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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement, as determined by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨
Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price

per Unit(1)

Proposed

Maximum
Aggregate

Offering Price(1)
Amount of

Registration Fee(1)
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Common Stock, par value $0.01 per share,
Preferred Stock, par value $0.01 per share,
Depositary Shares, Debt Securities,
Guarantees(2), Warrants, Stock Purchase
Contracts and Stock Purchase Units

(1) An indeterminate aggregate offering price and number or amount of the securities of each identified class is being
registered as may from time to time be sold at indeterminate prices, either by the issuer or by selling security
holders. Separate consideration may or may not be received for securities that are issuable upon conversion of, or
in exchange for, or upon exercise of, convertible or exchangeable securities. In accordance with Rules 456(b) and
457(r) under the Securities Act of 1933, as amended (the �Securities Act�), the registrant is deferring payment of all
of the registration fee.

(2) Represents guarantees, if any, of the debt securities by certain subsidiaries of the registrant to be named in a
post-effective amendment to this registration statement. Pursuant to Rule 457(n) under the Securities Act, no
separate registration fee will be paid in respect of any such guarantees.
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PROSPECTUS

Common Stock, Preferred Stock,

Depositary Shares, Debt Securities, Guarantees, Warrants,

Stock Purchase Contracts and Stock Purchase Units

We are MEDNAX, Inc., a corporation incorporated under the laws of the State of Florida. This prospectus relates to
the public offer and sale of common stock, preferred stock, depositary shares, debt securities, guarantees, warrants,
stock purchase contracts and stock purchase units that we and the subsidiary guarantors named in a related prospectus
supplement may offer from time to time in one or more series. We and/or selling security holders may offer and sell
the securities separately, together or as units, in separate classes or series, in amounts, at prices and on terms to be
determined at the time of sale and set forth in a supplement to this prospectus. You should read this prospectus, the
applicable prospectus supplement and other offering materials carefully before you invest.

We and/or selling security holders may offer the securities from time to time through public or private transactions,
and in the case of our common stock, on or off the New York Stock Exchange, at prevailing market prices or at
privately negotiated prices. Sales may be made directly to purchasers or to or through agents, broker-dealers or
underwriters. If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus
supplement will set forth the names of the agents or underwriters and any applicable fees, commissions or discounts.
Our net proceeds from the sale of securities will also be set forth in the applicable prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol �MD.�

Before buying any offered securities, you should carefully consider the Risk Factors contained in this
prospectus, beginning on page 4.

Edgar Filing: MEDNAX, INC. - Form S-3ASR

Table of Contents 5



Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to
the contrary is a criminal offense.

Prospectus dated October 31, 2013.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a �shelf� registration statement that we filed with the United States Securities and Exchange
Commission, or the SEC. By using a shelf registration statement, we may sell any combination of the securities
described in this prospectus from time to time in one or more offerings. The exhibits to our registration statement
contain the full text of certain contracts and other important documents we have summarized in this prospectus.
Because these summaries may not contain all the information that you may find important in deciding whether to
purchase the securities we offer, you should review the full text of these documents. The registration statement and
exhibits can be obtained from the SEC as indicated under the heading �Where You Can Find More Information.�

This prospectus provides you only with a general description of the securities we or the selling security holders may
offer. Each time we sell securities, we will provide a supplement to this prospectus that contains specific information
about the terms of the securities offered. The supplement may also add, update or change information contained in this
prospectus. Before purchasing any securities, you should carefully read this prospectus, any supplement and any free
writing prospectus related to the applicable securities that is prepared by us or on our behalf or that is otherwise
authorized by us, together with the additional information described under the heading �Incorporation of Certain
Documents by Reference� found on page 36.

You should rely only on the information contained or incorporated by reference in this prospectus, any supplement to
this prospectus and any free writing prospectus related to the applicable securities that is prepared by us or on our
behalf or that is otherwise authorized by us. Neither we nor the selling security holders have authorized any other
person to provide you with additional or different information. If anyone provides you with additional, different or
inconsistent information, you should not rely on it. Neither we nor the selling security holders will make an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus, as well as information we have previously filed with the SEC and
incorporate herein by reference, is accurate only as of the date on the front cover of this prospectus. Our business,
financial condition, results of operations and prospects may have changed since that date.

Neither we nor the selling security holders will use this prospectus to offer and sell securities unless it is accompanied
by a supplement that more fully describes the securities being offered and the terms of the offering.

2
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FORWARD-LOOKING INFORMATION

We are making this statement pursuant to the safe harbor provisions for forward-looking statements described in the
Private Securities Litigation Reform Act of 1995. We make statements in this prospectus and in the documents that we
incorporate by reference into this prospectus that are forward-looking. When used in this prospectus or in any other
presentation, statements which are not historical in nature, including the words �anticipate,� �estimate,� �could,� �should,�
�may,� �plan,� �seek,� �expect,� �believe,� �hope,� �intend,� �target,� �will,� �project,� �forecast,� �positioned,� �strategy� and variations of
these words and negatives thereof and similar expressions are intended to identify forward-looking statements. They
also include statements regarding:

� our future growth and profitability;

� our competitive strengths; and

� our business strategy and the trends we anticipate in the industries and economies in which we operate.
These forward-looking statements are based on our current expectations. These statements are not guarantees of future
performance and are subject to risks, uncertainties, assumptions and other factors, some of which are beyond our
control, are difficult to predict, and could cause actual results to differ materially from those expressed or forecasted in
the forward-looking statements.

We believe that these forward-looking statements are reasonable; however, you should not place undue reliance on
any forward-looking statements, which are based on current expectations. Furthermore, forward-looking statements
speak only as of the date they are made. If any of these risks or uncertainties materialize, or if any of our underlying
assumptions are incorrect, our actual results may differ significantly from the results that we express in, or imply by,
any of our forward-looking statements. These and other risks are detailed in this prospectus, in the documents that we
incorporate by reference into this prospectus and in other documents that we file with the SEC. We do not undertake
any obligation to publicly update or revise these forward-looking statements after the date of this prospectus to reflect
future events or circumstances, except as required by applicable law. We qualify any and all of our forward-looking
statements by these cautionary factors.

The issues and associated risks and uncertainties discussed in �Risk Factors� herein and in the reports that we
incorporate herein by reference are not the only ones we may face. Additional issues may arise or become material as
our business evolves. The risks and uncertainties associated with those additional issues could impair our business in
the future.

As used in this prospectus and any applicable prospectus supplement or free writing prospectus, unless the context
otherwise requires, the terms �MEDNAX,� the �Company,� �we,� �us� and �our� refer to the registrant, MEDNAX, Inc., a
Florida corporation, and the consolidated subsidiaries through which its businesses are actually conducted
(collectively, �MDX�), together with MDX�s affiliated professional associations, corporations and partnerships
(�affiliated professional contractors�). Certain subsidiaries of MDX have contracts with our affiliated professional
contractors, which are separate legal entities that provide physician services in certain states and Puerto Rico.
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RISK FACTORS

Investing in our securities involves risks. Before deciding to purchase any of our securities, you should carefully
consider the discussion of risks and uncertainties under the heading �Risk Factors� contained in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012, which is incorporated by reference in this prospectus, and
under similar headings in our subsequently filed quarterly reports on Form 10-Q and annual reports on Form 10-K, as
well as the other risks and uncertainties described in any applicable prospectus supplement or free writing prospectus
and in the other documents incorporated by reference in this prospectus. See the section entitled �Where You Can Find
More Information� in this prospectus. The risks and uncertainties we discuss in the documents incorporated by
reference in this prospectus are those we currently believe may materially affect our company. Additional risks and
uncertainties not presently known to us or that we currently believe are immaterial also may materially and adversely
affect our business, financial condition and results of operations.

4
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OUR COMPANY

This summary highlights selected information and does not contain all the information that is important to you. You
should carefully read this prospectus, any applicable prospectus supplement and the documents to which we have
referred to in �Incorporation of Certain Documents by Reference� on page 36 of this prospectus for information about us
and our financial statements.

MEDNAX is a leading provider of physician services including newborn, maternal-fetal, other pediatric
subspecialties, and anesthesia care. Our national network comprises over 2,200 affiliated physicians, including
approximately 1,025 physicians who provide neonatal clinical care, in 34 states and Puerto Rico, primarily within
hospital-based neonatal intensive care units, to babies born prematurely or with medical complications. We have over
200 affiliated physicians who provide maternal-fetal care to expectant mothers experiencing complicated pregnancies
and obstetrical hospitalist services in many areas where our affiliated neonatal physicians practice. Our network
includes other pediatric subspecialists, including approximately 120 physicians providing pediatric cardiology care,
100 physicians providing pediatric intensive care, 60 physicians providing hospital-based pediatric care and 15
physicians providing pediatric surgical care. In addition, we have over 725 physicians who provide anesthesia care to
patients in connection with surgical and other procedures as well as pain management.

As part of our ongoing commitment to improving patient care through evidence-based medicine, we also conduct
clinical research, monitor clinical outcomes and implement clinical quality initiatives with a view to improving patient
outcomes, shortening the length of hospital stays and reducing long-term health system costs. We believe that
referring and collaborating physicians, hospitals, third-party payors and patients all benefit from our clinical research,
education and quality initiatives.

We were incorporated under the laws of the State of Florida in 2007 and are the successor to Pediatrix Medical Group,
Inc., which was incorporated under the laws of the State of Florida in 1979. Our principal executive offices are located
at 1301 Concord Terrace, Sunrise, Florida 33323. Our telephone number is (954) 384-0175.

5
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RATIO OF EARNINGS TO FIXED CHARGES

AND PREFERENCE DIVIDENDS

The following table sets forth our historical ratio of earnings to fixed charges and ratio of earnings to combined fixed
charges and preferred stock dividends for the periods indicated:

Nine
Months
Ended

September 30, Year Ended December 31,
2013 2012 2011 2010 2009 2008

Ratio of earnings to fixed charges 29.5 34.9 34.7 32.4 32.1 32.4
Ratio of earnings to combined fixed charges and
preferred stock
dividends(1) 29.5 34.9 34.7 32.4 32.1 32.4

(1) To date, we have not issued preferred stock or incurred any preferred stock dividends.
For the purpose of computing the ratio of earnings to fixed charges, earnings were calculated using income from
continuing operations before income taxes and adding fixed charges. Fixed charges consist of interest expense,
amortization of capitalized expenses related to indebtedness and estimated interest within rental expense.

6
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USE OF PROCEEDS

Primary Offerings

Unless the applicable prospectus supplement states otherwise, we expect to use the net proceeds of the sale of these
securities for general corporate purposes, which may include:

� acquisitions of assets and businesses;

� repayment of indebtedness outstanding at that time; and

� general working capital.
Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the
time of such offering and will be described in the related supplement to this prospectus.

Secondary Offerings

The details of any secondary offerings will be set forth in an applicable prospectus supplement, and we will not
receive any proceeds from any selling security holder�s sale of our securities registered hereunder.

7
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DESCRIPTION OF COMMON AND PREFERRED STOCK

The following summarizes certain material terms and provisions of our capital stock. It does not purport to be
complete, however, and is qualified in its entirety by reference to Florida law and by the actual terms and provisions
contained in our Amended and Restated Articles of Incorporation, our Articles of Amendment Designating Series A
Junior Participating Preferred Stock and our Amended and Restated Bylaws, each as amended to the date hereof.

Overview

Our Amended and Restated Articles of Incorporation authorize our board of directors, or our Board of Directors, to
issue up to 100,000,000 shares of common stock, par value $0.01 per share, and 1,000,000 shares of preferred stock,
par value $0.01 per share. As of October 24, 2013, we had approximately 50,293,793 shares of common stock and no
shares of preferred stock issued and outstanding. All issued and outstanding shares of our common stock are duly
issued, fully paid and nonassessable.

The following descriptions set forth certain general terms and provisions of our common and preferred stock to which
a supplement to this prospectus may relate. The particular terms of the shares of common or preferred stock being
offered and the extent to which the general provisions may apply will be described in the applicable supplement to this
prospectus. If so indicated in the applicable supplement to this prospectus, the terms of any series of shares of
preferred stock may differ from the terms set forth below, except with respect to those terms required by our Amended
and Restated Articles of Incorporation, Articles of Amendment Designating Series A Junior Participating Preferred
Stock and Amended and Restated Bylaws.

General Description of our Common Stock

Each share of our common stock entitles its owner to one vote on all matters submitted to a vote of our shareholders.
Subject to the rights of the holders of our preferred stock, the holders of our common stock are entitled to receive
dividends, when, as and if declared by our Board of Directors, in its discretion, from funds legally available for the
payment of dividends, payable in cash, stock or otherwise. If we liquidate, dissolve or wind-up, whether voluntarily or
involuntarily, the holders of our common stock, to the exclusion of the holders of our preferred stock, will be entitled
to share proportionately in our assets, if any, legally available for distribution to shareholders, but only after we have
paid all of our debts and liabilities and after the holders of our preferred stock have been paid in full the amounts to
which they are entitled, if any, or a sum sufficient for such payment has been set aside.

Our common stock has no preemptive rights, no sinking fund provisions and no subscription, redemption or
conversion privileges, and it is not subject to any further calls or assessments by us. Our common stock does not have
cumulative voting rights. Moreover, directors are elected by a plurality of the votes cast by the shares entitled to vote
in the election at a meeting in which a quorum is present; however, our Board of Directors adopted in 2012 a majority
vote policy as part of our corporate governance principles which provides that, in uncontested elections, which are
those elections in which the number of nominees for election is less than or equal to the number of directors to be
elected, any nominee for director who receives more �withheld� votes than �for� votes must submit a written offer to
resign as director. Any such resignation will be reviewed by the Nominating and Corporate Governance Committee of
our Board of Directors and, within 90 days after the election, the independent members of our Board of Directors will
determine whether to accept, reject or take other appropriate action with respect to, the resignation, in furtherance of
the best interests of MEDNAX and our shareholders. Additionally, unless otherwise required by the New York Stock
Exchange, the vote or concurrence of our shareholders holding a majority in interest of our common stock is sufficient
for certain other actions that require the vote or concurrence of shareholders. See ��Material Provisions of our Articles
of Incorporation and Bylaws.�
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The transfer agent and registrar for our common stock is Computershare Investor Services.

General Description of Preferred Stock

Our Amended and Restated Articles of Incorporation authorize our Board of Directors, without further shareholder
approval, to:

� issue preferred stock in one or more class or series;

� establish the number of shares to be included in each such class or series, including increasing and
decreasing the number of shares of preferred stock designated for any existing class or series; and

� fix the designations, powers, preferences and rights of the shares of each class or series and any
qualifications, limitations or restrictions on those shares.

The Board of Directors may establish a class or series of preferred stock with preferences, powers and rights
(including voting rights) senior to the rights of the holders of our common stock. If we issue any of our preferred
stock, it may have the effect of delaying, deferring or preventing a change in control.

