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

As described below under Item 5.07, at the 2019 Annual Meeting of Stockholders (the “Annual Meeting”) of Surgery Partners, Inc., a Delaware
corporation (the “Company”), held on May 29, 2019, the Company's stockholders approved an amendment to the Company’s 2015 Omnibus Incentive Plan
(the “Omnibus Incentive Plan”) which increased the number of authorized shares reserved for issuance under the Omnibus Incentive Plan by 3,500,000.
Copies of the amendment to the Omnibus Incentive Plan and the Omnibus Incentive Plan are set forth on Appendix A and Appendix B of the Company's
Definitive Proxy Statement on Schedule 14A, filed with the Securities and Exchange Commission on April 30, 2019 (the “Proxy Statement”), and are
incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

On May 29, 2019, the Company held its Annual Meeting. As of the close of business on April 8, 2018, the record date for the Annual Meeting (the
“Record Date”), 49,432,726 shares of the Company’s common stock were outstanding and entitled to vote. In addition, as of the Record Date, there were
310,000 shares of the Company's 10.00% Series A Convertible Perpetual Participating Preferred Stock (the “preferred stock”) issued and outstanding,
entitling the holders of preferred stock the right to cast 18,579,944 votes on an as-converted basis. At the Annual Meeting, shares of the Company’s common
stock and preferred stock voted together as a single class on the matters described below.

The matters voted on at the Annual Meeting and the final results of such voting were as follows:

Proposal I: Election of Class I director nominees. The stockholders elected each of the director nominees to serve as a Class I director until the
Company’s 2022 annual meeting of stockholders and until each such successor has been elected and qualified. Each of the nominees, with the exception of
John A. Deane, was a current Class I director of the Company who was re-elected. The results of the vote were as follows:

Name  Votes For  Votes Withheld  Broker Non-Votes

John A. Deane  61,010,115  349,993  3,955,842
Teresa DeLuca, M.D.  57,732,825  3,627,283  3,955,842
Wayne W. DeVeydt  57,001,813  4,358,295  3,955,842

Proposal 2: Advisory vote on executive compensation. The stockholders approved on a non-binding, advisory basis the compensation paid to the
Company’s named executive officers, as disclosed in the Proxy Statement. The results of the vote were as follows:

Votes For  Votes Against  Abstentions  Broker Non-Votes

51,231,808  9,077,758  1,050,542  3,955,842

Proposal 3: Ratification of the appointment of Deloitte & Touche LLP as the Company's independent accounting firm for fiscal year 2019. The
stockholders ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2019. The results of the vote were as follows:

Votes For  Votes Against  Abstentions

65,296,166  18,898  886

Proposal 4: Approval of an amendment to the Omnibus Incentive Plan to increase the number of authorized shares reserved for issuance under
the Omnibus Incentive Plan. The stockholders approved the amendment to the Omnibus Incentive Plan to increase the number of authorized shares reserved
for issuance under the Omnibus Incentive Plan. The results of the vote were as follows:

Votes For  Votes Against  Abstentions  Broker Non-Votes

56,826,235  4,533,873  0  3,955,842



Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

No.  Description

10.1  Surgery Partners, Inc. 2015 Omnibus Incentive Plan (a)

10.2  First Amendment to the Surgery Partners, Inc. 2015 Omnibus Incentive Plan (b)

(a) Incorporated by reference to Appendix B to the Company’s Definitive Proxy Statement filed with the Securities and Exchange Commission on April 30, 2019 (File
No. 001-37576)

(b) Incorporated by reference to Appendix A to the Company’s Definitive Proxy Statement filed with the Securities and Exchange Commission on April 30, 2019 (File
No. 001-37576)

http://www.sec.gov/Archives/edgar/data/1638833/000163883319000034/a2018proxynew.htm
http://www.sec.gov/Archives/edgar/data/1638833/000163883319000034/a2018proxynew.htm
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