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SURGERY PARTNERS 
SURGERY PARTNERS, INC. 

40 Burton Hills Boulevard 
Suite 500 

Nashville, Tennessee 37215 
(615) 234-5900 

NOTICE OF ACTION BY WRITTEN CONSENT OF OUR MAJORITY STOCKHOLDER 
FIRST MAILED TO STOCKHOLDERS ON OR ABOUT OCTOBER 10,2017 

Dear Stockholder: 

This Notice and accompanying Information Statement are being furnished to stockholders of record of Surgery Partners, Inc., a 

Delaware corporation (the "Company"), as of September 8, 2017 (the "Record Date"), to advise such stockholders that on September 8, 

2017, BCPE Seminole Holdings LP, a Delaware limited partnership ("Seminole" or the "Consenting Stockholder"). the Company's 

controlling stockholder holding approximately 54.2% of the Company's outstanding common stock, par value $0.01 per share (thc 

"Common Stock") and 100% of the Company's outstanding 10.00% Series A Convertible Perpetual Participating Preferred Stock, par value 

$0.01 per share (the "Preferred Stock"), which collectively represent approximately 65.7% of the voting power of all classes of capital 

stock of the Company, approved certain actions by written consent in lieu of a special meeting. 

On September 8,2017, the Consenting Stockholder approved the following actions by written consent in lieu of a special meeting, in 

accordance with the Delaware General Corporation Law (the "DGCL") and NASDAQ Marketplace Rule 5635(b): 

The expansion of the size of the Board of Directors of the Company (the "Board") from six (6) directors to seven 

(7) directors (the "Board Expansion") to effectuate the Boards appointment of Clifford Ci. Adlerz to the Board as a 

Class Ill director for a term expiring at the 2018 annual meeting of stockholders; and 

2. 	The amendment and restatement of the Company's Amended and Restated Certificate of Incorporation of the Company in 

the form attached to this Information Statement as Annex A (the "Third A&R Charter") (actions (I) and (2), collectively, the 

"Actions"). 

The accompanying Information Statement is first being mailed on or about October 10,2017 to our stockholders of record as of the 
close of business on September 8, 2017.1f you were a stockholder of record on such date, you will receive one or more copies of the 
accompanying Information Statement. Under the federal securities laws, although the Company's stockholders approved the Actions, no 
Action will be effective until at least 20 calendar days after the accompanying Information Statement is first mailed to the stockholders of 
record of the Company as of the Record Date. The Actions will become effective promptly following the conclusion of such 20 day 

period. 

You are urged to read the accompanying Information Statement in its entirety for a description of the actions taken by the controlling 

stockholder of the Company. 

WE ARE NOT ASKING YOU FOR A PROXY AND 
YOU ARE REQUESTED NOT TO SEND US A PROXY. 

T. Devin O'Reilly 
Chairman of the Board of Directors 
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g • SURGERY PARTNERS 
SURGERY PARTNERS, INC. 

40 Burton Hills Boulevard 
Suite 500 

Nashville, Tennessee 37215 
(615)234-5900 

INFORMATION STATEMENT 
PURSUANT TO SECTION 14(C) OF THE 

SECURITIES EXCHANGE ACT OF 1934, AS AMENDED 

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY. 

ABOUT THIS INFORMATION STATEMENT 
AND DESCRIPTION OF THE ACTIONS 

This Information Statement is being furnished to the stockholders of record of Surgery Partners, Inc., a Delaware corporation (the 

"Company", "Surgery Partners","we","our" or "us"), as of September 8,2017 (the "Record Date"). 

We hereby advise such stockholders of record on the Record Date that on September 8, 2017, BCPE Seminole Holdings LP, a 

Delaware limited partnership ("Seminole" or the "Consenting Stockholder"), our controlling stockholder holding approximately 54.2% of 

our outstanding common stock, par value $0.01 per share (the "Common Stock") and 100% of our outstanding 10.00% Series A 

Convertible Perpetual Participating Preferred Stock, par value $0.01 per share (the "Preferred Stock"), which collectively represent 

approximately 65.7% of the voting power of all classes of our capital stock, approved the following actions by written consent in lieu of a 

special meeting, in accordance with the Delaware General Corporation Law ("DGCL") and NASDAQ Marketplace Rule 5635(b): 

The expansion of the size of our Board of Directors (the "Board") from six (6) directors to seven (7) directors (the "Board 

Expansion") to effectuate the Board's appointment of Clifford G. Adlerz to the Board as a Class III director for a term 

expiring at the 2018 annual meeting of stockholders; and 

2. 	The amendment and restatement of our Amended and Restated Certificate of Incorporation in the form attached to this 

Information Statement as Annex A (the "Third A&R Charter") (actions (1) and (2), collectively, the "Actions"). 

On September 6, 2017, the Board appointed Clifford G. Adlerz to serve as our interim Chief Executive Officer, effective as of 
September 7.2017, and further appointed Mr. A dlerz to serve as a Class III director, subject to, and effective upon, the effectiveness of the 

Board Expansion. 

Also on September 6, 2017, the Board approved the Third A&R Charter, which reallocates certain rights with respect to the 
determination of the size and composition of the Board, and recommended the Third A&R Charter for approval by our stockholders. 

As of the close of business on the Record Date, there were 48,809,358 shares of Common Stock and 310,000 shares of Preferred 
Stock outstanding and entitled to vote on the matters acted upon in the action by written consent of the Consenting Stockholder. Each 

share of Common Stock outstanding 

1 
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as of the close of business on the Record Date was entitled to one vote. Each holder of shares of Preferred Stock outstanding was entitled 
to the number of votes equal to the number of whole shares of Common Stock into which all Preferred Shares held of record by such 
holder as of the close of business on the Record Date could then be converted. As of the close of business on the Record Date, the 
Consenting Stockholder beneficially owned an aggregate of 26,455,651 shares of our Common Stock and 310,000 shares of our Preferred 
Stock, which entitled the Consenting Stockholder to an aggregate of 42,811,671 votes as of the Record Date, representing approximately 

65.7% of the Voting Stock of the Company. 

The Actions 

Pursuant to Article V of our Amended and Restated Certificate of Incorporation in effect as of the date hereof (the "Second A& R 

Charter"), the number of directors constituting the Board shall not be fewer than three (3) nor more than fifteen (15), and prior to the date 

(the "Trigger Date") that the investment funds affiliated with Bain Capital Private Equity. LP ("Bain"), an affiliate of the Consenting 

Stockholder, and Rain's successors, transferees and affiliates (collectively, the "Bain Sponsor Entities") cease collectively to beneficially 

own 50% or more of the then outstanding capital stock of the Company entitled to vote generally in the election of directors (the "Voting 

Stock"), the precise number of directors shall be fixed from time to time by the affirmative vote of at least a majority of our then 
outstanding Voting Stock. Article V of our Second A&R Charter also provides that (x) prior to the Trigger Date, vacancies on the Board 
shall be filled exclusively by a vote of a majority of the then outstanding Voting Stock and (y) newly created directorships on the Board 

shall be filled exclusively by the vote of a majority of the directors then on the Board. 

Pursuant to Article VIII of our Second A&R Charter. prior to the Trigger Date, amendments to certain articles of the Second A&R 
Charter, including those that relate to the size and composition of the Board, require the affirmative vote of the holders of a majority of our 

then outstanding Voting Stock. 

On September 8, 2017, the Consenting Stockholder, as the holder of approximately 65.7% of our then outstanding Voting Stock, 
approved the following by written consent in lieu of a meeting, in accordance with the DGCL and NASDAQ Marketplace Rule 5635(b): 
(i) the Board Expansion, in order to effectuate the Board's appointment of Mr. Adlerz to the Board and (ii) the Third A&R Charter, which 
revises certain rights under Article V of our Second A&R Charter, such that prior to the Trigger Date, the size of the Board may be 
determined by, and vacancies and newly created directorships on the Board may be filled by, either a vote of a majority of the then 
outstanding Voting Stock or a vote of a majority of the directors then on the Board. Accordingly, your consent is not required and is not 

being solicited in connection with the approval of the Actions. 

Pursuant to Section 228 of the DGCL, we are required to provide prompt notice of the taking of the corporate actions 

described above without a meeting of stockholders to all stockholders who did not consent in writing to such action. This 

Information Statement serves as the notice required by Section 228. 

In accordance with the rules and regulations of the Securities and Exchange Commission ("SEC"), no Action will become effective 

until 20 calendar days after the date this Information Statement is first mailed to our stockholders of record as of the Record Date. The 

Actions will become effective promptly following the conclusion of such 20 day period. 

TIIIS INFORMATION STATEMENT IS FIRST BEING SENT OR GIVEN ON OR ABOUT OCTOBER 10,2017 TO THE 
HOLDERS OF RECORD OF OUR COMMON STOCK AND PREFERRED STOCK AS OF SEPTEMBER 8, 2017 AND IS BEING 
DELIVERED TO INFORM YOU OF THE CORPORATE ACTIONS DESCRIBED HEREIN BEFORE SUCH ACTIONS TAKE 
EFFECT IN ACCORDANCE WITH RULE 14C-2 OF THE SECURITIES EXCHANGE ACT OF 1934. 
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WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY. 

The entire cost of furnishing this Information Statement will be borne by the Company. We will request brokerage houses, nominees, 
custodians, fiduciaries and other like parties to forward this Information Statement to the beneficial owners of our voting securities held of 
record by them, and we will reimburse such persons for out-of-pocket expenses incurred in forwarding such material. 
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VOTE AND VOTE REQUIRED 

Action No 1: 

Approval of the Board Expansion. Article V of the Second A&R Charter provides that, prior to the Trigger Date (which date has not 

occurred), the precise number of directors shall be fixed by the affimiative vote of the holders of at least a majority of the Company's then 
outstanding Voting Stock. The Board Expansion was approved by the Consenting Stockholder holding approximately 65.7% of the 

Company's Voting Stock as of the Record Date. 

Action No. 2: 

Approval of the Amended and Restated Certificate of Incorporation. Article VIII of the Second A&R Charter provides that, prior to 

the Trigger Date (which date has not occurred), amendments to certain articles of the Second A&R Charter, including those that relate to 
the size and composition of the Board, require the affirmative vote of the holders of a majority of the then outstanding Voting Stock. The 
Third A&R Charter was approved by the Consenting Stockholder holding approximately 65.7% of the Company's Voting Stock as of the 

Record Date. 
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ACTION NO. 1 

BOARD EXPANSION 

Reasons for Stockholder Approval 

As of the date hereof, the Board size is fixed at six (6) directors and there arc no vacancies on the Board. 

The Second A&R Charter in effect as of the date hereof provides that, prior to the Trigger Date, the size of the Board shall be 

determined by the affirmative vote of at least a majority of the then outstanding Voting Stock. 

To effectuate the Board's appointment of Mr. Adlerz, the Company's interim Chief Executive Officer, to the Board as a Class III 

director, the size of the Board must be increased from six (6) directors to seven (7) directors. 

Change to the Size of the Board 

On September 8,2017, the Consenting Stockholder holding approximately 65.7% of the Company's Voting Stock as of the Record 
Date, acting by written consent in lieu of a meeting of the stockholders of the Company, in accordance with the DGCL, the Company's 

Second A&R Charter and the Company's Amended and Restated Bylaws (the "Bylaws"), approved the Board Expansion, effective 

immediately upon the conclusion of the 20 calendar day period after this Information Statement is first mailed to the Company's 

stockholders of record as of the Record Date. 

Effective Date of the Board Expansion 

The Board Expansion will become effective immediately upon the conclusion of the 20 calendar day period after this Information 

Statement is first mailed to the Company's stockholders of record as of the Record Date. 

Description of Director 

On September 6, 2017, the Board appointed Clifford G. Adlerz, the Company's interim Chief Executive Officer, to serve as a 
Class III director, subject to, and effective upon, the effectiveness of the Board Expansion. Mr. Adlerz has consented to being named in 
this Information Statement and, upon the effectiveness of his appointment to the Board. to serve as a Class III director for a term expiring 

at the 2018 annual meeting of stockholders. 

The following biographical description of Mr. Adlerz includes the specific experience, qualifications, attributes and skills that the 
Board considered in making a conclusion as to whether Mr. Adlerz should serve as a director. Mr. Adlerz, age 63, was appointed as the 
Company's interim Chief Executive Officer effective as of September 7,2017 and, upon the effective date of the Board Expansion, as a 

Class III Director. 

Prior to joining the Company as its interim Chief Executive Officer, Mr. Adlerz provided consulting services to Bain. Prior to this, 

Mr. Adlerz served as President of Symbion, Inc. ("Symbi on"), a multi-specialty provider of ambulatory surgery centers and hospitals, from 
May 2002 until the Company's acquisition of Symbion in November 2014. Mr. Adlerz also served as Chief Operating Officer of Symbion 
from 1996 to 2002 and as director of Symbion from 1996 to 2014. Mr. Adlerz served as Regional Vice President, Midsouth Region for 

HealthTrust. Inc. from 1992 until its merger with HCA Inc. ("HC.4"), a healthcare facilities operator, in May 1995, after which time he 

served as Division Vice President of HCA until September 1995. Mr. Adlerz holds a BA. in Business and an M.B.A. from the University 

of Florida. The Board believes that Mr. Adlerz is qualified to serve as a 
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director due to, among other things, his experience in the healthcare industry and his general business acumen. 

