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

As disclosed under Item 5.07 of this Current Report on Form 8-K, at the 2019 Annual Shareholders’ Meeting (the “Annual Meeting”) of
MEDNAX, Inc., a Florida corporation (the “Company”), held on May 16, 2019, the shareholders of the Company approved the amendment and
restatement of the Company’s Amended and Restated 2008 Incentive Compensation Plan, as amended (the “Plan”), which, among other things,
increased the number of shares of the Company’s common stock available for issuance under the Plan by 8,275,000 shares.

The Plan is described in greater detail in the Company’s Definitive Proxy Statement on Schedule 14A, filed with the Securities and Exchange
Commission on March 30, 2019, under the heading “Proposal 4: Approval of the Amendment and Restatement of the MEDNAX, Inc. Amended and
Restated 2008 Incentive Compensation Plan, as amended,” which description is incorporated by reference herein.

The foregoing description of the amendment and restatement of the Plan is only a summary and is qualified in its entirety by reference to the full
text of the Plan, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein.

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

On May 16, 2019, the Company, held the Annual Meeting. Of the 87,868,988 shares of common stock outstanding and entitled to vote, 74,536,435
shares were represented, constituting a quorum. The final results for each of the matters submitted to a vote of shareholders at the Annual Meeting are as
follows:

Proposal 1: All of the Board’s nominees for Director were elected to serve until the Company’s 2020 Annual Shareholders’ Meeting or until their
respective successors are elected and qualified, by the votes set forth in the table below:

Broker
Name For Withheld Non-Vote
Cesar L. Alvarez 63,480,094 6,641,232 4,415,109
Karey D. Barker 69,476,720 644,606 4,415,109
Waldemar A. Carlo, M.D. 44,396,995 25,724,331 4,415,109
Michael B. Fernandez 46,980,649 23,140,677 4,415,109
Paul G. Gabos 67,942,006 2,179,320 4,415,109
Pascal J. Goldschmidt, M.D. 68,215,352 1,905,974 4,415,109
Manuel Kadre 48,970,692 21,150,634 4,415,109
Roger J. Medel, M.D. 68,912,479 1,208,847 4,415,109
Carlos A. Migoya 69,858,994 262,332 4,415,109
Michael A. Rucker 69,859,024 262,302 4,415,109

Enrique J. Sosa, Ph.D. 67,357,314 2,764,012 4,415,109



Proposal 2: The appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the 2019 fiscal year
was ratified by the shareholders, by the votes set forth in the table below:

Broker
For Against Abstained Non-Vote
72,593,872 1,864,218 78,345 0

Proposal 3: The shareholders advised against the compensation of the Company’s named executive officers, by the votes set forth in the table below:

Broker
For Against Abstained Non-Vote
8,797,895 61,246,346 77,085 4,415,109
Proposal 4: The shareholders approved the amendment and restatement of the Plan:
Broker
For Against Abstained Non-Vote
64,695,384 5,338,808 87,134 4,415,109

The Company regularly makes efforts to engage with its shareholders and intends to continue to conduct additional outreach to its shareholders in
the coming months.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Index

Proxy Statement on Schedule 14A, filed with the SEC on March 29, 2019).



http://www.sec.gov/Archives/edgar/data/893949/000119312519092753/d716213ddef14a.htm#rom716213_93

SIGNATURES

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.

MEDNAX, INC.
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