Our Articles of Amendment Designating Series A Junior Participating Preferred Stock designate 50,000 shares of
preferred stock as Series A Junior Participating Preferred Stock, par value $0.01 per share, or Series A Preferred. As
of October 24, 2013, no shares of Series A Preferred were outstanding. Subject to the rights of the holders of our
preferred stock senior to the Series A Preferred, if any, and certain other conditions, the holders of our Series A
Preferred will be entitled to receive cumulative quarterly dividends, when, as and if declared by our Board of
Directors, in its discretion, from funds legally available for the payment of dividends. Each share of Series A Preferred
will be entitled to a minimum preferential quarterly dividend payment of $1.00 per share but will be entitled to an
aggregate dividend of 2,000 times the dividend declared per share of common stock. Each share of Series A Preferred
entitles the holder thereof to 2,000 votes on all matters submitted to a vote of our shareholders and the Series A
Preferred vote together with our common stock as one class, unless otherwise required by any future articles of
designation or by law. Notwithstanding the foregoing, the holders of our Series A Preferred have no special voting
rights and their consent is not required for taking any corporate action, except to the extent set forth in our Articles of
Amendment Designating Series A Junior Participating Preferred Stock. In the event of liquidation, the holders of the
Series A Preferred will be entitled to a minimum preferential liquidation payment of $1.00 per share but will be
entitled to an aggregate payment of 2,000 times the payment made per share of Common Stock. Finally, in the event
of any merger, consolidation or other transaction in which our common stock is exchanged, each share of Series A
Preferred will be entitled to receive 2,000 times the amount received per share of our common stock. These rights are
protected by customary antidilution provisions.

If shares of Series A Preferred were to be issued, the voting and consent rights provided in our Articles of Amendment
Designating Series A Junior Participating Preferred Stock may have the effect of delaying, deferring or preventing a
change in control. Our Series A Preferred has no preemptive rights, no sinking fund provisions and no subscription,
redemption or conversion privileges, and it is not subject to any further calls or assessments by us. In addition, our
Series A Preferred must rank, with respect to the payment of dividends and the distribution of assets, junior to all
series of any other class of our preferred stock.
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Material Provisions of Our Amended and Restated Articles of Incorporation and Amended and Resated
Bylaws

Our Amended and Restated Articles of Incorporation and our Amended and Restated Bylaws contain material
provisions that may make the acquisition of control of us more difficult.

Classified Board of Directors and Related Provisions. Our Amended and Restated Articles of Incorporation and
Amended and Restated Bylaws provide that the number of our directors will be established from time to time by
resolution of our Board of Directors. Our Amended and Restated Bylaws also provide that our Board of
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Directors may be divided into two or more classes of directors. Although our Board of Directors is not currently
classified, a classified Board of Directors could prevent a party who acquires control of a majority of our outstanding
voting stock from obtaining control of the Board of Directors until the second annual shareholders meeting following
the date on which the acquirer obtains its controlling interest.

Our Amended and Restated Articles of Incorporation provide that our shareholders may only remove a director from
office prior to the expiration of his or her term if such removal is for �cause� and only by an affirmative vote of
two-thirds of all of our outstanding capital stock entitled to vote for the election of directors. If there is a vacancy on
our Board of Directors, a majority of our remaining directors, although less than a quorum of the entire Board of
Directors, may fill such vacancy for the unexpired term of his or her predecessor, or until the next election of one or
more directors by our shareholders if the vacancy is caused by an increase in the size of our Board of Directors. Our
shareholders may not fill any vacancy on our Board of Directors.

Shareholder Action By Written Consent. Our Amended and Restated Bylaws provide that any actions which our
shareholders may take at a shareholders� meeting can be taken by written consent in lieu of a meeting.

In order to effect a shareholder action by written consent in lieu of a meeting, holders of our outstanding voting stock,
having at least the minimum number of votes that would be necessary to authorize the action at a shareholders�
meeting, must sign a written consent which states the action to be taken. If our shareholders take any action by written
consent in lieu of a meeting, we must notify all of our shareholders that did not consent to the action in writing or that
were not entitled to vote on the action within 10 days after receiving the written consent and describe the action to
them.

Shareholder-Proposed Business. In addition to any other applicable requirements, for business to be properly brought
by a shareholder before an annual meeting of the shareholders, our Amended and Restated Articles of Incorporation
require that such shareholder give timely notice thereof in writing to our Secretary. If such notice is not timely given,
the shareholder-proposed business will not be brought before such annual meeting. To be timely, a shareholder�s notice
must be delivered to or mailed and received at our principal executive offices neither less than 120 days nor more than
180 days prior to the first anniversary of the date of our notice of annual meeting provided to shareholders with
respect to the previous year�s annual meeting. If no annual meeting of shareholders was held in the previous year or the
date of the current year�s annual meeting has been changed to be more than 30 calendar days earlier than the date
contemplated by the previous year�s proxy statement, such shareholder�s notice must be so delivered or received no
later than the close of business on the 10th day following the date on which notice the current year�s annual meeting is
given to shareholders or made public, whichever occurs first.

Indemnification. Our Amended and Restated Articles of Incorporation provide that we shall indemnify, and may
advance expenses to, our officers and directors to the fullest extent permitted by law.

Florida Anti-Takeover Statute

As a Florida corporation, we are subject to certain anti-takeover provisions that apply to public corporations under
Florida law. Pursuant to Section 607.0901 of the Florida Business Corporation Act, or the Florida Act, a publicly held
Florida corporation may not engage in a broad range of business combinations or other extraordinary corporate
transactions with an interested shareholder without the approval of the holders of two-thirds of the voting shares of the
corporation (excluding shares held by the interested shareholder), unless, among other exceptions:
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� the transaction is approved by a majority of disinterested directors;

� the interested shareholder has owned at least 80% of the corporation�s outstanding voting shares for at least
five years preceding the announcement date of any such business combination;
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� the interested shareholder is the beneficial owner of at least 90% of the outstanding voting shares of the
corporation, exclusive of shares acquired directly from the corporation in a transaction not approved by a
majority of the disinterested directors; or

� the consideration paid to the holders of the corporation�s voting stock is at least equal to certain fair price
criteria.

Subject to certain exceptions, an interested shareholder is defined as a person who together with affiliates and
associates beneficially owns more than 10% of a corporation�s outstanding voting shares. Although permitted by the
Florida Act, we have not made an election in our Amended and Restated Articles of Incorporation to opt out of
Section 607.0901.

In addition, we are subject to Section 607.0902 of the Florida Act which prohibits the voting of shares in a publicly
held Florida corporation that are acquired in a control share acquisition unless (i) our Board of Directors approved
such acquisition prior to its consummation or (ii) after such acquisition, in lieu of prior approval by our Board of
Directors, the holders of a majority of the corporation�s voting shares, exclusive of shares owned by officers of the
corporation, employee directors or the acquiring party, approve the granting of voting rights as to the shares acquired
in the control share acquisition. A control share acquisition is defined as an acquisition that immediately thereafter
entitles the acquiring party to 20% or more of the total voting power in an election of directors.

11
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DESCRIPTION OF DEPOSITARY SHARES

General

We may issue depositary shares, each of which will represent a whole or fractional interest of a share of a particular
class or series of our preferred stock, as specified in the applicable prospectus supplement which will more fully
describe the terms of those depositary shares. Shares of a class or series of preferred stock represented by depositary
shares will be deposited under a separate deposit agreement among us, the depositary named therein and the holders
from time to time of the depositary receipts issued by the preferred stock depositary which will evidence the
depositary shares. Subject to the terms of the deposit agreement, each owner of a depositary receipt will be entitled, in
proportion to the whole or fractional interest of a share of a particular class or series of preferred stock represented by
the depositary shares evidenced by that depositary receipt, to all the rights and preferences of the class or series of
preferred stock represented by those depositary shares (including dividend, voting, conversion, redemption and
liquidation rights).

The depositary shares to be issued will be evidenced by depositary receipts issued pursuant to the applicable deposit
agreement. Immediately following the issuance and delivery of a class or series of preferred stock by us to the
preferred stock depositary, we will cause the preferred stock depositary to issue, on our behalf, the depositary receipts.
The following description of the depositary shares, and any description of the depositary shares in a prospectus
supplement, may not be complete and is subject to, and qualified in its entirety by reference to, the underlying deposit
agreement and the depositary receipt, which we will file with the SEC at or prior to the time of the sale of the
depositary shares. You should refer to, and read this summary together with, the deposit agreement and related
depositary receipt. You can obtain copies of any form of deposit agreement or other agreement pursuant to which the
depositary shares are issued by following the directions described under the caption �Where You Can Find More
Information.�

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of a
class or series of preferred stock to the record holders of depositary receipts evidencing the related depositary shares in
proportion to the number of those depositary receipts owned by those holders, subject to certain obligations of holders
to file proofs, certificates and other information and to pay certain charges and expenses to the preferred stock
depositary.

In the event of a distribution other than in cash, the preferred stock depositary will distribute property received by it to
the record holders of depositary receipts entitled thereto, subject to certain obligations of holders to file proofs,
certificates and other information and to pay certain charges and expenses to the preferred stock depositary, unless the
preferred stock depositary determines that it is not feasible to make that distribution, in which case the preferred stock
depositary may, with our approval, sell that property and distribute the net proceeds from that sale to those holders.

Withdrawal of Preferred Stock

Upon surrender of the depositary receipts at the corporate trust office of the preferred stock depositary (unless the
related depositary shares have previously been called for redemption or converted into excess preferred stock or
otherwise), the holders thereof will be entitled to delivery at that office, to or upon that holder�s order, of the number of
whole or fractional shares of the class or series of preferred stock and any money or other property represented by the
depositary shares evidenced by those depositary receipts. Holders of depositary receipts will be entitled to receive
whole or fractional shares of the related class or series of preferred stock on the basis of the proportion of preferred
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stock represented by each depositary share as specified in the applicable prospectus supplement, but holders of those
shares of preferred stock will not thereafter be entitled to receive depositary shares therefor. If the depositary receipts
delivered by the holder evidence a number of
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depositary shares in excess of the number of depositary shares representing the number of shares of preferred stock to
be withdrawn, the preferred stock depositary will deliver to that holder at the same time a new depositary receipt
evidencing the excess number of depositary shares.

Redemption of Depositary Shares

Whenever we redeem shares of a class or series of preferred stock held by the preferred stock depositary, the preferred
stock depositary will redeem as of the same redemption date the number of depositary shares representing shares of
the class or series of preferred stock so redeemed, provided we shall have paid in full to the preferred stock depositary
the redemption price of the preferred stock to be redeemed plus an amount equal to any accrued and unpaid dividends
thereon to the date fixed for redemption. The redemption price per depositary share will be equal to the corresponding
proportion of the redemption price and any other amounts per share payable with respect to that class or series of
preferred stock. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will
be selected pro rata (as nearly as may be practicable without creating fractional depositary shares) or by any other
equitable method determined by us that will not result in the issuance of any excess preferred stock.

From and after the date fixed for redemption, all dividends in respect of the shares of a class or series of preferred
stock so called for redemption will cease to accrue, the depositary shares so called for redemption will no longer be
deemed to be outstanding and all rights of the holders of the depositary receipts evidencing the depositary shares so
called for redemption will cease, except the right to receive any moneys payable upon their redemption and any
money or other property to which the holders of those depositary receipts were entitled upon their redemption and
surrender thereof to the preferred stock depositary.

Voting

Upon receipt of notice of any meeting at which the holders of a class or series of preferred stock deposited with the
preferred stock depositary are entitled to vote, the preferred stock depositary will mail the information contained in
that notice of meeting to the record holders of the depositary receipts evidencing the depositary shares which represent
that class or series of preferred stock. Each record holder of depositary receipts evidencing depositary shares on the
record date (which will be the same date as the record date for that class or series of preferred stock) will be entitled to
instruct the preferred stock depositary as to the exercise of the voting rights pertaining to the amount of preferred
stock represented by that holder�s depositary shares. The preferred stock depositary will vote the amount of that class
or series of preferred stock represented by those depositary shares in accordance with those instructions, and we will
agree to take all reasonable action which may be deemed necessary by the preferred stock depositary in order to
enable the preferred stock depositary to do so. The preferred stock depositary will abstain from voting the amount of
that class or series of preferred stock represented by those depositary shares to the extent it does not receive specific
instructions from the holders of depositary receipts evidencing those depositary shares. The preferred stock depositary
shall not be responsible for any failure to carry out any instruction to vote, or for the manner or effect of any vote
made, as long as that action or non-action is in good faith and does not result from negligence or willful misconduct of
the preferred stock depositary.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, the holders of each
depositary receipt will be entitled to the fraction of the liquidation preference accorded each share of preferred stock
represented by the depositary shares evidenced by that depositary receipt, as set forth in the applicable prospectus
supplement.
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If any series of preferred stock underlying the depositary shares is subject to conversion or exchange, the applicable
prospectus supplement will describe the rights or obligations of each record holder of depositary receipts to convert or
exchange the depositary shares.
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Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares which represent the preferred stock and any provision
of the deposit agreement may at any time be amended by agreement between us and the preferred stock depositary.
However, any amendment that materially and adversely alters the rights of the holders of depositary receipts or that
would be materially and adversely inconsistent with the rights granted to the holders of the related class or series of
preferred stock will not be effective unless that amendment has been approved by the existing holders of at least
two-thirds of the depositary shares evidenced by the depositary receipts then outstanding. No amendment shall impair
the right, subject to certain exceptions in the deposit agreement, of any holder of depositary receipts to surrender any
depositary receipt with instructions to deliver to the holder the related class or series of preferred stock and all money
and other property, if any, represented thereby, except in order to comply with law. Every holder of an outstanding
depositary receipt at the time any of those types of amendments becomes effective shall be deemed, by continuing to
hold that depositary receipt, to consent and agree to that amendment and to be bound by the deposit agreement as
amended thereby.

We may terminate the deposit agreement upon not less than 30 days� prior written notice to the preferred stock
depositary if a majority of each class or series of preferred stock subject to that deposit agreement consents to that
termination, whereupon the preferred stock depositary shall deliver or make available to each holder of depositary
receipts, upon surrender of the depositary receipts held by that holder, that number of whole or fractional shares of
each class or series of preferred stock as are represented by the depositary shares evidenced by those depositary
receipts together with any other property held by the preferred stock depositary with respect to those depositary
receipts. Additionally, the deposit agreement will automatically terminate if:

� all outstanding depositary shares issued thereunder shall have been redeemed;

� there shall have been a final distribution in respect of each class or series of preferred stock subject to that
deposit agreement in connection with our liquidation, dissolution or winding up and that distribution shall
have been distributed to the holders of depositary receipts evidencing the depositary shares representing that
class or series of preferred stock; or

� each share of preferred stock subject to that deposit agreement shall have been converted into our stock not
so represented by depositary shares.

Charges of Preferred Stock Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the deposit
agreement. In addition, we will pay the fees and expenses of the preferred stock depositary in connection with the
performance of its duties under the deposit agreement. However, holders of depositary receipts will pay the fees and
expenses of the preferred stock depositary for any duties requested by those holders to be performed which are outside
of those expressly provided for in the deposit agreement.

Resignation and Removal of Preferred Stock Depositary

The preferred stock depositary may resign at any time by delivering notice to us of its election to do so, and we may at
any time remove the preferred stock depositary, that resignation or removal to take effect upon the appointment of a
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successor preferred stock depositary. A successor preferred stock depositary must be appointed within 60 days after
delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the
United States and having a combined capital and surplus of at least $50,000,000.

Miscellaneous

The preferred stock depositary will forward to holders of depositary receipts any reports and communications from us
which are received by it with respect to the related preferred stock.
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Neither we nor the preferred stock depositary will be liable if it is prevented from or delayed in, by law or any
circumstances beyond its control, performing its obligations under the deposit agreement. Our obligations and those of
the preferred stock depositary under the deposit agreement will be limited to performing our respective duties
thereunder in good faith and without negligence (in the case of any action or inaction in the voting of a class or series
of preferred stock represented by the depositary shares), gross negligence or willful misconduct, and neither we nor
the preferred stock depositary will be obligated to prosecute or defend any legal proceeding in respect of any
depositary receipts, depositary shares or shares of a class or series of preferred stock represented thereby unless
satisfactory indemnity is furnished. We and the preferred stock depositary may rely on written advice of counsel or
accountants, or information provided by persons presenting shares of a class or series of preferred stock represented
thereby for deposit, holders of depositary receipts or other persons believed in good faith to be competent to give that
information, and on documents believed in good faith to be genuine and signed by a proper party.