Mr. Adlerz is a limited partner of Seminole, the Consenting Stockholder. Mr. Adlerz does not exercise control over the general partner 

of Seminole or otherwise exercise investment control over Seminole's portfolio transactions. There is no arrangement or understanding 

between Mr. Adlerz and any other persons or entities pursuant to which he was appointed as an officer or nominated as a director, other 

than (i) the standard form of indemnification agreement the Company enters into with each of its directors and executive officers and 

(ii) Mr. Adlerz's employment agreement, dated September 7,2017, between the Company and Mr. Adlerz in his capacity as interim Chief 

Executive Officer, a copy of which is filed as Exhibit 10.1 to the Company's Current Report on Form 8-K filed on September 8,2017. 

Mr. Adlerz is not entitled to any compensation for his service on the Board. There are no familial relationships between Mr. Adlerz and 

any director or executive officer of the Company or any of its subsidiaries. There are no transactions between the Company or any of its 

subsidiaries and Mr. Adlerz that require disclosure under Item 404(a) of Regulation S-K, subject to the transactions among Seminole and 

the Company described in the Company's Current Report on Form 8-K filed on September 1,2017. 
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ACTION NO. 2 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

The Third A&R Charter was approved by the Board and recommended for approval by the Company's stockholders on September 6, 

2017. On September 8,2017, the Consenting Stockholder holding approximately 65.7% of the Company's Voting Stock as of the Record 

Date, acting by written consent in lieu of a meeting of the stockholders of the Company, approved the Third A&R Charter, such approval 

to be effective immediately following the conclusion of the 20 calendar day period after this Information Statement is first mailed to the 

Company's stockholders of record as of the Record Date. The Third A&R Charter will become effective upon its filing with the Secretary 

of the State of Delaware, which filing is expected to occur immediately following the effectiveness of this Action. 

Reasons for Stockholder Approval 

Under Article VIII of our Second A&R Charter in effect as of the date of this Information Statement, amendments to certain articles 

of the Second A&R Charter, including those that relate to the size and composition of the Board, require the affirmative vote of the holders 

of a majority of the then outstanding Voting Stock. 

Purpose and Effects of the Third A&R Charter 

Under our Second A&R Charter in effect as of the date of this Information Statement, (x) prior to the Trigger Date, (i) the size of the 

Board shall be determined by the affirmative vote of a majority of the then outstanding Voting Stock and (ii) vacancies on the Board shall 
be filled by a vote of a majority of the then outstanding Voting Stock, and (y) newly-created directorships shall be filled by a vote of a 

majority of the directors then on the Board 

Our Third A&R Charter will provide that, prior to the Trigger Date, the size of the Board shall be determined by, and vacancies and 

newly created directorships on the Board shall be filled by, either a vote of a majority of the then outstanding Voting Stock or a vote of a 

majority of the directors then on the Board. 

Effective Date of the Third A&R Charter 

The Third A&R Charter will become effective upon its filing with the Secretary of the State of Delaware, which is expected to occur 

immediately following the conclusion of the 20 calendar day period after this Information Statement is first mailed to the Company's 

stockholders of record as of the Record Date. 

Anti-Takeover Effects of Delaware Law and 
Our Certificate of Incorporation 

Certain provisions of Delaware law and our Third A&R Charter contain provisions that could, once effective, have the effect of 

delaying, deferring or discouraging another party from acquiring control of the Company, many or which are also contained in our Second 
A&R Charter, Bylaws and Certificate of Designations, Preferences, Rights and Limitations of the 10.00% Series A Convertible Perpetual 

Participating Preferred Stock (the "Certyicate of Designations") in effect as of the date hereof. These provisions, which are summarized 

below, may have the effect of discouraging coercive takeover practices and inadequate takeover bids. These provisions are also designed, 
in part, to encourage persons seeking to acquire control of us to first negotiate with the Board. We believe that the benefits of increased 
protection of our potential ability to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a 

proposal to acquire us because negotiation of these proposals could result in an improvement of their terms. 
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Board Composition and Filling Vacancies 

Our Third A&R Charter will provide that any director may be removed only for cause, by the affirmative vote of the holders of at 
least 75% of the then outstanding Voting Stock. Directors will be elected at the annual meeting of the stockholders and each director 
elected will hold office until his successor is elected and qualified. Vacancies on the Board and newly created directorships will be filled 
exclusively by a majority of the directors then in office, even if less than a quorum, or by a sole remaining director; except that (i) any 

.vacancy created by the removal of a director by the stockholders for cause shall only be filled, in addition to any other vote otherwise 
required by law, by vote of a majority of the then outstanding Voting Stock and (ii) prior to the Trigger Date, vacancies and newly created 
directorships will be filled by either a vote of a majority of the then outstanding Voting Stock or by the vote of a majority of the directors 
then on the Board. A director elected to fill a vacancy will be elected for the unexpired term of his or her predecessor in office, and a 
director chosen to fill a newly created directorship position shall hold office until the next election of the class for which such director 
shall have been chosen, subject to the election and qualification of his or her successor and to his or her earlier death, resignation or 

removal. 

Classified Board 

Our Second A&R Charter and Bylaws provide for a classified Board. The Board is divided into three classes of approximately equal 
size. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the directors of the same 

class whose terms arc then expiring. The division of the three classes and their respective election dates are as follows: 

the Class! directors' term will expire at the annual meeting of stockholders to be held in 2019. 

the Class II directors' term will expire at the annual meeting of stockholders to be held in 2020. 

the Class III directors' term will expire at the annual meeting of stockholders to be held in 2018. 

The classified Board structure will remain unchanged by our Third A&R Charter. 

Our Third A&R Charter will provide that the size of the Board shall be fixed from time to time by a majority vote of the Board, with 
a maximum of 15 members, provided that, prior to the Trigger Date, the size of the Board will be determined either by the affirmative vote 
of holders of a majority of our then outstanding Voting Stock or by the vote of a majority of the directors then on the Board. 

Any additional directorships resulting from an increase in the number of directors will be distributed among the three classes so that, 
as nearly as possible, each class will consist of one-third of the directors. The division of the Board into three classes with staggered three-

year terms may delay or prevent a change of our management or a change in control. 

Meetings of Stockholders 

Our Second A&R Charter and Bylaws provide that special meetings of our stockholders may be called only (i) by or at the direction 
of the Board pursuant to a written resolution adopted by a majority of the total number of directors on the Board or (ii) prior to the Trigger 
Date, by the Secretary of the Company at the request of holders of 50% or more of the outstanding shares of Voting Stock, and only 
business relating to the purpose of purposes stated in the notice of the meeting may be transacted. Our Bylaws limit the business that may 
be conducted at an annual meeting of stockholders to those matters properly brought before the meeting. 

This will remain unchanged by our Third A&R Charter. 
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Advance Notice Requirements 

Our Bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for 
election as directors or new business to be brought before meetings of our stockholders. These procedures provide that notice of 
stockholder proposals must be timely given in writing to our corporate secretary prior to the meeting at which the action is to be taken. 
Generally, to be timely, notice must be received at our principal executive offices not later than the close of business on the 90th day nor 
earlier than the close of business on the 120th day prior to the first anniversary date of the annual meeting for the preceding year, or, if 
there was no annual meeting in the prior year or if the date of the current year's annual meeting is more than 30 days before or after the 
anniversary date, on or before 10 days after the day on which the date of the current year's annual meeting is disclosed in a public 
announcement. Our Bylaws specify the requirements as to form and content of all stockholders' notices. These requirements may preclude 

stockholders from bringing matters before the stockholders at an annual or special meeting. 

Amendment to Bylaws 

Our Second A&R Charter provides that the Board may, from time to time, make, alter, amend or repeal the Bylaws, subject to the 
power of the stockholders entitled to vote with respect thereto to change or amend or repeal the Bylaws; provided that from and after the 
Trigger Date, the affirmative vote of the holders of at least 75% of the voting power of the outstanding shares of capital stock entitled to 
vote with respect thereto, voting as a single class, will be required in addition to any other vote otherwise required by law. 

This will remain unchanged by our Third A&R Charter. 

FOrlIM Selection Clause 

Our Second A&R Charter provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware will be the sole 
and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a 
fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim against 
us arising pursuant to any provision of the DGCL or the Certificate of Incorporation or Bylaws of the Company in effect as of the date 
thereof or (iv) any other action asserting a claim against us that is governed by the internal affairs doctrine. Any person or entity 
purchasing or otherwise acquiring any interest in shares of our stock shall be deemed to have notice of and to have consented to these 
provisions. These provisions may limit a stockholder's ability to bring a claim in a judicial forum that it finds favorable for disputes with 
us or our directors, officers or other employees, which may discourage such lawsuits against us and our directors, officers and employees. 

This will remain unchanged by our Third A&R Charter. 

Issuance of Prefetred Stock 

The Board has the right to issue preferred stock without stockholder approval that could be used to dilute a potential hostile acquirer. 

Restrictions on Certain Business Combinations 

Our Second A&R Charter imposes some restrictions on mergers and other business combinations between us and any holder of 
15.0% or more of our outstanding Voting Stock other than affiliates of the Bain Sponsor Entities. 

This will remain unchanged by our Third A&R Charter. 
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Change of Control Redemption at Option of Holders of Preferred Stock 

The Certificate of Designations provides that the holders of Preferred Stock may cause the Company to redeem the shares of 

Preferred Stock upon the occurrence of certain change of control transactions of the Company for cash pursuant to and subject to the terms 

and conditions of the Certificate of Designations. 

Bain Sponsor Entities Consent for Change of Control Transactions 

As long as the Bain Sponsor Entities continue to own fifty percent (50%) or more of the shares of Preferred Stock acquired pursuant 

to that certain Securities Purchase Agreement, dated as of May 9,2017, by and between the Company and BCPE Seminole Holdings LP, 

without the prior written consent of holders of at least the majority of the then outstanding shares of Preferred Stock, voting as a separate 

class, the Company will not be able to, and will not permit any of the Company's subsidiaries to, effect certain change of control 

transactions. 
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NO DISSENTERS' RIGHTS 

No dissenters' or appraisal rights are available to the Company's stockholders as of the Record Date under the DGCL, the Second 

A&R Charter or the Bylaws in connection with any of the Actions. 

II 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, MANAGEMENT AND DIRECTORS 

The following table sets forth information relating to the beneficial ownership of our outstanding shares of Common Stock and 

Preferred Stock as of September 8,2017, by: 

each person, or group of affiliated persons, known by us to beneficially own more than 5% of our outstanding shares of 

Common Stock or Preferred Stock; 

each of our named executive officers; 

each of our directors; and 

all executive officers and directors as a group. 

Information with respect to beneficial ownership in the following table is based on the Company's review of information furnished by 
or on behalf of each director, officer, or beneficial owner of more than 5% of our Common Stock or Preferred Stock and filed with the 
SEC. Beneficial ownership is determined in accordance with SEC rules. The information in the following table does not necessarily 
indicate beneficial ownership for any other purpose. In general, under SEC rules, a beneficial owner of a security includes any person who, 
directly or indirectly, through any contract, arrangement, understanding. relationship or otherwise has or shares voting power or 
investment power with respect to such security. A person is also deemed to be a beneficial owner of a security if that person has the right 
to acquire beneficial ownership of such security within 60 days. Except as otherwise indicated, and subject to applicable community 
property laws. the persons named in the table have sole voting and investment power with respect to all shares of Common Stock or 

Preferred Stock held by that person. 

The percentage of shares of Common Stock or Preferred Stock beneficially owned is computed on the basis of 48,809,358 shares of 
our Common Stock and 310,000 shares of our Preferred Stock, respectively, outstanding as of September 8, 20 17. Shares of our Common 
Stock or Preferred Stock that a person has the right to acquire within 60 days of September 8,2017 are deemed outstanding for purposes of 
computing the percentage ownership of such person's holdings, but are not deemed outstanding for purposes of computing the percentage 
ownership of any other person, except with respect to the percentage ownership of all directors and executive officers as a group. Unless 
otherwise indicated below, the address for each beneficial owner listed is do Surgery Partners. Inc.. 40 Burton Hills Boulevard, Suite 500, 

Nashville, Tennessee 37215. 

12 

ht1p://ir.surgerypartners.com/node/7126/18m1 	 17138 



10/27/2017 	 SEC Filing • Surgery Partners Inc. 

