not required to be submitted tecde of the shareholders of
Company for ratification by our blaws or otherwise. However, the Board of Directiersubmitting the appointment of Ernst & Young Ltd
the shareholders for ratification as a matter afdyoorporate practice. If the shareholders do atifyrthe appointment, the Audit Commit
will consider whether to retain the firm. In suckeat, the Audit Committee may retain Ernst & YourdP, notwithstanding the fact that 1
shareholders did not ratify the appointment or realect another nationally recognized accounting fivithout resubmitting the matter
shareholders. Even if the appointment is ratifitiy Audit Committee reserves the right, in its thsion, to select a different natione
recognized accounting firm at any time during tleeauyif it determines that such a change would kt@erbest interests of the Company an
shareholders. Under the Sarbafedey Act of 2002 and the rules of the SEC promtddathereunder, the Audit Committee is sc
responsible for the appointment, compensation aedsight of the work of our independent registgrellic accounting firm.

Recommendation of the Board of Directors
THE BOARD OF DIRECTORS AND AUDIT COMMITTEE RECOMMEN D THAT SHAREHOLDERS VOTE “FOR "

RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LL P AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING MARCH 31 , 2016.
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PROPOSALS FOR 2016 ANNUAL MEETING

Under the regulations of the Securities and Exchagmmission, any shareholder desiring to makepgsal to be acted upon at
2016 Annual Meeting must cause such proposal elieered, in proper form, to our Secretary atabldress provided on pag e 6 of tRi®xy
Statement no later than February 26, 2pit6order for the proposal to be considered fatusion in our Proxy Statement for that meeting.
anticipate holding the 2016 Annual Meeting on Audy2016 .

Our Bylaws and Corporate Governance Guidelines @isecribe the procedure a shareholder must faltomominate directors, a
our Bylaws prescribe the procedure a shareholdest imllow to bring other business, before sharebiddmeetings outside of the pr
statement process. For a shareholder to nominezdedidate for director or to bring other businesfote a meeting, notice must be receive
our Secretary not less than 60 days and not meame 940 days prior to the date of the Annual MeetiBgsed upon an anticipated dat
August 9, 2016 , for the 2016 Annual Meeting, westmeceive such notice no later than June 10, 2@k8® no earlier than May 11, 2016
Notice of a nomination for director must descrilzious matters regarding the nominee and the sbigehgiving the notice. Notice of ott
business to be brought before the Annual Meetingtrimelude a description of the proposed businbesreasons therefor, and other spec
matters. Any shareholder may obtain a copy of oglaBs or Corporate Governance Guidelines, withdwatrge, upon written request to
Secretary at the address provided on pagkthis Proxy Statement. The Corporate Governangeeélines can also be obtained, free of chi
by visiting the “Corporate Governance” section of tnternet website dittp: //investor.univer sal corp.com/gover nance.cfm.

CERTAIN MATTERS RELATING TO PROXY MATERIALS AND ANN UAL REPORTS
Electronic Access to Proxy Materials and Annual Reprts
This Proxy Statement and our fiscal year 2015 AhReport are available under the “Investor - Finahimformation” section of ot

Internet website altttp://investor.univer salcorp.com/financials.cfm . Paper copies of these documents may be requestednigcting Invest:
Relations at the address or phone number providgzhge 5 o f this Proxy Statement.

“Householding” of Proxy Materials and Annual Reports for Record Owners

The Securities and Exchange Commission rules persnib deliver a single Proxy Statement and Aniegort to any household
which two or more shareholders of record residéhatsame address. Each shareholder will continuedeive a separate proxy card. *
procedure, known as “householdinggtiuces the volume of duplicate information yoleree and helps to reduce our expenses. We wilvel
promptly upon written or oral request a separatxyStatement and Annual Report to a shareholdarsitared address that only receiv
single set of such materials for this year. If arsholder would prefer to receive his or her owpycof the Proxy Statement and Annual Re|
he or she may request the materials by contactingecretary at the address or phone number prbdidgage 6 of this Proxy Statement.
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OTHER MATTERS

The Board of Directors is not aware of any matterise presented for action at the Annual Meetimgeothan as set forth in this Prc
Statement. However, if any other matters propeoiyne before the Annual Meeting, or any adjournmengastponement thereof, the perso
persons voting the proxies will vote them in acemrck with their best judgment.