In the event the preferred stock depositary shall receive conflicting claims, requests or instructions from any holders
of depositary receipts, on the one hand, and us, on the other hand, the preferred stock depositary shall be entitled to act
on those claims, requests or instructions received from us.
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DESCRIPTION OF DEBT SECURITIES

General

We may issue senior and subordinated debt securities under indentures by and among us, certain of our subsidiaries
and U.S. Bank National Association, as the indenture trustee. Each indenture will be subject to, and governed by, the
Trust Indenture Act of 1939, as amended, or the Trust Indenture Act, and we may supplement the indenture from time
to time.

This prospectus summarizes the material provisions of the indentures and the debt securities that we may issue under
the indentures. This summary is not complete and may not describe all of the provisions of the indentures or of any of
the debt securities that might be important to you. For additional information, you should carefully read the forms of
indenture and debt securities that are filed as exhibits to the registration statement of which this prospectus forms a
part and any definitive indentures, supplemental indentures and forms of debt securities that are incorporated by
reference as exhibits to such registration statement.

When we offer to sell a particular series of debt securities, we will describe the specific terms of those debt securities
in a supplement to this prospectus. We will also indicate in the supplement whether the general terms in this
prospectus apply to a particular series of debt securities. Accordingly, for a description of the terms of a particular
issue of debt securities, you should carefully read both this prospectus and the applicable supplement.

In the summary below, we have included references to the section numbers of the indentures so that you can easily
locate the related provisions in the indentures for additional detail. You should also refer to the applicable indenture
for the definitions of any capitalized terms that we use below but do not define in this prospectus. When we refer to
particular sections of the indentures or to defined terms in the indentures, we intend to incorporate by reference those
sections and defined terms into this prospectus.

Terms

The debt securities will be our direct obligations. The amount of debt securities we may offer under this prospectus is
unlimited as to principal amount. We may issue the debt securities, from time to time and in one or more series,
established in or pursuant to authority granted by one or more resolutions of our Board of Directors, and set forth in,
or determined in the manner provided in, an officers� certificate, or established in one or more supplemental
indentures. We may issue debt securities with terms different from those of our previously issued debt securities
(Section 301).

Each indenture provides that there may be more than one trustee under such indenture, each such trustee with respect
to one or more series of debt securities. Any trustee under the indentures may resign or be removed with respect to
one or more series of debt securities, and a successor trustee may be appointed to act with respect to that series
(Sections 608 and 609). If two or more persons act as trustee with respect to different series of debt securities, each
trustee shall be a trustee of a trust under that indenture separate and apart from the trust administered by any other
trustee (Sections 101 and 609). Except as otherwise indicated in this prospectus, each trustee may take any action
described in this prospectus only with respect to the one or more series of debt securities for which it is trustee under
the relevant indenture.

You should refer to the applicable supplement to this prospectus relating to a particular series of debt securities for the
specific terms of the debt securities, including, but not limited to:
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� the title of the debt securities, whether the debt securities will be guaranteed and the identity of the guarantor
or guarantors, if any;

� the total principal amount of the debt securities and any limit on the total principal amount;

� the price, expressed as a percentage of the principal amount of the debt securities, at which we will issue the
debt securities and any portion of the principal amount payable upon acceleration of the debt securities;
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� the terms, if any, by which holders of the debt securities may convert or exchange the debt securities for our
common stock, our preferred stock or any of our other securities or property;

� if the debt securities are convertible or exchangeable, any limitations on the ownership or transferability of
the securities or property into which holders may convert or exchange the debt securities;

� the date or dates, or the method for determining the date or dates, on which we will be obligated to pay the
principal of the debt securities and the amount of principal we will be obligated to pay;

� the rate or rates, which may be fixed or variable, at which the debt securities of the series will bear interest, if
any, or the method by which the rate or rates will be determined;

� whether the debt securities rank as senior, senior subordinated or subordinated or any combination thereof
and the terms of any subordination;

� the date or dates, or the method for determining the date or dates, from which any interest will accrue on the
debt securities, the dates on which we will be obligated to pay any interest, the regular record dates, if any,
for the interest payments, or the method by which the dates will be determined, the persons to whom we will
be obligated to pay interest and the basis upon which interest will be calculated, if other than that of a
360-day year consisting of twelve 30-day months;

� the place or places where the principal of, and any premium, make-whole amount, interest or additional
amounts on, the debt securities will be payable, where the holders of the debt securities may surrender their
debt securities for conversion, transfer or exchange, and where the holders may serve notices or demands to
us in respect of the debt securities and the indenture (Section 101);

� whether the debt securities will be in registered or bearer form, and the terms and conditions relating to the
form, and, if in registered form, the denominations in which we will issue the debt securities if other than
$1,000 or a multiple of $1,000 and, if in bearer form, the denominations in which we will issue the debt
securities if other than $5,000;

� the identity of the trustee of the debt securities of the series and, if other than the trustee, the identity of each
security registrar and/or paying agent for debt securities of the series;

� the period or periods during which the price or prices, including any premium at which, the currency or
currencies in which, and the other terms and conditions upon which, we may redeem the debt securities at
our option, if we have such an option;
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� any obligation that we have to redeem, repay or purchase debt securities under any sinking fund or similar
provision or at the option of a holder of debt securities and the terms and conditions upon which we will
redeem, repay or purchase all or a portion of the debt securities under that obligation;

� the currency or currencies in which we will sell the debt securities and in which the debt securities will be
denominated and payable;

� whether the amount of payment of principal of, and any premium, make-whole amount or interest on, the
debt securities of the series may be determined with reference to an index, formula or other method and the
manner in which the amounts will be determined;

� whether the principal of, and any premium, make-whole amount, additional amounts or interest on, the debt
securities of the series are to be payable, at our election or at the election of a holder of the debt securities, in
a currency or currencies other than that in which the debt securities are denominated or stated to be payable,
the period or periods during which, and the terms and conditions upon which, this election may be made, and
the time and manner of, and identity of the exchange rate agent responsible for, determining the exchange
rate between the currency or currencies in which the debt securities are denominated or stated to be payable
and the currency or currencies in which the debt securities will be payable;

� the designation of the initial exchange rate agent, if any, or any depositaries;
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� any provisions granting special rights to the holders of the debt securities of the series at the occurrence of
named events;

� any additions to, modifications of or deletions from the terms of the debt securities with respect to the events
of default or covenants contained in the indenture;

� whether the debt securities of the series will be issued in certificated or book-entry form and the related
terms and conditions, including whether any debt securities will be issued in temporary and/or permanent
global form, and if so, whether the owners of interests in any permanent global debt security may exchange
those interests for debt securities of that series and of like tenor of any authorized form and denomination
and the circumstances under which any exchanges may occur, if other than in the manner provided in the
indenture (Section 305), and, if debt securities of or within the series are to be issuable as a global debt
security, the identity of the depositary for such series;

� the date as of which any bearer securities, and/or temporary global debt security representing outstanding
securities of or within the series will be dated if other than the date of original issuance of the first debt
security of the series to be issued;

� if the debt securities will be issued in definitive form only upon our receipt, or the trustee�s receipt, of
certificates or other documents, or upon the satisfaction of conditions, a description of those certificates,
documents or conditions;

� if the debt securities will be issued upon the exercise of debt warrants, the time, manner and place for the
debt securities to be authenticated and delivered;

� the applicability, if any, of the defeasance and covenant defeasance provisions of the indenture, as described
below under �Certain Covenants�Discharge, Defeasance and Covenant Defeasance�;

� any applicable U.S. federal income tax consequences, including whether and under what circumstances we
will pay any additional amounts, as contemplated in the indenture on the debt securities, to any holder who is
not a U.S. person in respect of any tax, assessment or governmental charge withheld or deducted and, if we
will pay additional amounts, whether, and on what terms, we will have the option to redeem the debt
securities in lieu of paying the additional amounts;

� the provisions, if any, relating to any security provided for the debt securities of the series;

� any other covenant or warranty included for the benefit of the debt securities of the series;
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� any proposed listing of the debt securities on any securities exchange or market; and

� any other terms of the debt securities or of any guarantees issued in connection with the debt securities not
inconsistent with the provisions of the indenture (Section 301).

The debt securities may provide for our payment of less than their entire principal amount if their maturity is
accelerated as a result of the occurrence and continuation of an event of default (Section 502). If this is the case, the
debt securities would have what is referred to as �original issue discount.� Any special U.S. federal income tax,
accounting and other considerations applicable to original issue discount securities will be described in the applicable
prospectus supplement.

We may issue debt securities from time to time, with the principal amount payable on any principal payment date, or
the amount of interest payable on any interest payment date, to be determined by reference to one or more currencies
or currency exchange rates, commodity prices, equity indices or other factors. Holders of debt securities with these
features may receive payment of a principal amount on any principal payment date, or a payment of interest on any
interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on the
applicable dates, depending upon the value on those dates of the applicable currencies or currency exchange rates,
commodity prices, equity indices or other factors.
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Information as to the methods for determining the amount of principal or interest payable on any date, the currencies
or currency exchange rates, commodity prices, equity indices or other factors to which the amount payable on that
date is linked and additional tax considerations will be included in the applicable prospectus supplement. All debt
securities of any one series will be substantially identical, except as to denomination and except as may otherwise be
provided by an officers� certificate or in any supplement to the applicable indenture. We are not required to issue all of
the debt securities of a series at the same time, and, unless otherwise provided in the applicable indenture,
supplemental indenture or officers� certificate, we may re-open a series without the consent of the holders of the debt
securities of that series to issue additional debt securities of that series.

The indentures do not contain any provisions that limit our ability to incur indebtedness or that would protect holders
of debt securities in the event we become a party to a highly-leveraged or similar transaction in which we would incur
or acquire a large amount of additional debt, but such provisions may appear in the applicable prospectus supplement.
You should refer to the applicable prospectus supplement for information regarding any deletions from, modifications
of or additions to the events of default or covenants that are described below, including any addition of a covenant or
other provision providing event risk or similar protection.

Guarantees

Debt securities may be issued and unconditionally and irrevocably guaranteed by us or certain of our subsidiaries that
are listed as guarantors in the applicable supplement to this prospectus. Any guarantee would cover the timely
payment of the principal of, and any premium, make-whole amount, interest or sinking fund payments on, the debt
securities, whether we make the payment at a maturity date, as a result of acceleration or redemption or otherwise. We
will more fully describe the existence and terms of any guarantee of any of our debt securities by us or our
subsidiaries in the prospectus supplement relating to those debt securities.

Denominations, Interest, Registration and Transfer

Unless the applicable prospectus supplement states otherwise, any debt securities of any series that we issue in
registered form will be issued in denominations of $1,000 and multiples of $1,000, and debt securities of any series
that we issue in bearer form will be issued in denominations of $5,000 (Section 302).

Unless the applicable prospectus supplement states otherwise, the principal of, and any premium, make-whole amount
or interest on, any series of debt securities will be payable in the currency designated in the prospectus supplement at
the corporate trust office of the trustee, initially, U.S. Bank National Association Global Corporate Trust Services,
1349 W. Peachtree Street, NW, Suite 1050, Atlanta, Georgia 30309. At our option, however, payment of interest may
be made by check mailed to the address of the person entitled to the interest payment as it appears in the security
register for the series or by wire transfer of funds to that person at an account maintained within the United States
(Sections 301, 305, 307 and 1002). We may at any time designate additional paying agents or rescind designation of
any paying agents or approve a change in the office through which any paying agent acts, except that we will be
required to maintain a paying agent in each place of payment for any series. All monies that we pay to a paying agent
for the payment of any principal of, or any premium, make-whole amount, interest or additional amounts on, any debt
security which remains unclaimed at the end of two years after that payment became due and payable will be repaid to
us. After that time, the holder of the debt security will be able to look only to us for payment (Section 1003).

Any interest that we do not punctually pay on any interest payment date with respect to a debt security will cease to be
payable to the holder on the applicable regular record date and may either:
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� be paid to the holder at the close of business on a Special Record Date for the payment of defaulted interest,
to be determined by the trustee (Sections 101 and 307); or

� be paid at any time in any other lawful manner, as more fully described in the indentures.
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Subject to certain limitations imposed upon debt securities issued in book-entry form, debt securities of any series will
be exchangeable for other debt securities of the same series and of the same total principal amount and authorized
denomination upon the surrender of the debt securities at the corporate trust office of the trustee. In addition, subject
to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series may be
surrendered for conversion, transfer or exchange at the corporate trust office of the trustee. Every debt security
surrendered for conversion, transfer or exchange must be duly endorsed or accompanied by a written instrument of
transfer. There will be no service charge for any transfer or exchange of any debt securities, but we may require
holders to pay any tax or other governmental charge payable in connection with the transfer or exchange (Section
305).

If the applicable prospectus supplement refers to us designating any transfer agent for any series of debt securities, in
addition to the trustee, we may at any time remove the transfer agent or approve a change in the location at which the
transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for any series
of debt securities. We may at any time designate additional transfer agents with respect to any series of debt securities
(Section 1002).

Neither we nor any trustee will be required to do any of the following:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the
opening of 15 business days before there is a selection of debt securities of that series to be redeemed
and ending at the close of business on the day of mailing or publication of the relevant notice of
redemption;

� register the transfer of or exchange any debt security, or portion thereof, called for redemption, except
the unredeemed portion of any debt security being only partially redeemed;

� exchange any debt security in bearer form that is selected for redemption, except that a debt security in
bearer form may be exchanged for a debt security in registered form of that series and like
denomination, provided that the debt security in registered form must be simultaneously surrendered
for redemption; or

� issue or register the transfer or exchange of any debt security that has been surrendered for repayment
at the option of the holder, except the portion, if any, of the debt security that will not be partially or
entirely repaid (Section 305).

Global Debt Securities

The debt securities of a series may be issued in the form of one or more fully registered global securities that will be
deposited with a depositary or with a custodian for a depositary identified in the prospectus supplement relating to the
series and registered in the name of the depositary or its nominee. In this case, we will issue one or more global
securities in a denomination or total denominations equal to the portion of the total principal amount of outstanding
registered debt securities of the series to be represented by the global security or securities. We expect that any global
securities issued in the United States would be deposited with The Depositary Trust Company, as depositary or its
custodian. We may issue any global securities in fully registered form on a temporary or permanent basis. Unless and
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until a global security is exchanged for debt securities in definitive registered form, a permanent global security may
not be transferred except as a whole by the depositary to its nominee or by a nominee to the depositary or another
nominee, or by the depositary or its nominee to a successor of the depositary or the successor depositary�s nominee.

The specific terms of the depositary arrangement with respect to any series of debt securities to be represented by a
registered global security will be described in the applicable prospectus supplement. We anticipate that the following
provisions will apply to depositary arrangements.

Ownership of beneficial interests in a global security will be limited to persons that have accounts with, or are
participants of, the depositary for the registered global security, or persons that may hold interests through
participants. When we issue a registered global security, the depositary will credit, on its book-entry registration
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and transfer system, the participants� accounts with the respective principal amounts of the debt securities represented
by the global security owned by those participants. The accounts to be credited will be designated by any dealers,
underwriters or agents participating in an offering of the debt securities, or by us or the trustee if we are directly
offering the debt securities. The participants� ownership, and any transfer, of a registered global security will be shown
on records maintained by the depositary, and ownership of persons who hold debt securities through participants will
be reflected on the records of the participants. State and federal laws may impair a person�s ability to own, transfer or
pledge interests in a registered global security.