• Table or Contents 

Title of Class Beneficial Owner 

Number of 	Percentage of 

Shares 	Class 

Beneficially 	Beneficially 

Owned 	Owned 

Common Stock 

Beneficial owners of 5% or more of our Common Stock: 

BCPE Seminole Holdings LPW(2)  
42,811,671 65.7% 

Directors and Executive Officers: 

Clifford G. Adlerz(3)  

Teresa F. Sparks 
193,376 

John Crysel 
113.939 

Jennifer Baldock 
77,739 

Dennis Dean 
113,895 

Benjamin F. Jacobs 

Bryan S. Fisher 
20,000 

Michael T. Doyle(4)  
3,161.760 6.5% 

Adam Feinstein(5)  
11.877 

Brent Turner(6)  
8,828 

Teresa DeLuca.(7)  
4,676 

Christopher R. Gordon(8)  

T. Devin O'Reilly(8)  
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All Directors and Executive Officers as a Group (13 persons) 
3,706,090 	7.6% 

Preferred Stock 

Beneficial owners of 5% or more of our Preferred Stock: 

BCPE Seminole Holdings LP(2)  

Directors and Executive Officers: 

Clifford G. Adlerz(3)  

Teresa F. Sparks 

John Crysel 

Jennifer Baldock 

Dennis Dean 

Benjamin F. Jacobs 

Bryan S. Fisher 

Michael T. Doyle 

Adam Feinstein 

Brent Turner 

Teresa DeLuca 

Christopher R. Gordon(8)  

T. Devin O'Reilly(8)  

All Directors and Executive Officers as a Group (13 persons) 

310,000 	100% 
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Less than one percent. 

(1) 	
BCPE Seminole Holdings LP directly holds (i) 26,455,651 shares of Common Stock and (ii) 310,000 shares of 

Preferred Stock, which, on an as-converted basis (as explained below), represented 16,356,020 shares of Common 
Stock as of September 8,2017. Each share of Preferred Stock is convertible at any time, at the election of the holder, 

into the number of shares of Common Stock equal to the quotient obtained by dividing (a) the accrued value of such 

share of Preferred Stock plus any accrued but uncompounded dividends on such share by (b) the conversion price 

($19.00 per share as of the Record Date). Dividends accrue daily at a rate of 10% 

13 
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per annum on the accrued value (initially, $1,000 as of August 31, 2017) and are compound quarterly on March 31, 
June 30, September 30 and December 31 of each year. At least a portion of such dividends are added to the accrued 
value of a share and, therefore, the number of shares of Common Stock into which each share of Preferred Stock may 
be converted will increase over time. As of September 8, 2017, each share of Preferred Stock was convertible into 

approximately 52.76 shares of Common Stock. 

(2) Bain Capital Investors, LLC ("BO") is the sole member of BCPE Seminole GP 1,I,C ("RCPE GP"), which is the 

general partner of BCPE Seminole Holdings LP. The governance, investment strategy and decision-making process 
with respect to investments held by BCPE Seminole Holdings LP is directed by the Global Private Equity Board of 
BC1. By virtue of the relationships described in this footnote, BC1 and BCPE GP may be deemed to share voting and 
dispositive power with respect to the securities held by BCPE Seminole Holdings LI'. 

The principal business address of each of BCI, I3CPE Grand BCPE Seminole Holdings LP is c/o Bain Capital 
Private Equity, LP, 200 Clarendon Street, Boston, MA 02116. 

(3) Mr. Adlerz, our interim Chief Executive Officer, is a limited partner of BCPE Seminole Holdings LP. Mr. Adlerz 
does not exercise control over the general partner of BCPE Seminole Holdings LP or otherwise exercise investment 
control over the portfolio transactions of BCPE Seminole Holdings LP, and thus does not beneficially own any 
Common Stock or Preferred Stock held by BCPE Seminole Holdings LP. 

A portion of Mr. Doyle's shares of Common Stock is held in trust for the benefit of his immediate family. 

Mr. Feinstein's beneficially owned shares include 2,982 shares of Common Stock underlying stock options 

exercisable within 60 days of September 8,2017. 

Mr. Turner's beneficially owned shares include 1,338 shares of Common Stock underlying stock options exercisable 

within 60 days of September 8,2017. 

Dr. DeLuca's beneficially owned shares include 1,399 shares of Common Stock underlying stock options exercisable 

within 60 days of September 8.2017. 

The shares beneficially owned by each of Mr. O'Reilly and Mr. Gordon do not include shares held by BCPE 
Seminole Holdings LP. Each of Mr. O'Reilly and Mr. Gordon is a Managing Director of BO and as a result, by virtue 
of the relationships described footnote (2) above, may each be deemed to share beneficial ownership of the shares of 
Common Stock and Preferred Stock held by BCPE Seminole Holdings LP. The address of each of Mr. O'Reilly and 
Mr. Gordon is c/o Bain Capital Private Equity, LP, 200 Clarendon Street, Boston, MA 02116. 
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INTEREST OF' CERTAIN PERSONS IN THE MATTERS TO BE ACTED UPON 

Dcvin O'Reilly and Christopher R. Gordon, each a current member of our Board, are Managing Directors of Bain Capital 

Investors, 1,I,C ("BO"), which is the sole member of BCPE Seminole GP LLC, the general partner of Seminole, the Consenting 
Stockholder. The governance, investment strategy and decision-making process with respect to investments held by Seminole is directed 
by the Global Private Equity Board of BC!. By virtue of these relationships, Mr. O'Reilly or Mr. Gordon may be deemed to share 
beneficial ownership of the shares held by Seminole. Each of Mr. O'Reilly and Mr. Gordon disclaims beneficial ownership of such 

securities except to the extent of his pecuniary interest therein. 

Clifford G. Adlerz. our interim Chief Executive Officer, is a limited partner of Seminole. Mr. Adlerz does not exercise control over 
the general partner of Seminole or otherwise exercise investment control over the portfolio transactions of Seminole, and thus does not 

beneficially own any Common Stock or Preferred Stock held by Seminole. 

No other officer, director or director nominee has any substantial interest in the matter acted upon by the Board and the Consenting 

Stockholder, other than in their roles as an officer, director or director nominee. 

As of the Record Date. the Consenting Stockholder held 26,455,651 shares of our Common Stock, or approximately 54.2% of the 
Company's outstanding Common Stock, and 310,000 shares of our Preferred Stock. or 100% of the Company's outstanding Preferred 

Stock, equating to approximately 65.7% of the Company's Voting Stock. 

15 
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HOUSEHOLDING 

Regulations regarding the delivery of copies of information statements to stockholders permit us, banks, brokerage firms and other 

nominees to send one information statement to multiple stockholders who share the same address under certain circumstances. This 

practice is known as "householding." Stockholders who hold their shares through a bank, broker or other nominee may have consented to 

reducing the number of copies of materials delivered to their address. In the event that a stockholder wishes to revoke a "householding" 

consent previously provided to a bank, broker or other nominee, the stockholder must contact the bank, broker or other nominee, as 

applicable, to revoke such consent. If a stockholder wishes to receive a separate information statement. we will promptly deliver a separate 

copy to such stockholder that contacts us by mail at Surgery Partners, Inc., 40 Burton Hills Boulevard, Suite 500, Nashville, Tennessee, 

37215, (615) 234-5900. Any stockholders of record sharing an address who now receive multiple copies of our annual reports, proxy 

statements and information statements, and who wish to receive only one copy of these materials per household in the future should also 

contact Investor Relations by mail or telephone as instructed above. Any stockholders sharing an address whose shares of Common Stock 

are held by a bank, broker or other nominee who now receive multiple copies of our annual reports, proxy statements and information 

statements, and who wish to receive only one copy of these materials per household, should contact the bank, broker or other nominee to 

request that only one set of these materials be delivered in the future. 
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WHERE YOU CAN OBTAIN ADDITIONAL INFORMATION 

We are required to file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and 
copy any document we file at the SEC's public reference rooms at 100 F Street, N.E, Washington. D.C. 20549. You may also obtain copies 
of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. 
Please call the SEC at I-S00-SEC-0330 for more information on the operation of the public reference rooms. Copies of our SEC filings arc 

also available to the public from the SEC's web site at www.see.gov. 

We will provide, upon request and without charge, to each stockholder receiving this Information Statement a copy of our Annual 

Report on Form 10-K for the fiscal year ended December 31, 2016 (the "Armin' Report") and our Quarterly Report on Form 10-Q for the 

period ended June 30, 2017 (the "Quarterly Report"), in each case, including the financial statements and financial statement schedule 

information included therein, as filed with the SEC and any other documents filed with the SEC. You are encouraged to review the Annual 
Report and Quarterly Report together with any subsequent information we filed or will file with the SEC and other publicly available 
information. A copy of any public filing is also available, at no charge, by contacting Surgery Partners, Inc., 40 Burton Hills Boulevard, 

Suite 500, Nashville, Tennessee, 37215, (615) 234-5900. 
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FORWARD-LOOKING STATEMENTS 

This Inforination Statement includes "forward-looking" statements as defined by the Private Securities Litigation Reform Act of 1995 

or by the SEC in its rules, regulations and releases. These statements include, but are not limited to, statements regarding the performance 

of the Company's business and other non-historical statements. These statements can be identified by the use of words such as "believes," 

"anticipates," "expects," "intends," "plans," "continues," "estimates," "predicts," "projects," "forecasts," and similar expressions. All 

forward looking statements are based on management's current expectations and beliefs only as of the date of this Information Statement 

and are subject to risks, uncertainties and assumptions that could cause actual results to differ materially from those discussed in, or 

implied by, the forward-looking statements, including but not limited to, the risks identified and discussed from time to time in the 

Company's reports filed with the SEC, including the Company's most recent Quarterly Report on Form 10-Q. Readers are strongly 

encouraged to review carefully the full cautionary statements described in these reports. Except as required by law, the Company 

undertakes no obligation to revise or update publicly any forward-looking statements to reflect events or circumstances after the date of 

this Information Statement, or to reflect the occurrence of unanticipated events or circumstances. 
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 

Statements contained in this Information Statement or in any document incorporated by reference into this Information Statement as 
to the contents of any contract referred to within this Information Statement or other documents that arc incorporated herein by reference 
are not necessarily complete and, in each instance, reference is made to the copy of the applicable contract or other document filed as an 
annex to this Information Statement or otherwise filed with the SEC. Each statement in this Information Statement regarding an agreement 

or other document is qualified in all respects by such agreement or other document. 

The SEC allows us to "incorporate by reference the information we file with it, which means that we can disclose important 
information to you by referring you to those documents. The information incorporated by reference is deemed to be part of this 
Information Statement, except for any information superseded or modified by information contained directly in this Information 

Statement. The information we incorporate by reference is an important part of this Information Statement. The documents we incorporate 

by reference are: 

Current Reports on Form 8-K, filed with the SEC on May I I, 2017, June 5,2017, September I, 2017 and September 8, 

2017; 

Proxy Statement on Schedule 14A, filed with the SEC on April 17, 2017; 

Definitive Information Statement on Schedule 14C, filed with the SEC on July 3,2017; and 

Quarterly Report on Form 10-Q for the period ended June 30, 2017, filed with the SEC on August 9,2017. 

We will provide to each person, including any beneficial owner, to whom this Information Statement is delivered, a copy of any or all 
of the reports or documents that have been incorporated by reference into this Inthrmation Statement but not delivered with this 
Information Statement. We will provide these reports upon written or oral request at no cost to the requester. Please direct your request, 
either in writing or by telephone, to the Corporate Secretary, Surgery Partners, Inc., 40 Burton Hills Boulevard, Suite 500, Nashville, 
Tennessee, 37215. (615) 234-5900. We maintain a website at http://www.surgerypartners.com. You may access our annual proxy statement 

on Schedule I4A, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to 
those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at our website as soon 
as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The information contained in, or that can 
be accessed through, our website is not incorporated by reference in, and is not part of. this Information Statement. 
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Date: October 10, 2017 

Surgery Partners, Inc. 

By Order of the Board of Directors 

By: 	/s/ T. DEVIN O'REILLY 

Devin O'Reilly 
Chairman of the Board of Directors 
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Annex A 

FORM OF SURGERY PARTNERS, INC. 

Amended and Restated Certificate of Incorporation 

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, Surgery Partners, Inc. has adopted this 
Amended and Restated Certificate of Incorporation restating, integrating and amending its Certificate of Incorporation (originally filed 
April 2,2015 and amended and restated on September 21, 2015), which Amended and Restated Certificate of Incorporation has been duly 
proposed by the directors and adopted by the stockholders of this corporation (by written consent pursuant to Section 228 of the General 
Corporation Law of the State of Delaware) in accordance with the provisions of Sections 242 and 245 of the General Corporation Law of 

the State of Delaware. 

ARTICLE 1—NAME 

The name of the corporation is Surgery Partners, Inc. (the "Corporation"). 

ARTICLE II—REGISTERED OFFICE AND AGENT 

The address of the Corporation's registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County 
of New Castle, 19801. The name of the Corporation's registered agent at such address is The Corporation Trust Company. 