OUR 2015 ANNUAL REPORT TO SHAREHOLDERS, WHICH INCIDES A COPY OF OUR FISCAL YEAR 201ANNUAL REPORT
(EXCLUDING EXHIBITS), AS FILED WITH THE SECURITIESAND EXCHANGE COMMISSION, IS BEING MAILED TC
SHAREHOLDERS WITH THIS PROXY STATEMENT. ADDITIONALCOPIES OF THE FISCAL YEAR 201BNNUAL REPORT CAN
BE OBTAINED WITHOUT CHARGE BY CONTACTING US AT THEADDRESS OR PHONE NUMBER PROVIDED ON PAGEGF
THIS PROXY STATEMENT OR BY VISITING OUR INTERNET WEBSITE AT http://investor.univer sal cor p.com/contactus.cfm .

By Order of the Board of Directors
Preston D. Wigner,Secretary
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Shareowner Services
P.O. Box 64945
St. Paul, MN 55164-0945

COMPANY #

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week
Your phone or Internet vote authorizes the named

proxies to vote your shares in the same manndryasli
marked, signed and returned your proxy card.

INTERNET/MOBILE - www.proxypush.com/UVV

Use the Internet to vote your proxy until 11&6n. (ET) on August 3, 2015.
o=
& PHONE - 1-866-883-3382

Use a touch-tone telephone to vote your proxy ditib9 a.m. (ET) on August 3,
2015.

MAIL - Mark, sign and date your proxy card and rettuin the postage-paid
= envelope provided.

If you vote your proxy by Internet or by Telephone,you do NOT need to mail back
your Proxy Card.
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TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENB ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

COMMON STOCK

The Board of Directors recommends a vote FOR thedted nominees:

1. Election of

directors: 01 John B. Adams, Jr. O Vote FOR (| Vote WITHHELD
02 Diana F. Cantor all nominees onfrall nominees
03 Robert C. Sledd (except as marked)

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s) of the nommee(s) in the box provided to the
right.)

The Board of Directors recommends a vote FOR the flowing proposals:

2. Approve a non-binding advisory resolution relatinghe

compensation of the named executive officers O For O Against [O Abstain
3. Ratify the appointment of Ernst & Young LLP as empany's

independent registered public accounting firm Far fiscal year

ending March 31, 2016 O For O Against O Abstain

The undersigned hereby authorizes the Companyigrnddsd proxies to vote, in their discretion, oolsother business and matters incide
the conduct of the meeting as may come before #eting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED EOR ALL NOMINEES, FOR PROPOSALS 2 AND 3, AND ACCORDING TO THE PROXY HOLDERS' DISCRETION ON
ALL OTHER MATTERS.

Address Change? Mark box, sign, and indicate ctabglow:d0  Date

Signature(s) in Box

Please sign exactly as your name(s) appears ory.PHokeld in joint
tenancy, all persons should sign. Trustees, adtratigs, etc., shou
include title and authority. Corporations shouldvide full name o
corporation and title of authorized officer signitig Proxy.




UNIVERSAL CORPORATION
ANNUAL MEETING OF SHAREHOLDERS

Tuesday, August 4, 2015
2:00 p.m.
9201 Forest Hill Avenue
Stony Point Il Building
Richmond, VA 23235

UNIVERSAL CORPORATION Proxy

This Proxy is Solicited on Behalf of the Board of Dectors.

The undersigned hereby appoints Preston D. Wigndravid C. Moore, and each or either of them, @®xor the undersigned, with f
power of substitution, to vote all the shares offwon Stock of Universal Corporation held by theenstgned on June 12, 2018t the Annuz
Meeting of Shareholders to be held at 2:00 p.mtdfasTime on August 4, 2015and at any adjournments or postponements thaupof) th
matters listed on the reverse side, as more feliyfarth in the Proxy Statement, and for the tratisa of such other business as may proj
come before the Meeting.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED ON THE REVERSE SIDE BY
THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MAD E, THIS PROXY WILL BE VOTED FOR ALL NOMINEES,
FOR PROPOSALS 2 AND 3, AND ACCORDING TO THE DISCRETION OF THE PROXY HOLDERS ON ANY OTHER
MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING O R ANY AND ALL ADJOURNMENTS OR
POSTPONEMENTS THEREOF.

PLEASE VOTE BY INTERNET OR PHONE, OR DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING: THE
NOTICE AND PROXY STATEMENT AND THE ANNUAL REPORT AR E AVAILABLE ON UNIVERSAL CORPORATION'S
WEBSITE AT: HTTP://INVESTOR.UNIVERSALCORP.COM/PROXY .CFM.

Seereverse for voting instructions.
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