So long as the depositary or its nominee is the registered owner of the global security, the depositary or its nominee, as
the case may be, will be considered the sole owner or holder of the debt securities represented by the global security
for all purposes under the applicable indenture. Except as set forth below, owners of beneficial interests in a global
security will not be entitled to have the debt securities represented by the registered global security registered in their
names, will not receive or be entitled to receive physical delivery of the debt securities in definitive form and will not
be considered the owners or holders of the debt securities under the applicable indenture. Accordingly, each person
owning a beneficial interest in a registered global security must rely on the depositary�s procedures and, if that person
is not a participant, on the procedures of the participant through which that person owns its interest to exercise any
rights of a holder under the applicable indenture. We understand that under existing industry practices, if we request
any action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any
action which a holder is entitled to give or take under the applicable indenture, the depositary would authorize the
participants holding the relevant beneficial interests to give or take the action, and the participants would authorize
beneficial owners owning through those participants to give or take the action or would otherwise act upon the
instructions of beneficial owners holding through them.

Payments of principal of, and any premium, make-whole amount, interest or additional amounts on a registered global
security will be made to the depositary or its nominee, as the case may be, as the registered owner of the global
security. Neither we, the trustee, the paying agent nor the registrar, nor any other agent of ours or of the trustee, will
have any responsibility or liability for any aspect of the records relating to, or payments made on account of,
beneficial ownership interests in the global security or for maintaining, supervising or reviewing any records relating
to the beneficial ownership interests.

We expect that once the depositary receives any payment of principal of, any premium, make-whole amount, interest
or additional amount on, a registered global security, the depositary will immediately credit the participants� accounts
with payments in amounts proportionate to their respective beneficial interests in the global security, as shown on the
records of the depositary. We also expect that payments by the participants to owners of beneficial interests in the
registered global security held through the participants will be governed by standing customer instructions and
customary practices, as is now the case with the securities held for the accounts of customers in bearer form or
registered in �street name,� and will be the responsibility of the participants.

If the depositary is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency under
the Securities Exchange Act of 1934, as amended, or the Exchange Act, and we do not appoint a successor depositary
within 90 days, we will issue debt securities in definitive form in exchange for the registered global security. In
addition, we may at any time and in our sole discretion decide not to have any of the debt securities of a series
represented by one or more global securities, and, in such event, we will issue debt securities in definitive form in
exchange for all of the global security or securities representing the debt securities. We will register any debt
securities issued in definitive form in exchange for a global security in the name or names that the depositary provides
to the trustee. We expect that those names will be based upon directions received by the depositary from the
participants with respect to ownership of beneficial interests in the global security.
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Debt securities in bearer form may also be issued in the form of one or more global securities that will be deposited
with a common depositary for Euroclear and Clearstream, or with a nominee for the depositary identified in the
applicable prospectus supplement. We will describe in the applicable prospectus supplement the
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specific terms and procedures of the depositary arrangement, including the specific terms of the depositary
arrangement and any specific procedures, for the issuance of debt securities in definitive form in exchange for a global
security in bearer form, with respect to any portion of a series of debt securities to be represented by a global security
in bearer form.

Merger, Consolidation or Sale

We may consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with or into, any
other corporation, trust or entity provided that:

� we are the survivor in the transaction, or the survivor, if not us, is an entity organized under the laws of the
United States or a state of the United States, which entity expressly assumes by supplemental indenture the
due and punctual payment of the principal of, and any premium, make-whole amount, interest and additional
amounts on, all of the outstanding debt securities and the due and punctual performance and observance of
all of the covenants and conditions contained in the indenture;

� immediately after giving effect to the transaction and treating any indebtedness that becomes an obligation
of ours or one of our subsidiaries as a result of the transaction as having been incurred by us or our
subsidiary at the time of the transaction, there is no event of default under the applicable indenture and no
event which, after notice or the lapse of time, or both, would become an event of default; and

� we deliver an officers� certificate and an opinion of our legal counsel, each as to the satisfaction of conditions
contained in the applicable indenture (Sections 801 and 803).

This covenant would not apply to any recapitalization transaction, a change of control of us or a transaction in which
we incur a large amount of additional debt, unless the transactions or change of control included a merger,
consolidation or transfer or lease of substantially all of our assets. Except as may be described in the applicable
prospectus supplement, there are no covenants or other provisions in the indentures providing for a �put� right or
increased interest or that would otherwise afford holders of debt securities additional protection in the event of a
recapitalization transaction, a change of control of us or a transaction in which we incur a large amount of additional
debt.

Certain Covenants

Provision of Financial Information

Whether or not we are subject to Section 13 or 15(d) of the Exchange Act, we will file annual reports, quarterly
reports and other documents with the SEC pursuant to Sections 13 and 15(d) of the Exchange Act as if we were so
subject, on or prior to the dates by which we are or would have been required to file those documents if we were so
subject. In any event, we will:

� file with the applicable trustee copies of the annual reports, quarterly reports and other documents that we
are or would be required to file with the SEC under Sections 13 and 15(d) of the Exchange Act within 15

Edgar Filing: MEDNAX, INC. - Form S-3ASR

Table of Contents 41



days of each of the respective dates by which we are or would have been required to file those reports with
the SEC; and

� promptly upon written request and payment of the reasonable cost of duplication and delivery, supply copies
of those documents to holders and any prospective holders of debt securities if filing those documents with
the SEC is not permitted under the Exchange Act (Section 1005).

Additional Covenants

Any additional covenants with respect to any series of debt securities will be described in the applicable prospectus
supplement.

22

Edgar Filing: MEDNAX, INC. - Form S-3ASR

Table of Contents 42



Table of Contents

Events of Default, Notice and Waiver

Except as otherwise provided in the applicable prospectus supplement, the following events are �events of default� with
respect to any series of debt securities that we may issue under the indentures:

� we fail for 30 days to pay any installment of interest or any additional amounts payable on any debt security
of that series;

� we fail to pay the principal of, or any premium or make-whole amount on, any debt security of that series
when due, either at maturity, redemption or otherwise;

� we fail to make any sinking fund payment as required for any debt security of that series;

� we breach or fail to perform any covenant or warranty contained in the applicable indenture, other than a
covenant added solely for the benefit of a different series of debt securities issued under the applicable
indenture or except as otherwise provided for in the applicable indenture, and our breach or failure to
perform continues for 60 days after we have received written notice in accordance with the applicable
indenture of our breach or failure to perform;

� we default under a bond, debenture, note, mortgage, indenture or instrument evidencing indebtedness for
money borrowed by us, or by any subsidiaries of ours that we have guaranteed or for which we are directly
responsible or liable as obligor or guarantor, that has a principal amount outstanding of $20,000,000 or more,
other than indebtedness which is non-recourse to us or our subsidiaries, which default has caused the
indebtedness to become due and payable earlier than it would otherwise have become due and payable, and
the indebtedness has not been discharged or the acceleration has not been rescinded or annulled, within 30
days after written notice was provided to us in accordance with the applicable indenture;

� the bankruptcy, insolvency or reorganization or court appointment of a receiver, liquidator or appointment of
a trustee for us or of any of our Significant Subsidiaries, or for all or substantially all of our properties or the
properties of our Significant Subsidiaries (Section 101); and

� any other event of default described in the applicable prospectus supplement and indenture (Section 501).
If there is a continuing event of default with respect to outstanding debt securities of a series, then the trustee or the
holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series, voting as a
single class, may declare immediately due and payable the principal amount or other amount as may be specified by
the terms of those debt securities and any premium or make-whole amount on the debt securities of that series;
provided, however, that upon the occurrence and continuation of certain defaults related to bankruptcy or insolvency,
the principal (or, if any debt securities are Original Issue Discount Securities or Indexed Securities, such portion of the
principal as may be specified in the terms thereof) of, and the Make-Whole Amount, if any, on, all the outstanding
debt securities of that series and any accrued interest through the occurrence of such Event of Default, shall become
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due and payable immediately, without any declaration or other act by the trustee or any other holder. However, at any
time after an acceleration with respect to debt securities of a series has been made, but before a judgment or decree for
payment of the money due has been obtained by the trustee, the holders of not less than a majority in principal amount
of the outstanding debt securities of that series may cancel the acceleration and annul its consequences if:

� we pay or deposit with the trustee all required payments of the principal of, and any premium, make-whole
amount, interest, and additional amounts on, the applicable series of debt securities, plus fees, expenses,
disbursements and advances of the trustee; and

� all events of default, other than the nonpayment of accelerated principal, premium, or interest, with respect
to the applicable series of debt securities have been cured or waived as provided in the indentures (Section
502).
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The indentures also provide that the holders of not less than a majority in principal amount of the outstanding debt
securities of any series may waive any past default with respect to that series and its consequences (except in respect
of certain events of default related to bankruptcy or insolvency, the waiver of which requires approval of a majority in
principal amount of all outstanding debt securities under the applicable indenture), except a default involving:

� our failure to pay the principal of, and any premium, make-whole amount, interest or additional amounts on,
any debt security; or

� a covenant or provision contained in the applicable indenture that cannot be modified or amended without
the consent of the holders of each outstanding debt security affected by the default (Section 513).

The trustee is generally required to give notice to the holders of debt securities of each affected series within 90 days
of a default actually known to a Responsible Officer of the trustee unless the default has been cured or waived. The
trustee may, however, withhold notice of default if the Responsible Officers of the trustee in good faith determine that
the withholding of such notice is in the interests of the holders of the debt securities of that series unless the default
relates to:

� our failure to pay the principal of, and any premium, make-whole amount, interest or additional amounts on,
any debt security of that series; or

� any sinking fund installment for any debt securities of that series (Sections 101 and 601).
Each indenture provides that no holder of debt securities of any series may institute a proceeding with respect to the
indenture or for any remedy under the indenture, unless the trustee fails to act for 60 days after it has received a
written notice of a continuing event of default with respect to the debt securities of that series from such holder and a
written request to institute proceedings in respect of an event of default from the holders of not less than 25% in
principal amount of the outstanding debt securities of that series (except in respect of certain events of default related
to bankruptcy or insolvency, which requires the written request of not less than 25% in principal amount of all
outstanding debt securities under the applicable indenture), as well as an offer of indemnity satisfactory to the trustee;
provided, that no direction inconsistent with such request has been given to the trustee during such 60-day period by
the holders of a majority in principal amount of outstanding debt securities of that series (Section 507). This provision
will not prevent, however, any holder of debt securities from instituting suit for the enforcement of payment of the
principal of, and any premium, make-whole amount, interest or additional amounts on, the debt securities at their
respective due dates (Section 508).

Subject to provisions in each indenture relating to the trustee�s duties in case of default, the trustee is not under an
obligation to exercise any of its rights or powers under the indenture at the request or direction of any holders of any
series of debt securities then outstanding, unless the holders have offered to the trustee security or indemnity
satisfactory to it (Section 602). Subject to these provisions for the indemnification of the trustee, the holders of not
less than a majority in principal amount of all outstanding debt securities under the applicable indenture will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or of
exercising any trust or power conferred upon the trustee. The trustee may, however, refuse to follow any direction
which conflicts with any law or the applicable indenture, which may involve the trustee in personal liability or which
may be unduly prejudicial to the holders of debt securities of the applicable series not joining in the direction (Section
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Within 120 days after the close of each fiscal year, we must deliver to the trustee a certificate, signed by one of several
specified officers, stating that officer�s knowledge of our compliance with all the conditions and covenants under the
applicable indenture, and, in the event of any noncompliance, specifying the noncompliance and the nature and status
of the noncompliance (Section 1006).
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Modification of the Indentures

Modification Without Consent of the Holders

Together with the trustee, we may, when authorized by our Board of Directors, modify each of the indentures without
the consent of any holder of debt securities for any of the following purposes:

� to evidence the succession of another person to us as obligor under the indenture;

� to add to our existing covenants additional covenants for the benefit of the holders of all or any series of debt
securities, or to surrender any right or power conferred upon us in the indenture;

� to add events of default for the benefit of the holders of all or any series of debt securities;

� to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize the terms of,
debt securities in bearer form, or to permit or facilitate the issuance of debt securities in uncertificated form,
provided that this action will not adversely affect the interests of the holders of the debt securities of any
series in any material respect;

� to add, change or eliminate any provisions of the indenture, provided that any addition, change or
elimination shall neither apply to any debt security of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor modify the rights of the holder of
any debt security with respect to such provision or become effective only when there are no outstanding debt
securities;

� to secure previously unsecured debt securities;

� to establish the form or terms of debt securities of any series, including the provisions and procedures, if
applicable, for the conversion or exchange of the debt securities into our common stock, preferred stock or
other securities or property;

� to evidence and provide for the acceptance or appointment of a successor trustee or facilitate the
administration of the trusts under the indenture by more than one trustee;

� to make any provision with respect to the conversion or exchange of rights of holders pursuant to the
requirements of the indenture;
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� to cure any ambiguity, defect or inconsistency in the indenture, provided that the action does not adversely
affect the interests of holders of debt securities of any series issued under the indenture;

� to close the indenture with respect to the authentication and delivery of additional series of debt securities or
to qualify, or maintain qualification of, the indenture under the Trust Indenture Act; or

� to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate defeasance
and discharge of any series of debt securities, provided that the action shall not adversely affect the interests
of the holders of the debt securities of any series in any material respect (Section 901).

Modification With Consent of Holders

Together with the trustee, we may, when authorized by our Board of Directors, also make modifications and
amendments to each indenture with the consent of the holders of a majority in principal amount of the outstanding
debt securities of all affected series. Without the consent of each affected holder, however, no modification to either
indenture may:

� change the stated maturity of the principal of, or any premium, make-whole amount or installment of
principal of, or interest on, any debt security;

� reduce the principal amount of, or the rate or amount of interest on, or any premium or make-whole amount
payable on redemption of, or any additional amounts payable with respect to, any debt security or change
any obligation to pay additional amounts except as permitted by the indenture;
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� reduce the amount of principal of an original issue discount security or make-whole amount that would be
due and payable upon declaration of acceleration of the maturity of the original discount or other security, or
would be provable in bankruptcy, or adversely affect any right of repayment of the holder of any debt
security;

� change the place of payment or the currency or currencies of payment of the principal of, and any premium,
make-whole amount, interest, or additional amounts on, any debt security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

� reduce the percentage of the holders of outstanding debt securities of any series necessary to modify or
amend the indenture, to waive compliance with provisions of the indenture or defaults and their
consequences under the indenture, or to reduce the quorum or voting requirements contained in the
indenture;

� make any change that adversely affects the right to convert or exchange any debt security other than as
permitted by the indenture or decrease the conversion or exchange rate or increase the conversion or
exchange price of any such debt security; or

� modify any of the foregoing provisions or any of the provisions relating to the waiver of past defaults or
covenants, except to increase the required percentage of holders necessary to effect that action or to provide
that other provisions may not be modified or waived without the consent of the holder of the debt security
(Section 902).

Documentation

Any modification or amendment of an indenture, whether effected with or without the consent of any holder, will be
documented in a supplemental indenture.

Discharge, Defeasance and Covenant Defeasance

Unless the terms of a series of debt securities provide otherwise, under the indentures, we may discharge some of our
respective obligations to holders of any series of debt securities that:

� have not already been delivered to the trustee for cancellation and that either have become due and payable
or will become due and payable within one year; or

� are scheduled for redemption within one year.
We can discharge these obligations by irrevocably depositing with the trustee funds in the currency or currencies in
which the debt securities are payable in an amount sufficient to pay and discharge the entire indebtedness on those
debt securities, including principal of, and any premium, make-whole amount, interest and additional amounts on, the
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debt securities on and up to the date of such deposit, or, if the debt securities have become due and payable, on and up
to the stated maturity or redemption date, as the case may be (Section 401).