ARTICLE III—PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General 

Corporation Law of the State of Delaware (the "DGCL"). 

ARTICLE IV—CAPITALIZATION 

(a) A ulltorifed Shares. The total number of shares of stock that the Corporation shall have authority to issue is 320,310,000, 

consisting of 300,000,000 shares of Common Stock, par value $0.01 per share ("Common Stock"), and 20,310,000 shares of Preferred 

Stock, par value $0.01 per share ("Preferred Stock"). Such stock may be issued from time to time by the Corporation for such 

consideration as may be fixed by the board of directors of the Corporation (the "Board of Directors"). 

(b) Common Stock Subject to the powers, preferences and rights of any Preferred Stock, including any series thereof, having any 
preference or priority over, or rights superior to, the Common Stock and except as otherwise provided by law and this Article IV, the 
holders of the Common Stock shall have and possess all powers and voting and other rights pertaining to the stock of the Corporation. 

(i) 	Voting. Each holder of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of 
record by such holder on all matters on which stockholders generally are entitled to vote; provided, however, that to the fullest 
extent permitted by law, holders of Common Stock, as such, shall have no voting power with respect to, and shall not be entitled to 
vote on, any amendment to this Amended and Restated Certificate of Incorporation (including any certificate of designations 
relating to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if only 
the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to 
vote thereon pursuant to this Amended and Restated Certificate of Incorporation (including any certificate of designations relating 

to any series of Preferred Stock) or pursuant to the DGCL. There shall be no cumulative voting. 
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i) 	Dividends. Dividends may be declared and paid on the Common Stock from funds lawfully available therefor as and 

when determined by the Board of Directors and subject to any preferential dividend rights of any then outstanding Preferred Stock. 
Except as otherwise provided by the DGCL or this Amended and Restated Certificate of Incorporation, the holders of record of 
shares of Common Stock shall share ratably in all dividends payable in cash, stock or otherwise and other distributions, whether in 

respect of liquidation or dissolution (voluntary or involuntary) or otherwise. 

(iii) No Preemptive Rights. The holders of the Common Stock shall have no preemptive rights to subscribe for any shares 

of any class of stock of the Corporation whether now or hereafter authorized. 

(iv) No Conversion Rights. The Common Stock shall not be convertible into, or exchangeable for, shares of any other 

class or classes or of any other series of the same class of the Corporation's capital stock. 

(v) Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of 

the Corporation, alter payment or provision for payment of the debts and other liabilities of the Corporation and of the preferential 
and other amounts, if any, to which the holders of Preferred Stock shall be entitled, the holders of all outstanding shares of 
Common Stock shall be entitled to receive the remaining assets of the Corporation available for distribution ratably in proportion 
to the number of shares held by each such stockholder. A merger or consolidation of the Corporation with or into any other 
corporation or other entity or a sale or conveyance of all or any part of the assets of the Corporation, in any such case which shall 
not in fact result in the liquidation of the Corporation and the distribution of assets to its stockholders, shall not be deemed to be a 

voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation. 

(c) Prefenvd Stock. Shares of Preferred Stock may he issued in one or more series, from time to time, with each such series to 

consist of such number of shares and to have such voting powers relative to other classes or series of Preferred Stock, if any, or Common 
Stock, full or limited or no voting powers, and such designations, preferences and relative, participating, optional or other special rights, 
and the qualifications, limitations or restrictions thereof, as shall be stated in the resolution or resolutions providing for the issuance of 
such series adopted by the Board of Directors, and the Board of Directors is hereby expressly vested with the authority, to the full extent 
now or hereafter provided by applicable law, to adopt any such resolution or resolutions. Except as otherwise provided in this Amended 
and Restated Certificate of Incorporation or any certificate of designations relating to any series of Preferred Stock, no vote of the holders 
of the Preferred Stock or Common Stock shall be a prerequisite to the designation or issuance of any shares of any series of the Preferred 
Stock authorized by and complying with the conditions of this Amended and Restated Certificate of Incorporation and any certificate of 
designations relating to any series of Preferred Stock, the right to have such vote being expressly waived by all present and future holders 
of the capital stock of the Corporation. Any shares of Preferred Stock that are redeemed, purchased or acquired by the Corporation may be 
reissued except as otherwise provided by law, this Amended and Restated Certificate of Incorporation or any certificate of designations 
relating to any series of Preferred Stock. Different series of Preferred Stock shall not be construed to constitute different classes of shares 
for the purposes of voting by classes unless expressly provided in any certificate of designations or any resolution or resolutions providing 

for the issue of such series adopted by the Board of Directors. 

(d) No Class Vole on Changes in Authorized Number of Shares of Preferred Stock. Subject to the rights of the holders of any 

series of Preferred Stock pursuant to the terms of this Amended and Restated Certificate of Incorporation, any certificate of designations or 
any resolution providing for the issuance of such series of stock adopted by the Board of Directors, the number of authorized shares of 
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Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the 
holders of a majority of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the 

election of directors, voting together as a single class, irrespective of the provisions of Section 242(b)(2) of the DGCL. 

ARTICLE V—BOARD OF DIRECTORS 

(a) Number of Directors; Vacancies and Newly Created Directorships. The number of directors constituting the Board of 

Directors shall be not fewer than three and not more than IS, each of whom shall be a natural person. Subject to the special rights of the 
holders of any series of Preferred Stock to elect directors, the precise number of directors shall be fixed from time to time (i) if prior to the 

date (the "Trigger Date") that the Sponsor Entities (as defined below) cease collectively to beneficially own (directly or indirectly) fifty 

percent (50%) or more of the then outstanding capital stock of the Corporation entitled to vote generally in the election of directors 

("Pining Stock"), by either (A) a majority vote of the Board of Directors or (B) the affirmative vote of at least a majority of the 
Corporation's then outstanding Voting Stock and (ii) if on or after the Trigger Date, exclusively by a majority vote of the Board of 
Directors. Vacancies and newly-created directorships shall be filled (I) if prior to the Trigger Date, by either (X) a vote of a majority of the 
directors then in office, even if less than a quorum, or by a sole remaining director or (Y) a vote of a majority of the then outstanding 
Voting Stock and (2) if on or after the Trigger Date, exclusively by a vote of a majority of the directors then in office, even if less than a 
quorum, or by a sole remaining director, except in each case, that any vacancy created by the removal of a director by the stockholders for 
cause shall only be filled, in addition to any other vote otherwise required by law, by vote of a majority of the then outstanding Voting 
Stock. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director. A 
director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office, and a director chosen to fill a 
position resulting from an increase in the number of directors shall hold office until the next election of the class for which such director 
shall have been chosen, subject to the election and qualification of his or her successor and to his or her earlier death, resignation or 

removal. "Affiliate" means, with respect to any Person, any other Person that controls, is controlled by, or is under common control with 

such Person; the term "control," as used in this definition, means the power to direct or cause the direction of the management and policies 

of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or othenvise, and "controlled" and 

"controls" have meanings correlative to the foregoing. "Person" means an individual, any general partnership, limited partnership, limited 

liability company, corporation, trust, business trust, joint stock company, joint venture, unincorporated association, cooperative or 
association or any other legal entity or organization of whatever nature, and shall include any successor (by merger or otherwise) of such 

entity. "Sponsor Entities" means, collectively, investment funds affiliated with Bain Capital Private Equity, LP and its successors, 

Transferees and Affiliates. "Transferee" means, any Person who becomes a beneficial owner of Voting Stock upon having purchased such 

shares from the investment funds affiliated with the Sponsor Entities or their respective Affiliates, provided, however, that a purchaser of 
Voting Stock in an registered public offering shall not be a "Transferee." For the purpose of this Amended and Restated Certificate of 

Incorporation, "beneficial ownership" shall be determined in accordance with Rule I3d-3 promulgated under the Securities Exchange Act 

of 1934, as amended (the "Exchange Act"). 

(b) Classified Board of Directors. Subject to the special rights of the holders of any series of Preferred Stock to elect directors, the 
Board of Directors (other than those directors elected by the holders of any series of Preferred Stock) shall be classified into three classes: 
Class 1; Class II; and Class III. Each class shall consist, as nearly as practicable, of one-third of the total number of directors constituting 
the entire Board of Directors and the allocation of directors among the three classes shall be determined by the Board of Directors. The 
term of office of the Class I Directors shall expire at the 2019 annual meeting of stockholders, the term of office of the Class II Directors 

shall expire at the 
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2020 annual meeting of stockholders and the term of office of the Class III Directors shall expire at the 2018 annual meeting of 

stockholders. Each director in each class shall hold office until his or her successor is duly elected and qualified or until his or her earlier 

death, resignation or removal. At each annual meeting of stockholders beginning with the first annual meeting of stockholders following 
the filing of this Amended and Restated Certificate of Incorporation, the successors of the class of directors whose term expires at that 

meeting shall be elected to hold office for a term expiring at the annual meeting of stockholders to be held in the third year following the 

year of their election, with each director in each such class to hold office until his or her successor is duly elected and qualified or until his 
or her earlier death, resignation or removal. If the number of directors is changed, any increase or decrease shall be apportioned among the 

classes so as to maintain the number of directors in each class as nearly equal as possible and such apportionment shall be determined by 

the Board of Directors. 

(c) Removal. Subject to the special rights of the holders of any series of Preferred Stock to elect directors, the directors of the 

Corporation may be removed only for cause by the affirmative vote of the holders of at least seventy-five percent (75%) of the voting 
power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as 

a single class, at a meeting of the stockholders called for that purpose. 

ARTICLE VI—LIMITATION OF DIRECTOR LIABILITY 

To the fullest extent that the DGCL or any other law of the State of Delaware (as they exist on the date hereof or as they may 

hereafter be amended) permits the limitation or elimination of the liability of directors, no director of the Corporation shall be liable to the 
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. No amendment to, or modification or 

repeal of, this Article VI shall adversely affect any right or protection of a director of the Corporation existing hereunder with respect to 

any state of facts existing or act or omission occurring, or any cause of action, suit or claim that, but for this Article VI, would accrue or 

arise, prior to such amendment, modification or repeal. If the DGCL is amended after the Effective Time to authorize corporate action 
further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or 

limited to the fullest extent permitted by the DGCL, as so amended. 

ARTICLE VII—MEETINGS OF STOCKHOLDERS 

(a) Na Action by Written Consent. From and after the Trigger Date, any action required or permitted to be taken by the 

stockholders of the Corporation may be effected only at a duly called annual or special meeting of stockholders of the Corporation and 

may not be effected by any consent in writing by such stockholders. 

(b) Special Meetings of Stockholders. Subject to any special rights of the holders of any series of Preferred Stock, and to the 

requirements of applicable law, special meetings of stockholders of the Corporation may be called only (i) by or at the direction of the 

Board of Directors pursuant to a written resolution adopted by a majority of the total number of directors which the Corporation would 
have if there were no vacancies, or (ii) prior to the Trigger Date, by the Secretary of the Corporation at the request of the holders of fitly 
percent (50%) or more of the then outstanding Voting Stock. Any business transacted at any special meeting of stockholders shall be 

limited to matters relating to the purpose or purposes stated in the notice of meeting. 
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(c) 	Election of Directors by Written Ballot Election of directors need not be by written ballot. 

ARTICLE VIII—AMENDMENTS TO THE 
CERTIFICATE OF INCORPORATION AND BYLAWS 

(a) Bylaws. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to 
make, alter, amend or repeal the bylaws of the Corporation subject to the power of the stockholders of the Corporation entitled to vote with 

respect thereto to make, alter, amend or repeal the bylaws both before and after the Trigger Date; provided, that with respect to the powers 

of stockholders entitled to vote with respect thereto to make, alter, amend or repeal the bylaws, from and after the Trigger Date, in addition 
to any other vole otherwise required by law, the affirmative vote of the holders of at least seventy-live percent (75%) of the voting power 
of the outstanding shares of capital stock of the Corporation entitled to vote with respect thereto, voting together as a single class, shall be 

required to make, alter, amend or repeal the bylaws of the Corporation. 

(b) Amendments to the Certificate of Incorporation. Subject to any certificate of designations relating to any series of Preferred 

Stock, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated 
Certificate of Incorporation, in the manner now or hereafter prescribed by the DOCL, and all rights conferred upon stockholders herein are 
granted subject to this reservation. Notwithstanding anything to the contrary contained in this Amended and Restated Certificate of 
Incorporation, and notwithstanding that a lesser percentage may be permitted from time to time by applicable law, no provision of 
Article V. Article VI, paragraphs (a) and (b) of Article VII. Article VIII, Article IX, Article X and Article XI may be altered, amended or 
repealed in any respect, nor may any provision or bylaw inconsistent therewith be adopted, unless, in addition to any other vote required 
by this Amended and Restated Certificate of Incorporation or otherwise required by law, (i) prior to the Trigger Date, such alteration, 
amendment, repeal or adoption is approved by, in addition to any other vote otherwise required by law, the affirmative vote of the holders 
of a majority of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of 
directors, voting together as a single class, and (ii) from and after the Trigger Date, such alteration, amendment, repeal or adoption is 
approved by. in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least seventy-five 
percent (75%) of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of 
directors, voting together as a single class, at a meeting of the stockholders called for that purpose. 

ARTICLE IX—BUSINESS COMBINATIONS 

	

(a) 	Opt Out of DGCL 203. The Corporation shall not be governed by Section 203 of the DGCL. 

	

(b) 	Limitations on Business Combinations. Notwithstanding the foregoing, the Corporation shall not engage in any business 

combination (as defined below), at any point in time at which the Corporation's Common Stock is registered under Sections I2(b) or I2(g) 
of the Exchange Act, with any interested stockholder (as defined below) for a period of three (3) years following the time that such 

stockholder became an interested stockholder, unless: 

(i) prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in 

the stockholder becoming an interested stockholder, or 

(ii) upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the 
interested stockholder owned at least 85% of the voting stock (as defined below) of the Corporation outstanding at the time the 
transaction commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock 
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owned by the interested stockholder) those shares owned by (i) persons who are directors and also officers or (ii) employee stock 
plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will 

be tendered in a tender or exchange offer, or 

(iii) at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an 
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two thirds of the 
outstanding voting stock of the Corporation which is not owned by the interested stockholder. 

	

(c) 	Definitions. For purposes of this Article IX, references to: 

(i) "affiliate" means a person that directly, or indirectly through one or more intermediaries, controls. or is controlled by, or 

is under common control with, another person. 

(ii) "associate," when used to indicate a relationship with any person, means: (i) any corporation, partnership, 
unincorporated association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the 
owner of 20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial 
interest or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such 

person, or any relative of such spouse, who has the same residence as such person. 

(iii) "business combination," when used in reference to the Corporation and any interested stockholder of the Corporation, 

means: 

(1) any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the 
Corporation (a) with the interested stockholder, or (b) with any other corporation, partnership, unincorporated association 
or other entity if the merger or consolidation is caused by the interested stockholder and as a result of such merger or 

consolidation paragraph (b) of this Article IX is not applicable to the surviving entity; 

(2) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of 
transactions), except proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as 
part of a dissolution or otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the 
Corporation which assets have an aggregate market value equal to 10% or more of either the aggregate market value of all 
the assets of the Corporation determined on a consolidated basis or the aggregate market value of all the outstanding stock 

of the Corporation; 

(3) any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-
owned subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, 
except: (a) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible 
into stock of the Corporation or any such subsidiary which securities were outstanding prior to the time that the interested 
stockholder became such; (b) pursuant to a merger under Section 251(g) of the DOCL; (e) pursuant to a dividend or 
distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or 
convertible into stock of the Corporation or any such subsidiary which security is distributed, pro rata to all holders of a 
class or series of stock of the Corporation subsequent to the time the interested stockholder became such; (d) pursuant to an 
exchange offer by the Corporation to purchase stock made on the same terms to all holders of said stock; or (e) any 

issuance or transfer of stock by the Corporation; provided, however, that in no case under items (c)-(e) of this 

subsection (3) shall there be an increase in the interested stockholders proportionate 
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share of the stock of any class or series of the Corporation or of the voting stock of the Corporation (except as a result of 

immaterial changes due to fractional share adjustments); 

(4) any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation 
which has the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or 
securities convertible into the stock of any class or series, of the Corporation or of any such subsidiary which is owned by 
the interested stockholder, except as a result of immaterial changes due to fractional share adjustments or as a result of any 
purchase or redemption of any shares of stock not caused, directly or indirectly, by the interested stockholder; or 

(5) any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a 
stockholder of the Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those 
expressly permitted in subsections (1)-(4) above) provided by or through the Corporation or any direct or indirect majority-

owned subsidiary. 

(iv) "control," including the terms "controlling," "controlled by" and "under common control with," means the possession, 

directly or indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the 
ownership of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the outstanding voting stock of 
the Corporation, partnership, unincorporated association or other entity shall be presumed to have control of such entity, in the 
absence of proof by a preponderance of the evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall 
not apply where such person holds voting stock, in good faith and not for the purpose of circumventing this Article IX, as an agent, 
bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have control of such 

entity. 

(v) "interested stockholder" means any person (other than the Corporation or any direct or indirect majority-owned 

subsidiary of the Corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the Corporation, or (ii) is an 
affiliate or associate of the Corporation and was the owner of 15% or more of the outstanding voting stock of the Corporation at 
any time within the three (3) year period immediately prior to the date on which it is sought to be determined whether such person 
is an interested stockholder, and the affiliates and associates of such person; provided, however, that the term "interested 
stockholder" shall not include (a) the Sponsor Entities, or (b) any person whose ownership of shares in excess of the 15% 
limitation set forth herein is the result of any action taken solely by the Corporation; provided that such person specified in this 
clause (b) shall be an interested stockholder if thereafter such person acquires additional shares of voting stock of the Corporation, 
except as a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of determining 
whether a person is an interested stockholder, the voting stock of the Corporation deemed to be outstanding shall include stock 
deemed to be owned by the person through application of the definition of "owner" below but shall not include any other unissued 
stock of the Corporation which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of 

conversion rights, warrants or options, or otherwise. 

(i) "owner," including the terms "own" and "owned," when used with respect to any stock, means a person that individually 

or with or through any of its affiliates or associates: 

(1) beneficially owns such stock, directly or indirectly; or 

(2) has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of 
time) pursuant to any agreement, arrangement or understanding. or upon the exercise of conversion rights, exchange rights, 

warrants or options, or otherwise; 
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provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer 
made by such person or any of such person's affiliates or associates until such tendered stock is accepted for purchase or 
exchange; or (b) the right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, 

that a person shall not be deemed the owner of any stock because of such person's right to vote such stock if the agreement, 
arrangement or understanding to vote such stock arises solely from a revocable proxy or consent given in response to a 
proxy or consent solicitation made to ten (10) or more persons; or 

(3) has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting 
pursuant to a revocable proxy or consent as described in item (b) of subsection (2) above), or disposing of such stock with 
any other person that beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such stock. 

(ii) "person" means any individual, corporation, partnership, unincorporated association or other entity. 

(iii) "stock" means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest. 

(iv) "voting stock" means stock of any class or series entitled to vote generally in the election of directors. 

ARTICLE X—RENOUNCEMENT OF CORPORATE OPPORTUNITY 

(a) Scope. The provisions of this Article X are set forth to define, to the extent permitted by applicable law, the duties of 
Exempted Persons (as defined below) to the Corporation with respect to certain classes or categories of business opportunities. "Evempted 

Persons" means the Sponsor Entities and all of their respective partners, principals, directors, officers, members, managers ancUor 
employees, including any of the foregoing who serve as officers or directors of the Corporation. 

(b) Competition and Allocation of Corporate Opportunities. The Exempted Persons shall not have any fiduciary duty to refrain 

from engaging directly or indirectly in the same or similar business activities or lines of business as the Corporation or any of its 
subsidiaries. To the fullest extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries, renounces any 
interest or expectancy of the Corporation and its subsidiaries in, or in being offered an opportunity to participate in, business opportunities 
that are from time to time presented to the Exempted Persons, even if the opportunity is one that the Corporation or its subsidiaries might 
reasonably be deemed to have pursued or had the ability or desire to pursue if granted the opportunity to do so, and each such Exempted 
Person shall have no duty to communicate or offer such business opportunity to the Corporation and, to the fullest extent permitted by 
applicable law, shall not be liable to the Corporation or any of its subsidiaries for breach of any fiduciary or other duty, as a director or 
officer or otherwise, by reason of the fact that such Exempted Person pursues or acquires such business opportunity, directs such business 
opportunity to another person or fails to present such business opportunity, or information regarding such business opportunity, to the 

Corporation or its subsidiaries. 

(c) Certain Matters Deemed Not Corporate Opportunities. In addition to and notwithstanding the foregoing provisions of this 

Article X, a corporate opportunity shall not be deemed to belong to the Corporation if it is a business opportunity that the Corporation is 
not financially able or contractually permitted or legally able to undertake, or that is, from its nature, not in the line of the Corporation's 
business or is of no practical advantage to it or that is one in which the Corporation has no interest or reasonable expectancy. 
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(d) 	Amendment of this Article. No amendment or repeal of this Article X in accordance with the provisions of paragraph (b) of 

Article VIII shall apply to or have any effect on the liability or alleged liability of any Exempted Person for or with respect to any 
activities or opportunities of which such Exempted Person becomes aware prior to such amendment or repeal. This Article X shall not 
limit any protections or defenses available to, or indemnification or advancement rights of, any director or officer of the Corporation under 

this Amended and Restated Certificate of Incorporation, the Corporation's bylaws or applicable law. 

ARTICLE XI—EXCLUSIVE JURISDICTION FOR CERTAIN ACTIONS 

The Court of Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and exclusive 
forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a 
fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation's stockholders, 
(iii) any action asserting a claim against the Corporation arising pursuant to any provision of the DGCL or the Corporation's Amended and 
Restated Certificate of Incorporation or bylaws or (iv) any action asserting a claim against the Corporation governed by the internal affairs 
doctrine, in each case excluding actions in which the Court of Chancery of the State of Delaware concludes that an indispensable party is 
not subject to the jurisdiction of the Delaware courts and can be subject to the jurisdiction of another court within the United States. Any 
person or entity purchasing or otherwise acquiring any interest in the shares of capital stock of the Corporation shall be deemed to have 

notice of and consented to the provisions of this Article XI. 

ARTICLE XII—SEVEIZABILITY 

If any provision or provisions of this Amended and Restated Certificate of Incorporation shall be held to be invalid, illegal or 
unenforceable as applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in 
any other circumstance and of the remaining provisions of this Amended and Restated Certificate of Incorporation (including, without 
limitation, each portion of any paragraph of this Amended and Restated Certificate of Incorporation containing any such provision held to 
be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or 
impaired thereby and (ii) to the fullest extent possible, the provisions of this Amended and Restated Certificate of Incorporation 
(including, without limitation, each such portion of any paragraph of this Amended and Restated Certificate of Incorporation containing 
any such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, 
officers, employees and agents from personal liability in respect of their good faith service to or for the benefit of the Corporation to the 

fullest extent permitted by law. 
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IN WITNESS WHEREOF, the undersigned has caused this Amended and Restated Certificate of Incorporation to be executed by the 

officer below this day of 	 ,2017. 

SURGERY PARTNERS, INC. 

By: 

Name: 

Title: 

[Signature Page to Amended and Restated Certificate of IncorporationJ 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

PURSUANT TO SECTION 13 OR 15(D) OF 
THE SECURITIES EXCHANGE ACT OF 1934 

Date of Report (Date of earliest event reported): May 4,2011 

NovaMed, Inc. 
(Exact Name of Registrant as Specified in Charter) 

	

Delaware 	 0-26625 	 36-4116193 
(State or Other 	 (Commission 	 (IRS Employer 

	

Jurisdiction 	 File Number) 	 Identification No.) 
of incorporation) 

333 West Wacker Drive, Suite 1010, Chicago, 
Illinois 
	

60606 
(Address of Principal Executive Offices) 

	
(Zip Code) 

Registrant's telephone number, including area code (312) 664-4100 

- 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 

El 	Written communications pursuant to Rule 425 under the Securities Act 

0 	Soliciting material pursuant to Rule 14a-12 under the Exchange Act 

1:1 	Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act 

El Pre-commencement communications pursuant to Rule I3e-4(c) under the Exchange Act 

Item 2.01. Completion of Acquisition or Disposition of Assets 
Item 3.03. Material Modification to Rights of Security Holders 
Item 5.01. Changes in Control of Registrant 

On May 4,2011, pursuant to the terms of an Agreement and Plan of Merger dated as of January 20, 2011 (the "Merger 
Agreement") among NovaMed, Inc., a Delaware corporation (the "Company"), Surgery Center Holdings, Inc., a Delaware corporation 
("Parent"), and Wildcat Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent ("Merger Sub"), Parent 
completed its acquisition of the Company via the merger of Merger Sub with and into the Company, with the Company continuing as 
the surviving corporation in the merger as a privately-held company and becoming a wholly-owned subsidiary of Parent (the 
"Merger"). The Merger Agreement and the transactions contemplated thereby, including the Merger, were approved by the Company's 
board of directors and its stockholders. The Company stockholders approved the Merger Agreement at a special meeting of the 
Company stockholders held on May 4, 2011. 

https://www.sec.gov/Archives/edgar/data/1086939/000110465911026615/a11-11690_18k.htm 	 1/4 



1/7/2018 
	 https://www.sec.gov/Archives/edgar/data/10869391000110465911026615/a11-11690_18k.htm  

At the effective time and as a result of the Merger, each share of common stock of the Company (including shares of vested 
restricted stock) issued and outstanding immediately prior to the effective time of the Merger (other than the rollover shares held by the 
rollover stockholders and other than shares held by the Company or any subsidiary of the Company or Parent or Merger Sub and 
stockholders who have perfected and not withdrawn a demand for appraisal rights under Delaware law was cancelled and converted 
into the right to receive $13.25 in cash, without interest. Each unexercised outstanding common stock option of the Company, whether 
vested or unvcsted, was cancelled at the effective time of the Merger and converted into the right to receive, with respect to each share 
of stock subject to such canceled option, an amount in cash equal to (a) the excess, if any, of the $13.25 per share merger consideration 
over the exercise price per share of stock subject to such cancelled option, multiplied by (b) the number of shares of stock subject to 
such option immediately prior to the Effective Time, without interest and less any applicable withholding for taxes. In addition, each 
unvested restricted share of common stock that was outstanding immediately prior to the effective time of the Merger was cancelled 
and converted into the right to receive an amount in cash equal to $13.25 multiplied by the maximum number of shares of stock subject 
to such restricted share immediately prior to the effective time of the Merger. 