In addition, if the terms of the debt securities of a series permit us to do so, we may elect either of the following:

� to defease and be discharged from any and all obligations with respect to the debt securities, except, among
other things, our obligations to the holders of Outstanding Securities (Sections 1402, 1403 and 1404);

� pay any additional amounts upon the occurrence of several particular tax and other events;

� pay the fees, expenses and indemnitees of the trustee;

� register the transfer or exchange of the debt securities;
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� replace temporary or mutilated, destroyed, lost or stolen debt securities;

� maintain an office or agency for the debt securities; and

� hold monies for payment in trust; or

� to be released from our obligations with respect to the debt securities under sections of the applicable
indenture described under �Certain Covenants� or, if permitted by the terms of the debt securities, our
obligations with respect to any other covenant.

If we choose to be released from our respective obligations under the covenants, any failure to comply with any of the
obligations imposed on us by the covenants will not constitute a default or an event of default with respect to the debt
securities (Section 1403). However, to make either election, we must irrevocably deposit with the trustee an amount,
in such currency or currencies in which the debt securities are payable at their stated maturity, or in Government
Obligations (Section 101), or both, that will provide sufficient funds to pay the principal of, and any premium,
make-whole amount, interest and additional amounts on, the debt securities, and any mandatory sinking fund or
similar payments on the debt securities, on the relevant scheduled due dates.

We may defease and discharge the obligations, as described in the preceding paragraphs, only if, among other things,
we have delivered to the trustee an opinion of counsel to the effect that:

� the holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of the defeasance or covenant defeasance described in the previous paragraphs and will be subject
to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if the defeasance or covenant defeasance had not occurred; and

� in the case of defeasance, the opinion of counsel must refer to, and be based upon, a ruling of the Internal
Revenue Service or a change in applicable U.S. federal income tax laws occurring after the date of the
applicable indenture (Section 1404).

Unless otherwise provided in the applicable prospectus supplement, if, after we have deposited funds and/or
Government Obligations to effect defeasance or covenant defeasance with respect to debt securities of any series:

� the holder of a debt security of the series elects to receive payment in a currency other than that in which the
deposit has been made in respect of the debt security (Section 301); or

� a conversion event, as defined below, occurs in respect of the currency in which the deposit has been made,
then the indebtedness represented by the debt security will be fully discharged and satisfied through the payment of
the principal of, and any premium, make-whole amount and interest on, the debt security as they become due, and
additional amounts, if any, out of the proceeds yielded by converting the amount deposited in respect of the debt
security into the currency in which the debt security becomes payable as a result of the holder�s election or the
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conversion event based on the applicable market exchange rate (Section 1405).

Unless otherwise provided in the applicable prospectus supplement, a �conversion event� means the cessation of use of:

� a currency issued by the government of one or more countries other than the United States, both by the
government of the country that issued that currency and for the settlement of transactions by a central bank
or other public institutions of or within the international banking community;

� the European Community, both within the European Monetary System and, for the settlement of
transactions, by public institutions of or within the European Community; or

� any currency for the purposes for which it was established.
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Unless otherwise provided in the applicable prospectus supplement, we will make all payments of principal of, and
any premium, make-whole amount, interest and additional amounts on, any debt security that is payable in a foreign
currency that ceases to be used by its government of issuance in United States dollars.

In the event that we effect covenant defeasance with respect to any debt securities and the debt securities are declared
due and payable because of the occurrence of an event of default other than:

� the event of default described in the fourth bullet under �Certain Covenants�Events of Default, Notice and
Waiver,� which would no longer be applicable to the debt securities of that series (Section 1005); or

� the event of default described in the sixth bullet under �Certain Covenants�Events of Default, Notice and
Waiver� with respect to a covenant as to which there has been covenant defeasance,

then the amount on deposit with the trustee will still be sufficient to pay amounts due on the debt securities at the time
of their stated maturity but may not be sufficient to pay amounts due on the debt securities at the time of the
acceleration resulting from the event of default. In this case, we would remain liable to make payment of the amounts
due at the time of acceleration.

The applicable prospectus supplement may describe any additional provisions permitting defeasance or covenant
defeasance, including any modifications to the provisions described above, with respect to a particular series of debt
securities.

Conversion and Exchange Rights

The terms on which debt securities of any series may be convertible into or exchangeable for our common stock,
preferred stock or other securities or property will be described in the applicable prospectus supplement. These terms
will include:

� the conversion or exchange price, or the manner of calculating the price;

� the exchange or conversion period;

� whether the conversion or exchange is mandatory, or voluntary at the option of the holder or at our option;

� any restrictions on conversion or exchange in the event of redemption of the debt securities and any
restrictions on conversion or exchange; and

� the means of calculating the number of shares of our common stock, preferred stock or other securities or
property of us to be received by the holders of debt securities.
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The conversion or exchange price of any debt securities of any series that are convertible into our common stock or
preferred stock may be adjusted for any stock dividends, stock splits, reclassification, combinations or similar
transactions, as set forth in the applicable prospectus supplement (Article Sixteen).

Governing Law

The indentures are governed by the laws of the State of New York.

Redemption of Debt Securities

The debt securities may be subject to optional or mandatory redemption on terms and conditions described in the
applicable prospectus supplement. Subject to such terms, we may opt at any time to partially or entirely redeem the
debt securities.

From and after notice has been given as provided in the applicable indenture, if funds for the redemption of any debt
securities called for redemption shall have been made available on the redemption date, the debt securities will cease
to bear interest on the date fixed for the redemption specified in the notice, and the only right of the holders of the debt
securities will be to receive payment of the redemption price.
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DESCRIPTION OF WARRANTS

The following summary describes generally the terms of warrants that we may offer from time to time in one or more
series. The specific terms of a series of warrants will be described in the applicable prospectus supplement relating to
that series of warrants along with any general provisions applicable to that series of warrants. The following
description of the warrants, and any description of the warrants in a prospectus supplement, may not be complete and
is subject to, and qualified in its entirety by reference to, the underlying warrant agreement, which we will file with
the SEC at or prior to the time of the sale of the warrants. You should refer to, and read this summary together with,
the warrant agreement and the applicable prospectus supplement to review the terms of a particular series of our
common or preferred stock that may be important to you. You can obtain copies of any form of warrant agreement or
other agreement pursuant to which the warrants are issued by following the directions described under the caption
�Where You Can Find More Information.�

We may issue warrants to purchase depositary shares, debt securities, shares of our common stock or preferred stock,
or any combination of those securities. We may issue warrants independently or together with any other securities,
and the warrants may be attached to, or separate from, any other securities. Each series of warrants to be issued will be
issued under a separate warrant agreement between us and a warrant agent specified in the related prospectus
supplement. The warrant agent will act solely as our agent in connection with the warrants of a series and will not
assume any obligation or relationship of agency or trust for or with holders or beneficial owners of the warrants.

The applicable prospectus supplement will describe the terms of any warrants, including the following:

� the title of the warrants;

� the total number of warrants;

� the price or prices at which the warrants will be issued and sold;

� the currency or currencies, including composite currencies or currency units, in which the price of the
warrants may be payable;

� the designation and terms of the securities purchasable upon exercise of the warrants;

� the price at which, and the currency or currencies, including composite currencies or currency units, in which
the securities purchasable upon exercise of the warrants may be purchased;

� the date on which the right to exercise the warrants shall commence and the date on which that right will
expire;
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� whether the warrants will be issued in registered form or bearer form;

� if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;

� if applicable, the date on and after which the warrants and the related underlying securities will be separately
transferable;

� information with respect to book-entry procedures, if any;

� if applicable, a summary of the U.S. federal income tax considerations; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Warrant certificates may be exchanged for new warrant certificates of different denominations, and warrants may be
exercised at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus
supplement. Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders of the
respective underlying securities purchasable upon exercise of the warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us
to sell to the holders, a specified number of shares of common stock, preferred stock or depositary shares at a future
date or dates. Alternatively, the stock purchase contracts may obligate us to purchase from holders, and obligate the
holders to sell to us, a specified or varying number of shares of common stock, preferred stock or depositary shares.
The consideration per share of common stock or preferred stock or per depositary share may be fixed at the time the
stock purchase contracts are issued or may be determined by a specific reference to a formula set forth in the stock
purchase contracts. The stock purchase contracts may provide for settlement by delivery by us or on our behalf of
shares of the underlying security, or they may provide for settlement by reference or linkage to the value, performance
or trading price of the underlying security. The stock purchase contracts may be issued separately or as part of stock
purchase units consisting of a stock purchase contract and debt securities, preferred stock or debt obligations of third
parties, including U.S. treasury securities, other stock purchase contracts or common stock, or other securities or
property, securing the holders� obligations to purchase or sell, as the case may be, the common stock, preferred stock,
depository shares or other security or property under the stock purchase contracts. The stock purchase contracts may
require us to make periodic payments to the holders of the stock purchase units or vice versa, and such payments may
be unsecured or prefunded on some basis and may be paid on a current or deferred basis. The stock purchase contracts
may require holders to secure their obligations thereunder in a specified manner and may provide for the prepayment
of all or part of the consideration payable by holders in connection with the purchase of the underlying security or
other property pursuant to the stock purchase contracts.

The securities related to the stock purchase contracts may be pledged to a collateral agent for our benefit pursuant to a
pledge agreement to secure the obligations of holders of stock purchase contracts to purchase the underlying security
or property under the related stock purchase contracts. The rights of holders of stock purchase contracts to the related
pledged securities will be subject to our security interest therein created by the pledge agreement. No holder of stock
purchase contracts will be permitted to withdraw the pledged securities related to such stock purchase contracts from
the pledge arrangement.

An applicable prospectus supplement will describe the terms of the stock purchase contracts and stock purchase units,
including, if applicable, collateral or depositary arrangements.
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SELLING SECURITY HOLDERS

We may from time to time register for resale hereunder certain of our securities held by particular selling security
holders. In the event we effect such a registration, we will file a prospectus supplement that includes:

� the names of the selling security holders;

� the class and quantity of our securities offered by each selling shareholder;

� the number or amount of such securities held by each selling security holder before and after the offering;

� the percentage (if one percent or more) of such class of securities held by each selling security holder before
and after the offering;

� the nature of any position, office or other material relationship that each selling security holder has had with
us or any of our predecessors or affiliates within the last three years;

� any other applicable terms of the securities offered by each selling security holder; and

� the plan of distribution of such securities offered by the selling security holders.
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PLAN OF DISTRIBUTION

We or selling security holders may sell securities to one or more underwriters or dealers for public offering and sale
by them, or the securities may be sold to investors directly or through agents. The applicable prospectus supplement
will set forth the terms of the particular offering and the method of distribution and will identify any firms acting as
underwriters, dealers or agents in connection with the offering, including:

� the name or names of any underwriters;

� the respective amounts underwritten;

� the nature of any material relationship between us and any underwriter;

� the nature of the obligation of the underwriter(s) to take the securities;

� the name or names of any selling security holders;

� the purchase price of the securities;

� any underwriting discounts and other items constituting underwriters� compensation;

� any initial public offering price and the net proceeds we will receive from such sale;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the securities offered in the prospectus supplement may be
listed.

Our securities may be distributed from time to time in one or more transactions at a fixed price or prices, which may
be changed, or at prices determined as the prospectus supplement specifies, including in �at-the-market� offerings. Our
securities may also be distributed through rights offerings, forward contracts or similar arrangements.

Any underwriting discounts or other compensation paid to underwriters or agents in connection with the offering of
our securities, and any discounts, concessions or commissions which underwriters allow to dealers, will be set forth in
the prospectus supplement. Underwriters may sell our securities to or through dealers, and such dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and commissions from the
purchasers for whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of
our securities may be deemed to be underwriters under the Securities Act of 1933, as amended, or the Securities Act,
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and any discounts or commissions they receive from us and any profit on the resale of our securities they realize may
be deemed to be underwriting discounts and commissions under the Securities Act. Any such underwriter or agent
will be identified, and any such compensation received from us, will be described in the applicable supplement to this
prospectus. Unless otherwise set forth in the supplement to this prospectus relating thereto, the obligations of the
underwriters or agents to purchase our securities will be subject to conditions precedent and the underwriters will be
obligated to purchase all our offered securities if any are purchased. The public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time.

Any common stock sold pursuant to this prospectus and applicable prospectus supplement will be approved for
trading, upon notice of issuance, on the New York Stock Exchange.

Underwriters and their controlling persons, dealers and agents may be entitled, under agreements entered into with us,
to indemnification against and contribution toward specific civil liabilities, including liabilities under the Securities
Act.

The securities being offered under this prospectus, other than our common stock, will be new issues of securities with
no established trading market unless otherwise specified in the applicable prospectus supplement.
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It has not presently been established whether the underwriters, if any, as identified in a prospectus supplement, will
make a market in the securities. If the underwriters make a market in the securities, the market making may be
discontinued at any time without notice. We cannot provide any assurance as to the liquidity of the trading market for
the securities.

An underwriter may engage in over-allotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with securities laws. Over-allotment involves sales in excess of the offering size, which creates a short
position. Stabilizing transactions permit bidders to purchase the underlying security so long as the stabilizing bids do
not exceed a specified maximum. Short covering transactions involve purchases of the securities in the open market
after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a covering transaction to
cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be.
The underwriters may engage in these activities on any exchange or other market in which the securities may be
traded. If commenced, the underwriters may discontinue these activities at any time.

Certain of the underwriters and their affiliates may be customers of, engage in transactions with, and perform services
for, us and our subsidiaries in the ordinary course of business.
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LEGAL MATTERS

Certain legal matters with respect to the validity of the securities offered under this prospectus and any supplement
hereto, as well as certain tax matters, will be passed upon for us by Greenberg Traurig, P.A., 333 Avenue of the
Americas (S.E. 2nd Avenue), Miami, Florida 33131. Counsel for any underwriter or agents will be noted in the
applicable prospectus supplement.

EXPERTS

The financial statements, financial statement schedule and management�s assessment of the effectiveness of internal
control over financial reporting (which is included in Management�s Annual Report on Internal Control Over Financial
Reporting) incorporated in this prospectus by reference to our Annual Report on Form 10-K for the year ended
December 31, 2012 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered certified public accounting firm, incorporated herein by reference, given on the authority of
said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and
copy any document we file with the SEC at the SEC�s public reference room at 100 F Street, N.E. Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC
maintains an internet site that contains reports, proxy and information statements, and other information that we file
electronically with the SEC and which are available at the SEC�s web site at: http://www.sec.gov. You can also inspect
reports and other information we file at the offices of the New York Stock Exchange, 20 Broad Street, 17th Floor,
New York, New York 10005. In addition, our SEC filings and other information about our company are available on
our internet website: www.mednax.com. Please note that our internet address is included in this prospectus as an
inactive textual reference and the information included on our website is not incorporated by reference into this
prospectus and should not be considered part of this prospectus.