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of the 
Merger Agreement, which is included as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference. 

Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing 

As a result of the Merger, the Company no longer fulfills the numerical listing requirements of the Nasdaq Global Select 
Market ("NASDAQ"). Accordingly, on May 4,2011, at the Company's request, NASDAQ filed with the Securities and Exchange 
Commission a Notification of Removal from Listing and/or Registration under Section 12(b) of the Securities Exchange Act of 1934, 
as amended (the "Exchange Act"), on Form 25, thereby effecting the delisting of the Company's common stock from NASDAQ and 
the deregistration of such common stock under Section 12(6) of the Exchange Act. The Company intends to file a Form 15 to suspend 
its reporting obligations under Sections I3(a) and 15(d) of the Exchange Act as soon as practicable. 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers 

On May 4, 2011, at the effective time of the Merger, each of Thomas S. Hall, R. Judd Jessup, Robert J. Kelly, Scott H. Kirk, 
M.D., Steven V. Napolitano and C.A. Lance Piccolo, who constituted the board of directors of the Company prior to the Merger (the 
"Prior Directors"), resigned from their directorships of the Company and from all committees of which they were members. The 
resignation of the Prior Directors did not result from any disagreements with the Company regarding any matter related to the 
Company's operations, policies or practices. Immediately following the resignation of the Prior Directors and pursuant to the Merger 
Agreement, at the effective time of the Merger on May 4,2011, the directors of Merger Sub immediately prior to the effective time of 
the Merger became the directors of the Company. In addition, pursuant to the terms of the Merger Agreement, at the effective time of 
the Merger, the officers of Merger Sub immediately prior to the effective time of the Merger became the officers of the Company. 

2 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year 

Pursuant to the terms of the Merger Agreement, at the effective time of the Merger on May 4, 2011, the Certificate of 
Incorporation of the Company was amended and restated. Pursuant to the terms of the Merger Agreement, at the effective time of the 
Merger on May 4, 2011, the bylaws of Merger Sub as in effect at the Effective Time became the bylaws of the Company. The amended 
and restated certificate of incorporation and amended and restated bylaws of the Company are filed as Exhibits 3.1 and 3.2 hereto, 
respectively, and are incorporated herein by reference. 

Item 5.07. Submission of Matters to a Vote of Security Holders. 

A special meeting of the stockholders of the Company was held on May 4,2010 at 10:00 a.m. Central time at 333 West 
Wacker Drive, Chicago, Illinois 60606, in the Lobby Conference Center (the "Special Meeting"). As of March 11, 2011, the date of 
record for determining the Company stockholders entitled to vote on the proposals presented at the Special Meeting, there were 
7,952,004 shares of Company common stock issued and outstanding and entitled to vote at the Special Meeting. At the Special 
Meeting, the holders of 5,524,205 shares of the Company's issued and outstanding common stock were represented in person or by 
proxy, constituting a quorum. The vote results detailed below represent final results as certified by the inspector of elections. 

At the Special Meeting, the stockholders of the Company approved the proposal to adopt the Merger Agreement. The 
adoption of the Merger Agreement required the affirmative vote of a majority of the outstanding shares of Company common 
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stock. The proposals voted on by the Company's stockholders were as follows: 

I. 	To adopt the Merger Agreement: 

For 	 Against  

4,812,911 	 706,690 	 4,604 

2. 	To approve the adjournment of the Special Meeting to solicit additional proxies in support of adoption of the Merger 
Agreement: 

For 	 Against 	 Abstain 

4,734,736 	 784,343 	 5,126 

Item 8.01. Other Events 

On May 4, 2011, the Company issued a press release regarding the results of the vote held at the Special Meeting and the 
closing of the Merger. 

A copy of such press release is attached hereto as Exhibit 99.1 and is incorporated herein by this reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

	

2.1 	Agreement and Plan of Merger, dated as of January 20, 2011, among Surgery Center Holdings, Inc., Wildcat Merger 
Sub, Inc. and NovaMed, Inc. (incorporated by reference to Exhibit 2.1 to NovaMcd's Current Report on Form 8-K filed 
with the Securities and Exchange Commission on January 26, 2011). 

	

3.1 	Amended and Restated Certificate of Incorporation of NovaMed, Inc. 

	

3.2 	Amended and Restated Bylaws of NovaMed, Inc. 

3 

99.1 	Press Release issued by NovaMed, Inc. on May 4, 2011. 

4 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on 
its behalf by the undersigned hereunto duly authorized. 

NovaMed, Inc. 

Dated: May 6, 2011 	 By: /s/  Scott T. Macomber 
Scott T. Macomber 
Executive Vice President and Chief Financial Officer 
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Abstain 
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EXHIBIT INDEX 

2.1 	Agreement and Plan of Merger, dated as of January 20, 2011, among Surgery Center Holdings, Inc., Wildcat Merger 
Sub, Inc. and NovaMed, Inc. (incorporated by reference to Exhibit 2.1 to NovaMed's Current Report on Form 8-K filed 
with the Securities and Exchange Commission on January 26, 2011). 

3.1 	Amended and Restated Certificate of Incorporation of NovaMed, Inc. 

3.2 	Amended and Restated Bylaws of NovaMed, Inc. 

99.1 	Press Release issued by NovaMed, Inc. on May 4, 2011, 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 18, 2017 

Surgery Partners, Inc. 
(Exact Name of Registrant as Specified in Charter) 

Delaware 
	 001-37576 	 47-3620923 

(State or Otherturisdiction 	 (Commission 	 (IRS Employer 

of Incorporation) 	 File Number) 	 Identification No.) 

40 Burton Hills Boulevard, Suite 500 
Nashville, Tennessee 37215 

(Address of Principal Executive Offices)(Zip Code) 

(615)234-5900 

(Registrant's Telephone Number, Including Area Code) 

Not Applicable 

(Former Name or Former Address, If Changed Since Last Report) 

Check the appropriate box below if the Form R-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

O Soliciting material pursuant to Rule I4a-12 under the Exchange Act (I7 CFR 240.14a-12) 

o Pm-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(6)) 

O Pre-commencement communications pursuant to Rule 13c-4(c) under the Exchange Act (17 CFR 240.1 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933 (§230.405 of 
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.126-2 of this chapter). 

Emerging growth company 0 

If an emerging growth company, indicate by cheek mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section I3(a) of the Exchange Act. 0 



Item 7.01. Regulation I'D Disclosure. 

On May 18,2017, Surgery Partners, Inc. (the "Company") announced that it's soliciting consents pursuant to a consent solicitation statement from 
holders of its 8.875% Senior Notes due 2021 (the "Consent Solicitation Statement"). The Consent Solicitation Statement includes certain financial 
information related to the previously announced transactions pursuant to which the Company (i) agreed to acquire NSH Holdco, Inc., a Delaware corporation 
("NSH"), through a merger of SP Merger Sub, Inc., a wholly owned subsidiary of the Company ("Merger Sub"), with and into NSII (the "Merger"), pursuant to 
an Agreement and Plan of Merger. by and among the Company, Merger Sub, NSH, and IPC / NSH, L.P., solely in its capacity as sellers' representative, (ii) 
agreed to issue to BCPE Seminole Holdings LP, a Delaware limited partnership ("Bain Capital"), an affiliate of Bain Capital Private Equity, up to 320,000 
shares of preferred stock, par value $0.01 per share, of the Company, to be created out of the authorized and unissued shams of preferred stock of the 
Company and designated as 10.00% Series A Convertible Perpetual Participating Preferred Stock at a purchase price per share of$1,000 (the "Preferred 
Private Placement") and (iii) in connection with the Merger and the Preferred Private Placement, entered into a Stock Purchase Agreement, by and among the 

Company, 11.1.G. Surgery Centers, LLC 	 Bayside Debt & LBO Fund 11 L.P. (for the purposes stated therein) and BaM Capital, pursuant to 
which H.I.G. has agreed to sell 26,455,651 shares of common stock, par value $0.01 per share, of the Company, to Dam Capital at a purchase price per share 

of $19.00 in cash. 

A copy of the applicable portion of the Consent Solicitation Statement is furnished as Exhibit 99.1 to this Current Report on Form 8-K. The 
information contained in this Item 7.01 and in the accompanying exhibit shall not be deemed filed for the purposes of Section I 8 of the Securities Exchange 
Act of 1934, as amended, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference in any filing under the 
Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such a filing. 

Item 8.01. Other Events. 

On May 18,2017, Surgery Partners, Inc. (the "Company") announced that it is soliciting consents pursuant to a consent solicitation statement from 
holders of its 8.875% Senior Notes due 2021 (the "Consent Solicitation Statement"). The Consent Solicitation Statement includes certain financial 
information related to the previously announced transactions pursuant to which the Company (i) agreed to acquire NSH Holdco, Inc., a Delaware corporation 
("NSH"), through a merger of SP Merger Sub, Inc., a wholly owned subsidiary o f the Company ("Merger Sub"), with and into NSH (the "Merger"), pursuant to 
an Agreement and Plan of Merger, by and among the Company, Merger Sub, NSH, and 1PC / NMI, L.P., solely in its capacity as sellers' representative, (ii) 
agreed to issue to BCPE Seminole Holdings LP, a Delaware limited partnership ("Bain Capital"), an affiliate of Bain Capital P6vate Equity, up to 320,000 
shares of preferred stock, par value $0.01 per share, of the Company, to be created out of the authorized and unissued shares of preferred stock of the 
Company and designated as 10.00% Series A Convertible Perpetual Participating Preferred Stock at a purchase price per share of $1,000 (the "Preferred 
Private Placement") and (iii) in connection with the Merger and the Preferred Private Placement, entered into a Stock Purchase Agreement, by and among the 
Company, NIG. Surgery Centers, LLC (14.1.G."), RIG. Bayside Debt & LBO Fund II L.P. (for the purposes stated therein) and Bain Capital, pursuant to 
which 11.1.0. has agreed to sell 26,455,651 shares of common stock, par value $0.01 per share, of the Company, to Bain Capital at a purchase price per share 

of $19.00 in cash. 

A copy of the applicable portion of the Consent Solicitation Statement is furnished as Exhibit 99.1 to this Current Report on Form 8-K. The 
information contained in this Item 7.01 and in the accompanying exhibit shall not be deemed filed for the purposes of Section 18 of the Securities Exchange 
Act of 1934, as amended, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference in any filing under the 
Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such a filing. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit No. 	 Description 

	

99.1 
	Excerpts from the Consent Solicitation Statement dated May 18,2017 

	

99.2 	Press Release dated May 18,2017 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to bc signed on its behalf by the 
undersigned hereunto duly authorized. 

Surgery Partners, Inc. 

By: /s/ Michael T. Doyle 

Michael T. Doyle 
Ch ief Executive Officer 

Date: May 18.2017 
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Exhibit 99.1 

CONSENT SOLICITATION STATEMENT 

SURGERY CENTER HOLDINGS, INC. 

Solicitation of Consents Relating to the Proposed Amendments of the Indenture Relating to 
the 

8.875% Senior Notes due 2021 (CUSIP Nos. 8688IWAAO, 86881WAB8 (Al) and U86786AA5 and ISIN Nos. US86881 WAA09, 1158688IWAB81 and 
U5U86786AA59) 

THIS CONSENT SOLICITATION (AS DEFINED BELOW) WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON MAY 25,2017, 
UNLESS EXTENDED OR EARLIER TERMINATED (SUCH TIME AND DATE, AS THE SAME MAY BE EXTENDED OR EARLIE R 
TERMINATED, THE "EXPIRATION DATE"). HOLDERS (AS DEFINED BELOW) OF NOTES (AS DEFINED BELOW) WILL BE ENTITLED TO 
RECEIVE THE CONSENT CONSIDERATION (AS DEFINED BELOW) FOR THEIR NOTES ONLY IF THEY VALIDLY DELIVER CONSENTS (AS 
DEFINED BELOW) PRIOR 1'0 THE EXPIRATION DATE AND DO NOT REVOKE SUCH CONSENTS, AND PAYMENT OF THE CONSENT 
CONSIDERATION SHALL BE SUBJECT TO THE RECEIPT OF THE REQUISITE CONSENT (AS DEFINED BELOW) AND THE SATISFACTION 
OF THE OTHER CONDITIONS SPECIFIED HEREIN. HOLDERS WHO DELIVER THEIR CONSENTS AFTER THE EXPIRATION DATE WILL 
NOT RECEIVE THE CONSENT CONSIDERATION. 

Security CUM? Nos. ISIN Nos. Maturity Consent 
Consideration 

Amount Outstanding 
As of the Record Date 

8.875% Senior Notes 
due 2021 

8688IWAAO, 
86881WAB8 (Al) 
and U86786AA5 

US8688 I WAA09, 
US8688 I WAB81 and 
USU86786AA59 

April 15,2021 $2.50 per $1,000 principal 
amount of the Notes 

$400.0 million 

- 

In connection with the proposed Transactions (as defined below), Surgery Center Holdings, Inc., a Delaware corporation (the "Issuer"), hereby 
solicits (the "Consent Solieitation")consents (the "Consents")of the holders of record (each, a "Holder" and, collectively, the "Holders") as of 5:00 p.m., 
New York City time, on May 17,2017 (such time and date, the "Record Date") of its 8.875% Senior Notes due 2021 (the "Notes"), issued under an Indenture, 
dated as of March 31,2016 (as supplemented or amended, the "Indenture"), by and among the Issuer, various subsidiaries of the Issuer, as guarantors (the 
"Guarantors"), and Wilmington Trust, National Association, as trustee (the "Trustee"), upon the terms and subject to the conditions set forth in this Consent 
Solicitation Statement (as the same may be amended or supplemented from time to time, the "Consent Solicitation Statement") and in the accompanying 
form of consent (as the same may be amended or supplemented from time to time, the "Consent Form" and, together with the Consent Solicitation Statement 
and the other documents relating to the Consent Solicitation delivered in connection herewith, the "Solicitation Documents"), to (i) amend the Change of 
Control definition relating to the Notes (as set forth in the Indenture) such that the Issuer will not be required to make a Change of Control Offer (as defined in 
the Indenture) and (ii) modify the definition of Sponsor (as defined below) such that Bain (as defined herein) shall constitute a Permitted Holder (as defined in 
the Indenture) and, effective immediately following the consummation of the Transactions, RIG. Cap (as defined herein) is removed from the definition of 
Sponsor, each as more fully detailed herein under"Proposed Amendments to the Notes." All capitalized terms used herein but not defined in this Consent 
Solicitation Statement have the meaning ascribed to them in the Indenture, unless otherwise specified. 

On May 9,2017, Surgery Partners, Inc., a Delaware corporation 'Surgery Partners," the "Company," "sue" or "us"), the parent of the Issuer, entered 
into an Agreement and Plan of Merger (the "Merger Agreement") with NSH Holdco, Inc.., a Delaware corporation ("NSW), IPC / NSH,L.P., solely in its 
capacity as sellers' representative, and SP Merger Sub, Inc., a wholly owned subsidiary of the Company ("Merger Sub"), Upon the terms and conditions set 
forth in the Merger Agreement, Merger Sub will merge with and into NSH (the "Merger") with NSH continuing as the surviving corporation (the "Surviving 
Corporation") and an indirect wholly-owned subsidiary of the Company and a direct or indirect wholly-owned subsidiary of the Issuer. 



In order to finance the Merger, the Issuer intends to issue new senior unsecured notes and raise additional senior secured term loan financing and the 
Company intends to issue shams of a new series of preferred stock designated as 10.00% Series A Convertible Perpetual Participating Preferred Stock (the 
"Series 24 Preferred Stock"). The Issuer has entered into customary commitment and engagement letters in connection with such new debt financing, all of 
which would rank pad passu in right of payment with the Notes, and, in the case of any senior secured financing, rank effectively senior in right of payment 
to the Notes, to the extent of the value of the collateral securing obligations under the senior secured financing. 

The Issuer expects that, upon the closing of the Transactions and the Merger and the issuance o f new senior unsecured notes and incurrence of 
additional or replacement senior secured term loans, outstanding total indebtedness of the Issuer and its restricted subsidiaries will be up to approximately 
$2,100 million (excluding the portion of indebtedness of non-wholly owned restricted subsidiaries that corresponds to the equity interest share of third 
parties in such non-wholly owned subsidiaries) and outstanding secured indebtedness of the Issuer and its restricted subsidiaries that are guarantors under the 
Indenture will be up to approximately $1,300 million (in each case without giving effect to any undrawn revolving credit facilities). 

The preferred stock financing will be issued pursuant to a Securities Purchase Agreement (the "Preferred Stock Purchase Agreement")dated May 9, 
2017, by and among the Company and BCPE Seminole Holdings LP, a Delaware limited partnership (the "Stock Purchaser"), an affiliate of Bain Capital 
Private Equity, LP, pursuant to which, on the terms and subject to the conditions set forth therein, the Stock Purchaser, or any of its designees, will acquire 
and the Company will issue, up 10 320,000 shares of preferred stock of the Company's Series A Preferred Stock, at a price per share of $1,000.00 (the 
"Prefeffed Private Placement"), 

Additionally, on May 9, 2017, the Company entered into a Stock Purchase Agreement (the "SPA")wiih KW. Surgery Centers, LLC 
H.I.G. Bayside Debt & LBO Fund II L.P. and the Stock Purchaser, pursuant to which the Stock Purchaser (or any of its designees) agreed to purchase all of the 
26,455,651 shares ofCommon Stock beneficially owned by H.I.G. and its affiliates at a purchase price per share of $19.00 (the "Private Sale"). Upon the 
closing of the Private Sale and the Preferred Private Placement, assuming an issuance of 320,000 shares of Series A Preferred Stock and calculated based on 
the number of shares of Common Stock of the Company outstanding on May 10,2017, the Series A Preferred Stock and the Common Stock acquired by the 
Stock Purchaser and its affiliates in the Transactions will represent approximately 66% of the voting power of all classes olcapital stock of Surgery Partners. 
The Private Sale and Preferred Private Placement are herein referred to as the "Transactions" and the Preferred Stock Purchase Agreement and the SPA arc 
herein referred to as the "Transaction Agreements." 

The effectiveness of the Proposed Amendments (as defined below) is not a condition to the completion of the Transactions or the other 
transactions contemplated by the Transaction Agreements. Therefore, the Transactions or the other transactions contemplated by the Transaction 
Agreements may be consummated regardless of whether or not the Requisite Consent is received. 

The Solicitation Agent for this Consent Solicitation is: 

Jefferies 

May 18,2017 

fl 



Exhibit 99.2 

SURGERY PARTNERS 
Surgery Partners, Inc. Announces Consent Solicitation Relating to its Senior Notes 

NEW YORK - May I 8, 2017 - Surgery Partners, Inc. ("Surgery Partners") announced today that, in connection with the previously announced proposed 
Transactions (as defined below), Surgery Center Holdings, Inc., a Delaware corporation (the "Issuer"), is soliciting consents pursuant to a consent solicitation 
statement dated May 18,2017 (the "Consent Solicitation") from holders of its 8.875% Senior Notes due 2021 (the "Notes") to approve amendments (the 
"Proposed Amendments") to certain provisions of the indenture (the "Indenture") governing the Notes. 

The adoption of the Proposed Amendments requires the consent (which has not been revoked) of holders of at least a majority in aggregate principal amount 
of the then outstanding Notes voting as a single class (the "Requisite Consent"). 

On May 10,2017, Surgery Partners, the parent of the Issuer, and National Surgical Healthcare ("NSH"), an owner and operator of surgical facilities in 
partnership with local physicians, announced that they entered into a definitive merger agreement pursuant to which Surgery Partners will acquire NSH frorn 
Irving Place Capital for approximately $760 million (the "Merger"). 

Funding for Surgery Partners' acquisition of NSH will be provided in part by an affiliate of Bain Capital Private Equity, a leading global private investment 
firm, which as part of the transaction is injecting capital in exchange for preferred stock in the Company (the "Preferred Private Placement"). Further, in 
conjunction with the Merger and the Preferred Private Placement, an affiliate of Bain Capital Private Equity will acquire [B.G.Capital's existing equity stake 
in Surgery Partners (the "Private Sale" and, together with the Preferred Private Placement, the "Transactions"). 

The supplemental indenture which includes the Proposed Amendments (the "Supplemental Indenture") will become effective at such time as the Requisite 
Consent has been obtained prior to the Expiration Date (as such tennis defined in the Consent Solicitation) and the Supplemental Indenture has been 
executed. llowever, neither the Supplemental Indenture nor the Proposed Amendments will become operative until the Issuer has paid the Consent 
Consideration (as defined below) to lpreo LLC, who is acting as the paying agent for the solicitation, which is expected to occur immediately prior to the 
closing of the Transactions. 

Under the Indenture, the completion of the Transactions constitutes a "Change of Control." The anticipated Change of Control would require the Issuer to 
make a "Change ofControl Offer," in the manner contemplated by the Indenture, to each holder to purchase all or any part of such holder's Notes at a 
purchase price equal to 101% of the aggregate principal amount of Notes purchased, plus accrued and unpaid interest, ifany. to, but excluding, the date of 
purchase. The issuer is seeking consents from the holders to amend the Indenture such that the Transactions would not constitute a Change of Control and 
that, as a result, a Change of Control Offer would not be required in connection with the completion of the Transactions, and holders would not be entitled to 
receive any "Change of Control Payment" in connection with the Transactions. "Change of Control," "Change of Control Offer," and "Change ofControl 
Payment" as used herein have the meaning given to such terms in the Indenture. 

The Proposed Amendments will (i) amend the Change ofControl definition relating to the Notes (as set forth in the Indenture) such that the Issuer will not be 
required to make a Change of Control Offer with respect to the Notes in connection with the Transactions and (ii) amend the definition of Sponsor (as defined 
in the Indenture) to add Bain Capital Private Equity, LP, its affiliates and certain related parties thereto (collectively, "Barn") as a Sponsor and, effective 
immediately following the consummation of the Transactions, remove H.I.G. Capital, LLC, its affiliates and certain related parties thereto as a Sponsor, such 
that Bain shall thereafter constitute a Permitted Holder (as defined in the Indenture). The effectiveness of the Proposed Amendments is not a condition to the 
completion of the Transactions and Surgery Partners is able to complete the Transactions without the Proposed Amendments becoming effective by making a 
Change ofControl Offer. 

Subject to the satisfaction or waiver of the Conditions (as defined in the Consent Solicitation Statement), the Issuer will pay. immediately prior to the closing 
of Transactions, to lpreo LLC, who is acting as the Information and Tabulation Agent, a cash payment equal to 52.50 per $1,000 principal amount of the 
Notes (the "Consent Consideration"), to be distributed to each holder of the Notes who validly delivers (and does not revoke) their consent prior to the 
Expiration Date. 



If the Proposed Amendments are approved by Requisite Consent, and the Supplemental Indenture with respect to the Notes is executed and becomes 
effective, the Supplemental Indenture will bind all holders of theNotes, including those that did not give consent or who gave consent and then revoked, but 
such non-consenting holders or holders who gave consent and then revoked prior to the effectiveness of the Supplemental Indenture will not receive the 
Consent Consideration. The consent solicitation is subject to the satisfaction of certain customary conditions, including, but not limited to, that the Issuer 
reasonably expects that one or both of the Transactions will close immediately following the payment of the Consent Consideration. 

The consent solicitation is being made solely to holders Of record of the Notes as of 5:00 p.m., New York City time, on May 17.2017 and on the terms and 
subject to the conditions set forth in the Consent Solicitation Statement. The solicitation will expire at 5:00 p.m. New York City time, on May 25, 2017. The 
Issuer may, in its sole discretion, terminate, withdraw, extend or amend the consent solicitation at any time as described in the Consent Solicitation 
Statement. 

Copies of the Consent Solicitation Statement and other related documents may be obtained from Ipmo LLC by calling, for banks and brokers (212) 849-
3880, or toll free in the US at (888)593-9546, or by email at consentoffer@dpreocom. Holders of the Notes are urged to review the Consent Solicitation 
Statement for the detailed terms of the consent solicitation and the procedures for consenting to the Proposed Amendments. Jefferies LLC is acting as the 
Solicitation Agent. Any persons with questions regarding the consent solicitations should contact Jeffcries LLC collect at (203)363-8273 or toll free in the 
US at (888)708-5831. 

This announcement is for information purposes only and is neither an offer to sell nor a solicitation of an offer to buy any security. No recommendation is 
being made by any of the Issuer, Surgery Partners, the guarantors, the trustee, the Information and Tabulation Agent or the Solicitation Agent as to whether 
holders of Notes should consent to the Proposed Amendments. The solicitation of consents is not being made in any jurisdiction in which, or to or from any 
person to or from whom, it is unlawful to make such solicitation under applicable state or foreign securities or "blue sky" laws. 