This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more
information than this prospectus regarding us and our securities, including certain exhibits. You can obtain a copy of
the registration statement from the SEC at the address listed above or from the SEC�s web site listed above.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� some of the documents we file with it into this prospectus, which
means:

� we can disclose important information to you by referring you to those documents;

� the information incorporated by reference is considered to be part of this prospectus; and

� later information that we file with the SEC will automatically update and supersede this information.
We incorporate by reference the documents listed below:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 filed with the SEC on
February 15, 2013 (File No. 001-12111);

� our Definitive Proxy Statement on Schedule 14A filed in connection with our 2013 Meeting of Shareholders,
as amended, filed with the SEC on March 22, 2013 (File No. 001-12111);

� our Current Reports on Form 8-K filed with the SEC on May 10, 2013 (File No. 001-12111) and July 13,
2013 (as to Item 8.01 only) (File No. 001-12111); and

� the description of our common stock contained in Form 8-A filed with the SEC on September 4, 1996 (File
No. 001-12111) by Pediatrix Medical Group, Inc., a Florida corporation and our predecessor, and any
amendments to such Registration Statement filed subsequently thereto, including all amendments or reports
filed for the purpose of updating such description.

In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(not including any information furnished under Item 2.02, 7.01 or 9.01 of Form 8-K and any other information that is
identified as �furnished� rather than filed, which information is not incorporated by reference herein) prior to the
termination of the offering, will be deemed to be incorporated herein by reference and to be a part of this registration
statement from the date of filing of such documents. Any statement contained in a document incorporated herein by
reference will be deemed to be modified or superseded for purposes of this registration statement to the extent that a
statement contained herein, or in a subsequently filed document incorporated herein by reference, modifies or
supersedes the statement. Any statement modified or superseded will not be deemed, except as modified or
superseded, to constitute a part of this registration statement.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered,
upon written or oral request of that person, a copy of any and all of the information that has been incorporated by
reference in this prospectus but not delivered with this prospectus (excluding exhibits unless specifically incorporated
by reference into those documents). Please direct requests to us at the following address:
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1301 Concord Terrace

Sunrise, Florida 33323

Attention: Dominic J. Andreano

(954) 384-0175
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the costs and expenses payable by the registrant in connection with the offerings
described in this registration statement. In addition to the costs and expenses set forth below, the registrant will pay
any selling commissions and brokerage fees and any applicable taxes, fees and disbursements with respect to
securities registered hereby sold by the registrant. All of the amounts shown are estimates:

Securities and Exchange Commission Registration Fee $ * 
Legal Fees and Expenses ** 
Accounting Fees and Expenses ** 
Printing and Engraving Expenses ** 
Rating Agency Fees ** 
Miscellaneous ** 

Total $ ** 

* Applicable SEC registration fees have been deferred in accordance with Rules 456(b) and 457(r) of the Securities
Act of 1933, as amended, and are not estimable at this time.

** These fees and expenses depend on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers.
As a corporation incorporated in the State of Florida, we are subject to the Florida Business Corporation Act, or the
Florida Act. Section 607.0831 of the Florida Act provides that a director is not personally liable for monetary damages
to the corporation or any other person for any statement, vote, decision, or failure to act regarding corporate
management or policy unless (1) the director breached or failed to perform his or her duties as a director and (2) the
director�s breach of, or failure to perform, those duties constitutes (a) a violation of the criminal law, unless the director
had reasonable cause to believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct
was unlawful, (b) a transaction from which the director derived an improper personal benefit, either directly or
indirectly, (c) a circumstance under which the liability provisions of Section 607.0834 of the Florida Act are
applicable, (d) in a proceeding by or in the right of the corporation to procure a judgment in its favor or by or in the
right of a shareholder, conscious disregard for the best interest of the corporation, or willful misconduct, or (e) in a
proceeding by or in the right of someone other than the corporation or a shareholder, recklessness or an act or
omission which was committed in bad faith or with malicious purpose or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property. A judgment or other final adjudication against a director in any criminal
proceeding for a violation of the criminal law estops that director from contesting the fact that his or her breach, or
failure to perform, constitutes a violation of the criminal law; but does not estop the director from establishing that he
or she had reasonable cause to believe that his or her conduct was lawful or had no reasonable cause to believe that his
or her conduct was unlawful.
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Under Section 607.0850(1) of the Florida Act, a corporation has the power to indemnify any person who was or is a
party to any proceeding (other than an action by, or in the right of the corporation), by reason of the fact that he or she
is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against liability incurred in connection with such proceeding, including any appeal thereof, if he or she acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation
and, with respect to any criminal action or proceeding, had no
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reasonable cause to believe his or her conduct was unlawful. The termination of any proceeding by judgment, order,
settlement or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption
that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed
to, the best interests of the corporation or, with respect to any criminal action or proceeding, has reasonable cause to
believe that his or her conduct was unlawful.

Under Section 607.0850(2) of the Florida Act, a corporation has the power to indemnify any person, who was or is a
party to any proceeding by or in the right of the corporation to procure a judgment in its favor by reason of the fact
that the person is or was a director, officer, employee, or agent of the corporation or is or was serving at the request of
the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment of the board of
directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal thereof. Such indemnification
shall be authorized if such person acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation, except that no indemnification shall be made under this subsection in
respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and only to
the extent that, the court in which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adjudication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

In addition, under Section 607.0850(3) of the Florida Act, to the extent that a director, officer, employee or agent of
the corporation has been successful on the merits or otherwise in defense of any proceeding referred to in Sections
607.0850(1) or 607.0850(2) of the Florida Act described above, or in defense of any claim, issue, or matter therein, he
or she shall be indemnified against expenses actually and reasonably incurred by him or her in connection therewith.

Under Section 607.0850 of the Florida Act, the indemnification and advancement of expenses provided pursuant to
Section 607.0850 of the Florida Act are not exclusive, and a corporation may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity
and as to action in another capacity while holding such office. However, indemnification or advancement of expenses
shall not be made to or on behalf of any director, officer, employee or agent if a judgment or other final adjudication
establishes that his or her actions, or omissions to act, were material to the cause of action so adjudicated and
constitute: (a) a violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to
believe his or her conduct was unlawful; (b) a transaction from which the director, officer, employee or agent derived
an improper personal benefit; (c) in the case of a director, a circumstance under which the above liability provisions of
Section 607.0834 of the Florida Act are applicable; or (d) willful misconduct or a conscious disregard for the best
interests of the corporation in a proceeding by or in the right of the corporation to procure a judgment in its favor or in
a proceeding by or in the right of a shareholder.

Section 607.0850 of the Florida Act also provides that a corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation against any
liability asserted against the person and incurred by him or her in any such capacity or arising out of his or her status
as such, whether or not the corporation would have the power to indemnify him or her against such liability under the
provisions of Section 607.0850 of the Florida Act. Our Amended and Restated Articles of Incorporation provide that
we shall indemnify, and may advance expenses to, our officers and directors to the fullest extent permitted by law.

We have obtained primary and excess insurance policies insuring our directors and officers and our subsidiaries
against certain liabilities they may incur in their capacity as directors and officers. Under such policies, the insurer, on
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we have individual indemnification agreements with our directors.
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It is the position of the SEC that indemnification of directors and officers for liabilities arising under the Securities Act
is against public policy and is unenforceable pursuant to Section 14 of the Securities Act.

Item 16. Exhibits

Exhibit
Number Description

  1.1 Form of
Underwriting
Agreement.*

  4.1 Amended and
Restated
Articles of
Incorporation
of MEDNAX,
Inc. filed as
Exhibit 3.1 to
our Current
Report on
Form 8-K
filed with the
SEC on
January 2,
2009 and
incorporated
by reference
herein.

  4.2 Articles of
Amendment
Designating
Series A
Junior
Participating
Preferred
Stock of
MEDNAX,
Inc. filed as
Exhibit 3.2 to
our Current
Report on
Form 8-K on
January 2,
2009 and
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herein.

  4.3 Amended and
Restated
Bylaws of
MEDNAX,
Inc. filed as
Exhibit 3.3 to
our Current
Report on
Form 8-K
filed with the
SEC on
January 2,
2009 and
incorporated
by reference
herein.

  4.4 Form of
Preferred
Stock.*

  4.5 Form of
Deposit
Agreement
(Form of
Receipt
included
therein).*

  4.6 Form of
Indenture for
Senior Debt
Securities
(Form of
Senior Debt
Securities
included
therein).

  4.7 Form of
Indenture for
Subordinated
Debt
Securities
(Form of
Subordinated
Debt
Securities
included
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  4.8 Form of
Warrant
Agreement
(Form of
Warrant
included
therein).*

  4.9 Form of Stock
Purchase
Contract.*

8,198,461
Executive Officer 2011 656,731 1,508,200 498,870 1,050,769 79,548 3,794,118
Lloyd A. Hajdik 2013 7,234 �  �  �  �  7,234
Senior Vice
President,
Chief Financial
Officer
& Treasurer (5)
Bradley J.
Dodson 2013 413,077 842,625 113,240 447,047 45,414 1,861,403
Executive Vice 2012 395,192 846,300 187,150 411,757 56,748 1,897,147
President, 2011 365,385 565,575 99,774 438,462 22,803 1,491,998
Accommodations
Ron R. Green (2) 2013 429,134 1,203,750 �  253,426 286,156 2,172,466
Senior Vice
President, 2012 435,697 846,300 �  515,183 513,137 2,310,317
Accommodations
and 2011 411,149 754,100 �  448,312 781,861 2,395,422
President, PTI
Group, Inc.
Christopher E.
Cragg 2013 345,192 762,375 113,240 447,290 32,153 1,700,251
Senior Vice
President, 2012 322,115 550,095 168,435 240,793 38,321 1,319,759
Operations 2011 302,308 452,460 83,145 362,769 36,977 1,237,659
Lias J. Steen 2013 344,231 762,375 113,240 343,882 4,458 1,568,186
Senior Vice
President,
Human
Resources &
Legal (5)

(1) These columns represent the dollar amounts for the years shown of the aggregate grant date fair value of
restricted stock awards, performance based awards and phantom stock awards and option awards, as
applicable, granted in those years computed in accordance with FASB ASC Topic 718�Stock
Compensation. Generally, the aggregate grant date fair value is the aggregate amount that the Company
expects to expense in its financial statements over the award�s vesting schedule (generally four years) and,
for performance based awards, is based upon the probable outcome of the applicable performance
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conditions. Pursuant to SEC rules, the amounts shown exclude the impact of estimated forfeitures related
to service-based vesting conditions. These amounts reflect the Company�s future accounting expense for
these awards and options, and do not necessarily correspond to the actual value that will be recognized by
the named executive officers. All options awarded were priced at the date of the award. See Note 15 to
our consolidated financial statements on Form 10-K for the year ended December 31, 2013 for additional
detail regarding assumptions underlying the value of these awards. The performance based stock awards
can potentially achieve a maximum number of shares equal to 200% of the target level of shares,
depending on the Company�s performance.

(2) Compensation reported for Mr. Green, other than stock awards, was made in Canadian dollars and is reflected in
this table in U.S. dollars using the average exchange rate for each year. U.S. dollar to Canadian dollar exchange
rates used are as follows: 2013�$0.94, 2012�$1.00 and 2011�$1.01,

(3) Amounts of �Non-Equity Incentive Plan Compensation� paid to each of the Named Executive Officers were made
pursuant to the Company�s Annual Incentive Compensation Plan. For a description of this plan please see
�Compensation Discussion and Analysis�Elements of Compensation�Annual Cash Incentive Compensation.�
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(4) The 2013 amount shown in �All Other Compensation� column reflects the following for each Named Executive
Officer:

(5) No amounts are reflected with respect to Messrs. Hajdik or Steen for years prior to 2013, as Mr. Hajdik
commenced employment in 2013 and Mr. Steen was not a named executive officer of the Company during 2012
or 2011.

Retirement Deferred
Plan Compensation

Match Plan Match Other Total
($)(a) ($)(a) ($)(b) ($)

Cindy B. Taylor 3,231 84,950 3,743 91,924
Lloyd A. Hajdik �  �  �  �  
Bradley J. Dodson 14,872 28,533 2,009 45,414
Ron R. Green 9,206 36,441 240,509 286,156
Christopher E. Cragg 10,217 19,082 2,854 32,153
Lias J. Steen �  �  4,458 4,458

(a) Represents the matching contributions made by the Company to each of the Named Executive Officers, except
Mr. Green, pursuant to the 401(k) Retirement Plan and the Deferred Compensation Plan as more fully described
in �Compensation Discussion and Analysis�Retirement Plans�, included herein. Mr. Green received similar
contributions in the Canadian Retirement Savings Plan and Canadian Non-Registered Savings Plan.

(b) The amounts shown in the �Other� column in the table above include club dues and the imputed income attributable
to term life insurance benefits provided for Messrs. Dodson, Cragg and Steen and Mrs. Taylor. Mr. Green�s other
compensation includes a $240,509 completion bonus paid in connection with his foreign assignment.

Each of the Named Executive Officers is party to an Executive Agreement, which agreements are not considered
employment agreements. For a description of these agreements, please see �Compensation Discussion and
Analysis�Executive and Change of Control Agreements.� For a description of Mr. Green�s Assignment Letter, please see
�Compensation Discussion and Analysis�Foreign Assignment Agreement.� The compensation amounts described in the
preceding table were determined as described under �Compensation Discussion and Analysis�Elements of
Compensation.� The material terms of the awards reported in the Grants of Plan Based Awards Table below are
described in the �Compensation Discussion and Analysis�Elements of Compensation�Annual Cash Incentive
Compensation� and �Long-Term Incentives.�

GRANTS OF PLAN BASED AWARDS

The following table provides information about equity and non-equity awards granted to Named Executive Officers in
2013, including the following: (1) the grant date; (2) the estimated future payouts under the non-equity incentive plan,
which is discussed in �Compensation Discussion and Analysis�Elements of Compensation�Annual Cash Incentive
Compensation�, included herein; (3) the number of performance based awards pursuant to the Company�s 2001 Equity
Participation Plan; (4) the number of restricted stock and phantom stock awards pursuant to the Company�s 2001
Equity Participation Plan; (5) the number of stock option awards, which consist of the number of shares underlying
stock options awarded, pursuant to the Company�s 2001 Equity Participation Plan; (6) the exercise price of the stock
option awards, which reflects the NYSE Closing Price on the grant date; and (7) the fair value of each equity award
computed in accordance with FASB ASC Topic 718�Stock Compensation as of the grant date.
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Estimated Future
Payouts Under

Non-Equity
Incentive Plan

Awards(1)

Estimated Future
Payouts Under
Performance
Based Stock
Awards(2)

All Other
Stock

Awards:
Number of

Shares
of

Stock
or

Units
(#)(3)

All
Other

Options
Awards:
Number

of
Securities

Underlying
Options

(#)(3)

Exercise or
Base
Price

of
Stock
and

Options
Awards
($/SH)

Grant Date
Fair Value
Of Stock

and
Option
Awards

($)(4)Name Plan
Grant
Date

Threshold
($)

Target
($)

Maximum
($) ThresholdTarget Maximum

Cindy B.
Taylor AICP �  750,000 1,500,000 �  

2001 Plan 2/19/2013 13,214 26,428 80.25 1,060,424
2001 Plan 2/19/2013 17,857 80.25 1,433,024
2001 Plan 2/19/2013 13,202 80.25 373,749

Lloyd A.
Hajdik (5) AICP �  �  �  �  �  �  �  �  �  �  
Bradley J.
Dodson AICP �  302,250 604,500

2001 Plan 2/19/2013 �  5,000 10,000 80.25 401,250
2001 Plan 2/19/2013 5,500 80.25 441,375
2001 Plan 2/19/2013 4,000 80.25 113,240

Ron R.
Green (6) AICP �  345,000 690,000 �  

2001 Plan 2/19/2013 15,000 �  80.25 1,203,750
Christopher
E. Cragg AICP �  245,000 490,000

2001 Plan 2/19/2013 �  4,000 8,000 80.25 321,000
2001 Plan 2/19/2013 5,500 80.25 441,375
2001 Plan 2/19/2013 4,000 80.25 113,240

Lias J.
Steen AICP �  210,000 420,000

2001 Plan 2/19/2013 �  4,000 8,000 80.25 321,000
2001 Plan 2/19/2013 5,500 80.25 441,375
2001 Plan 2/19/2013 4,000 80.25 113,240

(1) The amounts shown in the column �Target� reflect the target level of bonus payable under the Company�s AICP
(see discussion in �Compensation Discussion and Analysis�Elements of Compensation�Annual Cash Incentive
Compensation�, included herein) which is based on an executive�s base salary paid during the year multiplied by
the executive�s bonus percentage. The base salary used in this table is the base salary in effect as of December 31,
2013; however, actual awards are calculated based on a participant�s eligible AICP earnings paid in the year. The
amount shown in the �Maximum� column represents 200% of the target amount. Performance results at or below
the entry level percentage of performance targets established under the AICP will result in no payments being
made under the AICP. The entry level percentage ranged from 75% to 85% in 2013, depending on the business
unit involved. If the performance results fall between the entry level and the target level, 0 � 100% of the target
level bonus will be paid out proportionately to the distance such performance results fall between the two levels.
If the performance results fall between the target level and the maximum level, 100 � 200% of the target level
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bonus will be paid out proportionately to the distance such performance results fall between the two levels.
(2) The amounts shown under �Estimated Future Payouts Under Equity Plan Awards include performance based

awards as described as �Elements of Compensation � Long-Term Incentives� in this proxy statement. Target level of
performance is based on the Company�s stock cumulative pre-tax ROI performance for the three-year period
beginning January 1, 2013 to December 31, 2015 of 9.5% and the over-achieve performance level is based on an
pre-tax ROI of 13% for the same period.

(3) The amounts shown in �All Other Stock Awards� and �All Other Option Awards� columns reflect the number of
restricted stock awards and stock options, respectively, granted in 2013 pursuant to the Company�s 2001 Equity
Participation Plan or in the case of Mr. Green, phantom stock awards. See �Compensation Discussion and
Analysis�Elements of Compensation�Long-Term Incentives�, included herein.

(4) This column shows the full grant date fair value of restricted stock awards, performance based stock awards,
phantom stock awards and stock options computed under FASB ASC Topic 718�Stock Compensation which were
granted to the Named Executive Officers during 2013. Generally, the full grant date fair value is the amount that
the Company would expense in its financial statements over the award or option vesting schedule and, for
performance based awards, is based upon the probable outcome of the applicable performance conditions. Stock
options granted in 2013 were valued at award date at a fair value of $28.31 per option.

(5) Mr. Hajdik did not receive any plan based awards in 2013.
(6) Mr. Green�s AICP award amounts were made in Canadian dollars and are reflected in this table in U.S. dollars

using the average exchange rate for 2013 of $0.94 U.S. dollar per Canadian dollar. Mr. Green�s equity incentive
plan award in 2013 consisted of 15,000 phantom share awards that are payable in cash at each vesting date based
on the Company�s stock price on the vesting date. Vesting will occur annually at a rate of 33 1/3 % per year on the
first, second, and third anniversaries of the grant date.

OUTSTANDING EQUITY AWARDS AT 2013 FISCAL YEAR END

The following table provides information on the holdings of stock options and stock awards by the Named Executive
Officers as of December 31, 2013. This table includes unexercised and unvested option awards and unvested stock
awards, including restricted stock awards, performance based awards and phantom stock awards. Each equity grant is
shown separately for each Named Executive Officer. The vesting schedule for each grant is shown following this
table, based on the option or stock award grant date or other factors, as discussed. Accelerated vesting provisions
applicable to the outstanding
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awards are described below under ��Potential Payments Upon Termination or Change in Control.� The market value of
the stock awards is based on the closing market price of the Company�s common stock as of December 31, 2013,
which was $101.72. The number of performance awards shown in the table below reflect a theoretical achievement
level of performance assuming December 31, 2013 was the end of the performance period. The actual performance
period for the 2012 and 2013 awards will end on December 31, 2014 and December 31, 2015, respectively. For
additional information about the option awards and stock awards, see the description of equity incentive compensation
in �Compensation Discussion and Analysis�, included herein.
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Option Awards Stock Awards

Name

Number
of

Securities
Underlying
Unexercised

Options
(#)

Exercisable

Number
of

Securities
Underlying
Unexercised

Options
(#)

Unexercisable

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares

or
Units

of
Stock
that
Have
Not

Vested
(#)

Market
Value of
Shares

or Units
of Stock

that
Have
Not

Vested
($)

Equity
Incentive

Plan
Awards:
Number

of
Unearned

Performance
Shares,
Units

or
Other
Rights

that
Have
Not

Vested
(#)

Equity
Incentive

Plan Awards:
Market or

Payout
Value

of
Unearned

Performance
Shares,
Units

or Other
Rights

that
Have Not

Vested
($)

Cindy B.
Taylor 75,000(1) 16.65 2/19/2015

32,500(2) 24.52 6/19/2015
30,000(3) 10,000(3) 37.67 2/19/2016

7,500(5) 7,500(5) 75.41 2/17/2021
4,000(7) 12,000(7) 84.63 2/16/2022

13,202(12) 80.25 2/19/2023
5,625(4) 572,175

10,000(6) 1,017,200
10,875(8) 1,106,205
23,625(9) 2,403,135
17,857(13) 1,816,414

56,540(10) 5,751,204
21,526(14) 2,189,585

Lloyd A.
Hajdik (16) �  �  �  �  �  �  �  �  
Bradley J.
Dodson 15,000(1) 16.65 2/19/2015

21,700(2) 24.52 6/19/2015
7,500(3) 2,500(3) 37.67 2/19/2016
1,500(5) 1,500(5) 75.41 2/17/2021
1,250(7) 3,750(7) 84.63 2/16/2022

4,000(12) 80.25 2/19/2023
2,125(4) 216,155
3,750(6) 381,450
3,750(8) 381,450
5,500(13) 559,460

9,570(10) 973,460
8,145(14) 828,509
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Ron R.
Green 30,000(1) 16.65 2/19/2015

24,375(3) 8,125(3) 37.67 2/19/2016
5,000(6) 508,600
6,700(11) 678,472

15,000(15) 1,525,800
Christopher
E. Cragg 22,500(1) 16.65 2/19/2015

7,500(3) 2,500(3) 37.67 2/19/2016
1,250(5) 1,250(5) 75.41 2/17/2021
1,125(7) 2,875(7) 84.63 2/16/2022

4,000(12) 80.25 2/19/22023
2,125(4) 216,155
3,000(6) 305,160
3,000(8) 305,160
5,500(13) 559,460

4,785(10) 486,730
6,516(14) 662,808

Lias J.
Steen 15,000(1) 16.65 2/19/2015

4,500(3) 1,500(3) 37.67 2/19/2016
1,250(5) 1,250(5) 75.41 2/17/2021
1,125(7) 3,375(7) 84.63 2/16/2022

4,000(12) 80.25 2/19/22023
1,750(4) 178,010
3,000(6) 305,160
3,000(8) 305,160
5,500(13) 559,460

4,785(10) 486,730
6,516(14) 662,808
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(1) Stock option award of 2/19/2009 that vests at the rate of 25% per year with vesting dates of 2/19/2010,
2/19/2011, 2/19/2012 and 2/19/2013.

(2) Stock option award of 6/19/2009 that vested 100% on 6/19/2012.
(3) Stock option award of 2/19/2010 that vests at the rate of 25% per year, with vesting dates of 2/19/2011,

2/19/2012, 2/19/2013 and 2/19/2014.
(4) Restricted stock award of 2/19/2010 that vests at the rate of 25% per year, with vesting dates of 2/19/2011,

2/19/2012, 2/19/2013 and 2/19/2014.
(5) Stock option award of 2/17/2011 that vests at the rate of 25% per year, with vesting dates of 2/17/2012,

2/17/2013, 2/17/2014 and 2/17/2015.
(6) Restricted stock award of 2/17/2011 that vests at the rate of 25% per year, with vesting dates of 2/17/2012,

2/17/2013, 2/17/2014 and 2/17/2015.
(7) Stock option award of 2/16/2012 that vests at the rate of 25% per year, with vesting dates of 2/16/2013,

2/16/2014, 2/16/2015 and 2/16/2016.
(8) Restricted stock award of 2/16/2012 that vests at the rate of 25% per year, with vesting dates of 2/16/2013,

2/16/2014, 2/16/2015 and 2/16/2016.
(9) Restricted stock award of 2/16/2012 that vests at the rate of 100% on 2/16/2016 assuming the executive�s

continued employment at that date.
(10) Performance based stock awards granted on 2/26/2012 that will vest based on the Company�s ROIC performance

over the three-year period from January 1, 2012 to December 31, 2014. The amount reported as of 12/31/2013
assumes the performance period ended on that date. Performance level achievement through 12/31/13 is 191% of
target for the 2012 awards.

(11) Phantom stock award of 2/16/2012 payable in cash at vesting date based on the Company�s stock price on that
date that will vest 33.3% per year with vesting dates of 2/16/2013, 2/16/2014 and 2/16/2015.

(12) Stock option award of 2/19/2013 that vests at the rate of 25% per year, with vesting dates of 2/19/2014,
2/19/2015, 2/19/2016 and 2/19/2017.

(13) Restricted stock award of 2/19/2013 that vests at the rate of 25% per year, with vesting dates of 2/19/2014,
2/19/2015, 2/19/2016 and 2/19/2017.

(14) Performance based stock awards granted on 2/19/2013 that will vest based on the Company�s ROIC performance
over the three-year period from January 1, 2013 to December 31, 2015. The amount reported as of 12/31/2013
assumes the performance period ended on that date. Performance level achievement through 12/31/13 is 163% of
target for the 2013 awards.

(15) Phantom stock award of 2/19/2013 payable in cash at vesting date based on the Company�s stock price on that
date that will vest 33.3% per year with vesting dates of 2/19/2014, 2/19/2015 and 2/19/2016.

(16) Mr. Hajdik did not have any equity awards outstanding as of December 31, 2013.
OPTIONS EXERCISED AND STOCK VESTED

The following table provides information for the Named Executive Officers on (1) stock option exercises during 2013,
including the number of shares acquired upon exercise and the value realized and (2) the number of shares acquired
upon the vesting of stock awards and the value realized, each before payment of any applicable withholding tax.

Option Awards Stock Awards(1)
Pre-tax Pre-tax

Number of Shares Value Realized Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting
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Name (#) ($) (#) ($)
Cindy B. Taylor 107,260 6,824,619 18,000 1,435,271
Lloyd A. Hajdik (2) �  �  �  �  
Bradley J. Dodson 19,100 1,207,410 6,500 518,281
Ron R. Green 30,000 1,951,766 2,500 197,950
Christopher E. Cragg 15,000 915,412 6,500 518,950
Lias J. Steen �  �  5,500 438,700

(1) Reflects shares received pursuant to restricted stock awards under the 2001 Equity Participation Plan for grants
made in 2009 through 2012 to each Named Executive Officer.

(2) Mr.  Hajdik did not have any options exercised or stock that vested in 2013.
EQUITY COMPENSATION PLAN INFORMATION

The table below provides information relating to our equity compensation plans as of December 31, 2013:

Plan Category

Number of Securities to
Be Issued Upon Exercise

of Outstanding
Options,

Warrants and
Rights

Weighted-Average
Exercise
Price of

Outstanding Options,
Warrants
and Rights

Number of Securities
Remaining Available for

Future Issuance
Under

Compensation
Plans

(Excluding
Securities

Reflected in First Column)
Equity compensation plans
approved by security holders 896,905 $ 49.72 1,783,009
Equity compensation plans
not approved by security
holders N/A N/A N/A

Total 896,905 $ 49.72 1,783,009
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Our 2001 Equity Participation Plan has been approved by our stockholders.

NONQUALIFIED DEFERRED COMPENSATION

Deferred Compensation Plan and Canadian Non-Registered Savings Plan

The Company maintains the Deferred Compensation Plan, which is a nonqualified deferred compensation plan for
U.S. citizens that permits our directors and eligible employees to elect to defer all or a part of their cash compensation
(base and/or incentive pay) from us until the termination of their status as a director or employee or a change of
control. In Canada, the Company maintains a similar plan in which Mr. Green is a participant. See �Compensation
Discussion and Analysis�Deferred Compensation Plan�, included herein, for details about the plans.

The investment alternatives currently available to an executive under the Deferred Compensation Plan are the same
mutual funds available to all employees under the Company�s 401(K) Retirement Plan.

Detailed below is activity in the Deferred Compensation Plan for each Named Executive Officer. Mr. Green is a
Canadian citizen based in Edmonton, Canada and is not eligible to participate in the Deferred Compensation Plan;
however, he does participate in a similar Canadian Non-Registered Savings Plan.

Aggregate Aggregate
Executive Registrant Earnings Balance

Contributions Contribution (Loss) Aggregate At Last
in Last in Last in Last Withdrawals/ Fiscal

Fiscal Year
Fiscal
Year Fiscal Year Distributions Year End

Name ($)(1) ($)(2) ($)(3) ($)(4) ($)
Cindy B. Taylor 102,209 84,950 402,617 (4,725) 2,067,860
Lloyd A. Hajdik (5) �  �  �  �  �  
Bradley J. Dodson 103,071 28,533 113,265 (6,088) 609,602
Ron R. Green 46,381 36,441 65,238 �  532,374
Christopher E. Cragg 35,159 19,082 79,447 (4,725) 555,147
Lias J. Steen �  �  20,441 �  97,570

(1) All contribution amounts for the last fiscal year reported in this table are also included in the �Salary� and
�Non-Equity Incentive Plan Compensation� amounts reported in the Summary Compensation Table for 2013.

(2) Amounts reported in this column are also included in the �See All Other Compensation� column of the Summary
Compensation Table for 2013.

(3) This column represents net unrealized appreciation, dividends and distributions from mutual fund investments for
2013 associated with investments held in the Deferred Compensation Plan for Mrs. Taylor and Messrs. Dodson,
Cragg and Steen and in the Canadian Non-Registered Savings Plan for Mr. Green.

(4) The Deferred Compensation Plan allows an annual �roll-over� of deferred compensation amounts into the
Company�s 401(k) Retirement Plan to the maximum extent permitted by U.S. Internal Revenue Service
regulations.

(5) Mr. Hajdik did not participate in the Deferred Compensation Plan in 2013.
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL
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The table below reflects the amount of compensation to each of the Named Executive Officers of the Company in the
event of a qualified termination, which is defined as (i) an involuntary termination of the executive officer by the
Company other than for �Cause� or (ii) either an involuntary termination other than for �Cause� or a voluntary termination
by the executive for �Good Reason,� in each case, during a specified period of time after a corporate �Change of Control�
(as defined in each Executive Agreement) of the Company. See �Compensation Discussion and Analysis�Executive and
Change of Control Agreements� herein for additional information; such Executive and Change of Control Agreements
are referred to herein as �Executive Agreements�. The scope and terms of compensation due to each Named Executive
Officer upon voluntary terminations, early retirement, retirement, for Cause termination and in the event of disability
or death of the executive are the same as for all salaried employees. The amounts shown in the table assume that such
qualified termination was effective as of December 31, 2013 and, therefore, include compensation earned through
such time and are estimates of the amounts which would be paid out to the executives upon their terminations. The
actual amounts to be paid can only be determined at the time of such executive�s separation from the Company.
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Executive and Change of Control Agreements

Per Mrs. Taylor�s Executive Agreement, if Mrs. Taylor is terminated by the Company following a Change of Control
(other than termination by the Company for Cause, as defined in the agreement, or by reason of death or disability), or
if Mrs. Taylor voluntarily terminates her employment for �Good Reason�, as defined in the agreement, in either case,
during the 24-month period following a corporate Change of Control, she is entitled to receive a lump sum severance
payment of two and one half times the sum of her base salary and the target annual bonus that may be earned by her
pursuant to the AICP for the year of termination. If Mrs. Taylor is terminated by the Company not for Cause other
than during the 24-month period following a Change of Control, she is entitled to receive a lump sum severance
payment of one and a half times the sum of her base salary and the target annual bonus that may be earned by her
pursuant to the AICP for the year of termination.