Forward-Looking Statements 

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including statements 
regarding the success of the solicitation, whether the Supplemental Indenture will be executed, whether the Transactions will be completed, the anticipated 
consequences and benefits of the Transactions, the timing of the payment of the Consent Consideration, and other information and statements that are not 
historical fact. These forward-looking statements involve certain risks and uncertainties that could cause actual results to differ materially from those 
expressed or implied by these statements. These risks and uncertainties include the receipt and timing of necessary consents from bondholders and the receipt 
and timing of necessary regulatory approval, as well as other factors. These forward-looking statements speak only as of the date of this release. We expressly 
disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein to reflect any change in 
our expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based. 

About Surgery Partners 

Headquartered in Nashville, Tennessee, Surgery Partners is a leading healthcare services company with a differentiated outpatient delivery model focused on 
providing high quality, cost effective solutions for surgical and related ancillary care in support of both patients and physicians. Founded in 2004, Surgery 
Partners is one of the largest and fastest growing surgical services businesses in the country, with more than 150 locations in 29 states, including ambulatory 
surgical facilities, surgical hospitals, a diagnostic laboratory, multi-specialty physician practices and urgent care facilities. 

Contacts: 

Surgery Partners, Inc. 
Teresa Sparks, Chief Financial Officer 
(615)234-8940 
IR@surgerypanners.com  



Business Wire 
A Berkshire Hathaway Company 

-NovaMed 

NovaMed to Be Acquired by Surgery Partners for $13.25 
Per Share 

January 21, 2011 07:00 AM Eastern Standard Time 

CHICAGO—(BUSINESS WIRE)—NovaMed, Inc. (NASDAQ:NOVA)("NovaMed" or the "Company"), a 
leading operator of ambulatory surgery centers in partnership with physicians, today announced that it 
has entered into a definitive merger agreement to be acquired by an affiliate of Surgery Center 
Holdings, Inc. ("Surgery Partners") in a transaction valued at approximately $214 million, including the 
assumption or repayment of approximately $105 million of indebtedness. Surgery Partners is an 
affiliate of H.I.G. Capital, LLC, a leading global private equity investment firm. The merger agreement 
was unanimously approved by NovaMed's board of directors, including a special committee of 
independent directors. 

Under the terms of the merger agreement, NovaMed stockholders would receive $13.25 per share in 
cash, representing a premium of 54.6% over the closing price of NovaMed's common stock as of the 
time of Surgery Partners' initial offer on August 2, 2010; a 17.7% premium over the Company's 90 day 
average closing price; and a 10.7% premium over the Company's 30 day average closing price. 

The transaction is expected to close in the second quarter of 2011, subject to customary closing 
conditions, including customary antitrust and regulatory approvals. Further, the transaction is subject 
to the approval of the merger agreement by holders of a majority of the outstanding shares of the 
Company's common stock. Certain NovaMed directors and officers that in the aggregate own 
approximately 10.5% of NovaMed's outstanding shares have entered into agreements with Surgery 
Partners to vote in favor of the merger. 

"We are excited about NovaMed and Surgery Partners joining forces in our efforts to establish the 
preeminent ambulatory surgery center ("ASC") provider in the country," said Christopher Laitala, 
Managing Director of H.I.G. Capital. "We believe this transaction will be beneficial for all parties 
involved, including shareholders, physician partners, patients and payors alike. We remain excited 
about the prospects for the ASC industry as a whole and look forward to building on Surgery Partners' 
market leading position." 



Mike Doyle, CEO of Surgery Partners, said, "We extend a very warm welcome to the NovaMed team 
and look forward to leveraging the strengths of both companies to provide the optimal outcome for our 
patients, physicians and employees We would also like to congratulate NovaMed's management 
team on their accomplishments. We look forward to a bright future ahead." 

Jefferies Finance LLC and THL Credit, Inc. have committed to provide debt financing for the 
transaction. 

NovaMed will file a preliminary proxy statement with the SEC, which will contain detailed information 
about the transaction and the board and special committee process. Once the SEC completes its 
review of the preliminary proxy statement, NovaMed will file the definitive proxy statement with the 
SEC and distribute it to stockholders. 

William Blair & Company is serving as financial advisor and DLA Piper LLP (US) is serving as legal 
advisor to NovaMed's board of directors. McDermott, Will and Emery LLP is serving as legal advisor to 
H.I.G. Capital and Surgery Partners. 

About NovaMed 

NovaMed operates, develops and acquires ambulatory surgery centers in partnership with physicians 
and holds majority ownership interests in 37 surgery centers located in 19 states. Learn more at 
www.novamed.com. 

About Surgery Partners 

Surgery Partners acquires, develops and manages free-standing ambulatory surgical centers (ASCs) 
in partnership with leading physicians. The company owns and operates twelve ASCs. As one of the 
largest ASC operators in the Southeast, Surgery Partners is dedicated to clinical excellence in 
outpatient surgery services and provides its centers with experienced and efficient operations 
leadership, development expertise, and practice partnership. Learn more at www.surgerv-
partners.com. 

About 	Capital 

H.I.G. Capital is a leading global private equity investment firm with more than $8.5 billion of equity 
capital under management. Based in Miami, and with offices in San Francisco, Atlanta, Boston, and 
New York in the U.S., as well as affiliate offices in London, Hamburg and Paris in Europe, H.I.G. 
specializes in providing capital to small- and medium-sized companies with attractive growth potential. 
H.I.G. invests in management-led buyouts and recapitalizations of profitable and well managed 
service or manufacturing businesses. H.I.G. also has extensive experience with financial 
restructurings and operational tumarounds. Since its founding, H.I.G. has invested in and managed 
more than 200 companies worldwide. The firm's current portfolio includes companies with combined 
revenues in excess of $8 billion. For more information, please refer to the RIG. website at 
www.hiocaoital.com. 

Additional Information and Where to Find It 

In connection with the Merger, NovaMed will prepare a proxy statement to be filed with the SEC. 
When completed, a definitive proxy statement and a form of proxy will be mailed to the stockholders of 
the company. BEFORE MAKING ANY VOTING DECISION, NOVAMED'S STOCKHOLDERS ARE 



URGED TO READ THE PROXY STATEMENT REGARDING THE MERGER CAREFULLY AND IN 
ITS ENTIRETY BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION ABOUT THE 
PROPOSED MERGER. NovaMed's stockholders will be able to obtain, without charge, a copy of the 
proxy statement (when available) and other relevant documents filed with the SEC from the SEC's 
website at http://www.secmov. NovaMed's stockholders will also be able to obtain, without charge, a 
copy of the proxy statement and other relevant documents (when available) by directing a request by 
mail or telephone to NovaMed, Inc., Attn: Investor Relations, 333 West Wacker Drive, Suite 1010, 
Chicago, Illinois 60606, or by calling (312) 664-4100, or from the investor relations section of the 
company's website http://www.novamed.com. 

Participants in Solicitation 

NovaMed and its directors and officers may be deemed to be participants in the solicitation of proxies 
from NovaMed's stockholders with respect to the special meeting of stockholders that will be held to 
consider the Merger. Information about NovaMed's directors and executive officers and their 
ownership of the company's common stock is set forth in the proxy statement for NovaMed's 2010 
Annual Meeting of Stockholders, which was filed with the SEC on April 14, 2010. Stockholders may 
obtain additional information regarding the interests of NovaMed and its directors and executive 
officers in the Merger, which may be different than those of NovaMed's stockholders generally, by 
reading the proxy statement and other relevant documents regarding the Merger, when filed with the 
SEC. 

Cautionary Statement Regarding Forward-Looking Statements 

This press release contains forward-looking statements that relate to possible future events. These 
statements are based on management's current expectations and are subject to risks and 
uncertainties, which could cause our actual results to differ materially from those expressed or implied 
in this press release. These risks and uncertainties include: the current difficult economy and tightened 
credit markets; our current and future debt levels; our ability to access capital on a cost-effective basis 
to continue to successfully implement our growth strategy; reduced prices and reimbursement rates 
for surgical procedures; our ability to acquire, develop or manage a sufficient number of profitable 
surgical facilities; our ability to maintain successful relationships with the physicians who use our 
surgical facilities; our ability to grow and manage effectively our increasing number of surgical 
facilities; competition from other companies in the acquisition, development and operation of surgical 
facilities; uncertainty around national healthcare reform and the application of existing or proposed 
government regulations, or the adoption of new laws and regulations, that could limit our business 
operations, require us to incur significant expenditures or limit our ability to relocate our facilities if 
necessary; and uncertainties associated with the proposed acquisition of NovaMed by a company 
controlled by Surgery Partners, including uncertainties relating to the anticipated timing of filings and 
approvals relating to the transaction, the expected timing of completion of the transaction and the 
ability to complete the transaction. Readers are encouraged to review a more complete discussion of 
the factors affecting NovaMed's business and prospects in its filings with the Securities and Exchange 
Commission, including the company's 2009 Form 10-K filed on March 16, 2010. Readers should not 
place undue reliance on any forward-looking statements. Except as required by the federal securities 
laws, NovaMed undertakes no obligation to publicly update or revise any forward-looking statements, 
whether as a result of new information, future events, changing circumstances or any other reason 
after the date of this press release. 



Contacts 
For NovaMed 
Scott T. Macomber, 312-664-4100 
Executive Vice President and Chief Financial Officer 
smacomberAnovamed.com   
or 
Investor Relations: 
S. A. Noonan Communications 
Susan A. Noonan, 212-966-3650 
susanAsanoonan.com   
Or 

For H.I.G. Capital, 212-506-0500 
Chris Laitala 
Managing Director 
claitalaathicicapitatcom  
or 
Media: 
Giselle Jordan 
Marketing Manager 
qjordanAhicicapitalcom  
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Exhibit 99.1 

NovaMed 
FOR IMMEDIATE RELEASE 

SURGERY PARTNERS AND NOVAMED COMPLETE MERGER 

CHICAGO, IL (May 4,201!)— NovaMed, Inc. (Nasdaq: NOVA; "NovaMed" or the "Company"), a leading operator of ambulatory 
surgery centers in partnership with physicians, today announced the completion of its previously announced merger with Surgery 
Center Holdings, Inc. ("Surgery Partners"), with NovaMed continuing as a wholly owned subsidiary of Surgery Partners. Under the 
tenns of the merger agreement, Surgery Partners, an affiliate of HAG. Capital, LLC, a leading global private equity investment firm, 
acquired all of the outstanding shares of NovaMed for $13.25 per share in cash. The merger was approved by the stockholders of 
NovaMed at a special meeting held on May 4, 2011. 

With the closing of the transaction, NovaMed's common stock will cease to trade on NASDAQ at market close today and will be 
delisted. Letters of transmittal allowing former NovaMed stockholders to deliver their shares to the paying agent in exchange for 
payment of the merger consideration will be distributed promptly. 

About NovaMed 

NovaMed operates, develops and acquires ambulatory surgery centers in partnership with physicians and holds majority ownership 
interests in 37 surgery centers located in 19 states. Learn more at www.novamed.com. 

About Surgery Partners 

Surgery Partners acquires, develops and manages free-standing ambulatory surgical centers (ASCs) in partnership with leading 
physicians. The company owns and operates twelve ASCs. As one of the largest ASC operators in the Southeast, Surgery Partners is 
dedicated to clinical excellence in outpatient surgery services and provides its centers with experienced and efficient operations 
leadership, development expertise, and practice partnership. Learn more at wwwsurgery-partners.com. 

About H.I.G. Capital 

ILLG. Capital is a leading global private equity investment firm with more than $8.5 billion of equity capital under management. 
Based in Miami, and with offices in San Francisco, Atlanta, Boston, and New York in the U.S., as well as affiliate offices in London, 
Hamburg and Paris in Europe, H.1.G, specializes in providing capital to small- and medium-sized companies with attractive growth 
potential. H.I.G. invests in management-led buyouts and recapitalizations of profitable and well managed service or manufacturing 
businesses. H.I.G. also has extensive experience with financial restructurings and operational turnarounds. Since its founding, H.I.G. 
has invested in and managed more than 200 companies worldwide. The firtn's current portfolio includes companies with combined 
revenues in excess of $8 billion. For more information, please refer to the H.I.G. wcbsite at www.higcapital.com. 

NOVAMED CONTACTS: 

Scott T. Macomber 
Executive Vice President and Chief Financial Officer 
(312) 664-4100 
smacomber@novamed.com  

H.1.G. CAPITAL CONTACTS: 

Chris Laitala 
Managing Director 
claitala@higcapital.com  
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Media: 
Giselle Jordan 
Marketing Manager 
gjordan@higcapital.com  

NIG. Capital, LLC 
600 Fifth Avenue 
24th Floor 
New York, NY 10020 
Phone: 212-506-0500 
www.higcapital.com  
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