Pursuant to the other Named Executive Officers� Executive Agreements, if any of them is terminated by the Company
following a Change of Control (other than termination by the Company for Cause, as defined in the agreement, or by
reason of death or disability), or if any of them voluntarily terminate their employment for �Good Reason�, as defined,
in either case, in the agreement, during the 24-month period following a corporate Change of Control, then the
affected Named Executive Officer is entitled to receive a lump sum severance payment of two times the sum of his
base salary and the target annual bonus that may be earned by him pursuant to the AICP for the year of termination. If
any of them are terminated by the Company not for Cause other than during the 24-month period following a Change
of Control, he is entitled to receive a lump sum severance payment of one times the sum of his base salary and the
target annual bonus that may be earned by him pursuant to the AICP for the year of termination.

If a Named Executive Officer is terminated by the Company not for Cause other than during the 24-month period
following a corporate Change of Control, the Executive Agreements provide (i) for the cash lump sum severance
payments described above, (ii) that all restrictions on restricted stock and phantom stock units will lapse and (iii) for
continued health benefits for 12 months. Any vested, non-qualified stock options would expire after 3 months of the
date of termination if not exercised prior to their expiration.

The Change of Control provision in the Executive Agreement is intended to encourage continued employment by the
Company of its executive officers and to allow such executive to be in a position to provide assessment and advice to
the Board of Directors regarding any proposed Change of Control without concern that such executive might be
unduly distracted by the uncertainties and risks created by a proposed Change of Control. Unlike �single trigger� plans
that pay out immediately upon a change of control, the Company�s agreement requires a �double trigger� (i.e. a change
of control along with an involuntary loss of employment). If the qualified termination occurs during the 24-month
period following a corporate Change of Control, the agreements provide for the cash lump sum severance payments
described above. In addition, with respect to such a qualified termination, the agreements provide that all restricted
stock, performance based stock, phantom stock and options will become vested, that all restrictions on such awards
will lapse and that outstanding stock options will remain exercisable for the remainder of their terms. The executive
officer will also be entitled to (A) health benefits until the earlier of (i) 36 months and (ii) the date the executive
begins receiving comparable benefits from a subsequent employer, (B) vesting of all contributions to our 401(k) plan
and Deferred Compensation Plan to the extent not already vested and (C) outplacement services equal to a maximum
of 15% of the executive�s salary at the time of termination until the earliest to occur of (i) December 31 of the second
calendar year following the year of termination and (ii) the date the executive accepts subsequent employment.
Executive agreements entered into with Mrs. Taylor and Messrs. Dodson and Cragg entitle the executive to be made
whole for any excise taxes incurred with respect to severance payments that are in excess of the limits set forth under
the Internal Revenue Code. Executive agreements entered into with Messrs. Hajdik and Green do not contain excise
tax gross up protection.
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To receive benefits under the Executive Agreement, the executive officer will be required to execute a release of all
claims against the Company.

Deferred Compensation Plan

Generally, each participant in the Deferred Compensation Plan will receive, at the participant�s election, a lump sum
distribution or installment payments upon a change of control or a termination of the participant�s service with the
Company and its affiliates. For �Key Employees,� as defined in IRS regulations, distributions of deferrals made after
2004 are delayed at least six months. Any other withdrawals by the participant will be made in good faith compliance
with 409A limitations. Please see �Nonqualified Deferred Compensation� for information regarding the aggregate
balance of each Named Executive Officer who participates in the Deferred Compensation Plan and �Compensation
Discussion and Analysis�Deferred Compensation Plan� for additional information regarding payments under the
Deferred Compensation Plan.
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Equity Awards

The Company�s stock option agreements provide that, in the event of an employee�s disability, retirement or death,
outstanding unvested stock options will become fully vested and will be exercisable for a period of one year following
the employee�s date of termination due to disability (within the meaning of Section 22(e)(3) of the Internal Revenue
Code, retirement (on or after attainment of age 65 or, with the Committee�s express written consent, on or after the age
of 55) or death. The Company�s restricted stock award agreements provide that restricted stock awards will become
fully vested on (i) the date a Change of Control occurs or (ii) the termination of an employee�s employment due to his
death or a disability that entitles the employee to receive benefits under a long term disability plan of the Company.
The Company�s performance based award agreements provided that, if prior to the second anniversary of the grant date
of the award, (A) a Change of Control occurs, or (B) the employee becomes disabled or dies, then the performance
based award will vest upon the occurrence of such event at the �determined percentage.� The �determined percentage� is
the vesting that would have occurred under the award as if the date of the applicable vesting event were the most
recently completed fiscal quarter of the Company. In addition, in the case of disability or death, the �determined
percentage� shall be multiplied by a fraction representing the time of actual employment by the employee from the
grant date of the award until the third anniversary thereof.

Qualification of Payments

Shown in the table below are potential payments upon the assumed (i) involuntary not for Cause termination of the
Named Executive Officers other than during the 24-month period following a Change of Control, or (ii) involuntary
not for Cause termination or termination by the Named Executive Officer for �Good Reason,� in either case, during the
24-month period following a Change of Control of the Company, occurring as of December 31, 2013. Potential
payments to Mrs. Taylor and Mr. Steen if a change of control is assumed as of December 31, 2013 would trigger a
gross up payment for excise taxes that would be reimbursed under their Executive Agreements.

Cindy B. Taylor Lloyd A. Hajdik Bradley J. Dodson
Involuntary Involuntary Involuntary

Not for Not for Not for
Cause Cause Cause

Termination Termination Termination Termination Termination Termination

without a with a
without

a with a without a with a

Change of Change of
Change

of Change of Change of Change of
Executive benefits and Control Control Control Control Control Control
Payments Upon on on on on on on
Separation 12/31/2013 12/31/2013 12/31/2013 12/31/2013 12/31/2013 12/31/2013
Compensation:
Cash Severance $ 2,250,000 $ 3,750,000 $ 600,000 $ 1,200,000 $ 767,250 $ 1,534,500
Stock Options(1) $ �  $ 1,326,352 $ �  $ �  $ �  $ 349,558
Stock Awards(1) $ 14,855,918 $ 14,855,918 $ �  $ �  $ 3,340,485 $ 3,340,485
Benefits & Perquisites:
Health and Welfare
Benefits(2) $ 17,256 $ 25,786 $ 8,645 $ 17,256 $ 8,645 $ 17,256

$ �  $ 112,500 $ �  $ 56,250 $ �  $ 69,750
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Assistance(3)
Tax Gross Up $ �  $ 447,019 $ �  $ �  $ �  $ �  
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Ron R. Green Christopher E. Cragg Lias J. Steen
Involuntary Involuntary Involuntary

Not for Not for Not for
Cause Cause Cause

Termination Termination Termination Termination Termination Termination
without

a with a without a with a without a with a
Change

of Change of Change of Change of Change of Change of
Executive benefits and Control Control Control Control Control Control
Payments Upon on on on on on on
Separation 12/31/2013 12/31/2013 12/31/2013 12/31/2013 12/31/2013 12/31/2013
Compensation:
Cash Severance $ 805,000 $ 1,610,000 $ 595,000 $ 1,090,000 $ 560,000 $ 1,120,000
Stock Options(1) $ �  $ 520,406 $ �  $ 336,571 $ �  $ 272,521
Stock Awards(1) $ 508,600 $ 2,715,924 $ 2,535,473 $ 2,535,473 $ 2,497,328 $ 2,497,328
Benefits & Perquisites:
Health and Welfare
Benefits(2) $ 4,565 $ 8,562 $ 8,645 $ 17,256 $ 8,645 $ 17,256
Outplacement Assistance(3) $ �  $ 64,840 $ �  $ 52,500 $ �  $ 52,500
Tax Gross Up $ �  $ �  $ �  $ �  $ 250,679 $ 447,372

(1) Reflects the value of unvested stock options, restricted stock awards and performance based awards as of
December 31, 2013 that would be accelerated as a result of the separation event based on the Company�s stock
price of $101.72, which was the closing market price of the Company�s common stock as of December 31, 2013.
Performance based awards have been quantified assuming that the performance period ended on December 31,
2013 and that the performance level achievement would have been 191% of target for the 2012 awards and 163%
of target for the 2013 awards. The amounts reported in the �Stock Options� row would also be realized by the
Named Executive Officers in the event of a Named Executive Officer�s disability, retirement or death occurring
on December 31, 2013. In addition, the amounts reported in the �Stock Awards� row would be realized by the
Named Executive Officers in the event of the occurrence of a Change of Control (without the occurrence of a
qualified termination) or upon the Named Executive Officer�s death or disability, in each case, occurring on
December 31, 2013.

(2) Reflects the estimated lump-sum present value of all future premiums which will be paid on behalf of the Named
Executive Officer under the Company�s health and welfare benefit plans for the applicable continuation period
specified in the Executive Agreements.

(3) Reflects the maximum amount of outplacement assistance that would be provided for the Named Executive
Officer pursuant to the Executive Agreement.

DIRECTOR COMPENSATION

Directors who are also our employees do not receive a retainer or fees for service on our Board of Directors or any
committees. Mrs. Taylor, a Director of our Company and the Company�s President and Chief Executive Officer, does
not receive director compensation. Directors who were not employees receive an annual retainer of $50,000 and fees
of $2,000 for attendance at each Board of Directors or committee meeting. The non-employee director who serves as
the Chairman of the Board receives an additional annual retainer of $100,000, which is paid quarterly 50% in cash and
50% in fully vested shares of Company stock, and each non-employee director who serves as the chairman of the
Compensation Committee or the Nominating & Corporate Governance Committee receives an additional annual

Edgar Filing: MEDNAX, INC. - Form S-3ASR

Table of Contents 89



retainer of $10,000. The chairman of the Audit Committee receives an additional annual retainer of $17,500. Members
of the Nominating & Corporate Governance Committee and the Compensation Committee, other than the Committee
chairman, receive an additional annual retainer of $5,000 and members of the Audit Committee, other than the
Committee Chairs, receive an additional annual retainer of $10,000. Under current guidelines, newly elected
non-employee directors receive restricted stock awards of the Company�s common stock valued at $125,000 after their
initial election. Non-employee directors receive additional restricted stock awards of the Company�s common stock
valued at $125,000 at each annual stockholders� meeting after which they continue to serve. The non-employee
directors� restricted stock awards are valued on the award date based on the closing stock price and vest on the earlier
of one year from the date of grant or the next annual stockholders� meeting date following the date of grant.

Non-Employee directors are subject to the Company�s stock ownership and holding period guidelines pursuant to
which they are expected to retain restricted stock award shares remaining, after payment of applicable taxes, valued at
five times the annual retainer amount, or $250,000, until retirement or until leaving the Board of Directors. Prior to
2005, directors received options to purchase shares of our common stock pursuant to the terms of the 2001 Equity
Participation Plan. All of our directors are reimbursed for reasonable out-of-pocket expenses incurred in attending
meetings of our Board of Directors or committees and for other reasonable expenses related to the performance of
their duties as directors, including attendance at pertinent continuing education programs and training.
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The table below summarizes the compensation paid by the Company to non-employee directors for the fiscal year
ended December 31, 2013.

Fees Earned or
Paid in Cash Stock Awards Total

Name ($) ($)(1) ($)
Lawrence R. Dickerson (2) �  �  �  
Martin A. Lambert 81,000 125,000 206,000
S. James Nelson 100,000 125,000 225,000
Mark G. Papa 93,000 125,000 218,000
Gary L. Rosenthal 92,000 125,000 217,000
Christopher T. Seaver 100,000 125,000 225,000
Douglas E. Swanson 72,000 125,000 197,000
William T. Van Kleef 107,500 125,000 232,500
Stephen A. Wells 146,000 175,000 321,000

(1) The amounts in the �Stock Awards� column reflect the aggregate grant date fair value of restricted stock awards
granted in 2013 calculated in accordance with FASB ASC Topic 718�Stock Compensation. Please see our
footnote 15 to our consolidated financial statements included in our Form 10-K for information regarding the
assumptions relied upon for this calculation. Pursuant to FASB ASC Topic 718�Stock Compensation, the amounts
shown exclude the impact of estimated forfeitures related to service-based vesting conditions. These amounts
reflect our future accounting expense for these awards, and do not necessarily correspond to the actual value that
will be recognized by the directors. Mr. Wells stock award total includes $50,000 of the Company�s stock as part
of his fees as Chairman of the Board which vested on the grant date.

(2) Mr. Dickerson is a nominee to join the Board at the Annual Meeting.
As of December 31, 2013, the aggregate number of unvested shares of restricted stock awards and the aggregate
number of shares outstanding underlying option awards held by non-employee directors are as follows:

Stock Awards Option Awards
Name # #
Lawrence R. Dickerson (1) �  �  
Martin A. Lambert 1,235 5,000
S. James Nelson 1,235 �  
Mark G. Papa 1,235 �  
Gary L. Rosenthal 1,235 �  
Christopher T. Seaver 1,235 �  
Douglas E. Swanson 1,235 �  
William T. Van Kleef 1,235 �  
Stephen A. Wells 1,235 �  

(1) Mr.  Dickerson is a nominee to join the Board at the Annual Meeting.
SECURITY OWNERSHIP
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The following table sets forth, as of March 18, 2014 (except as otherwise indicated), information regarding common
stock beneficially owned by:

� each person we know to be the beneficial owner of more than five percent of our outstanding shares of
common stock;

� each of the Named Executive Officers;

� each of our directors; and

� all current directors and executive officers as a group.
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To our knowledge, except as indicated in the footnotes to this table or as provided by applicable community property
laws, the persons named in the table have sole voting and investment power with respect to the shares of common
stock indicated.

Beneficial Ownership
Name and Address of Beneficial Owners(1) Shares Percentage(2)
Jana Partners LLC(3) 6,120,880 11.5% 
767 Fifth Avenue, 8th Floor
New York, NY 10153
Capital World Investors(4) 5,912,000 11.1% 
333 South Hope Street
Los Angeles, CA 90071
FMR LLC(5) 3,939,769 7.4% 
82 Devonshire Street
Boston, Massachusetts 02109
BlackRock, Inc(6) 3,848,104 7.2% 
40 East 52nd Street
New York, NY 10022
Vanguard Group(7) 3,176,411 6.0% 
100 Vanguard Blvd
Malvern, PA 19355
Cindy B. Taylor(8) 293,227 * 
Lloyd A. Hajdik(8) �  * 
Bradley J. Dodson(8) 90,483 * 
Ron R. Green(8) 79,425 * 
Christopher E. Cragg(8) 67,803 * 
Lias J. Steen(8) 53,028 * 
Lawrence R. Dickerson �  * 
Martin A. Lambert 33,883 * 
S. James Nelson 26,595 * 
Mark G. Papa 22,393 * 
Christopher T. Seaver 15,651 * 
Gary L. Rosenthal 24,749 * 
Douglas E. Swanson 51,094 * 
William T. Van Kleef 23,159 * 
Stephen A. Wells 47,687 * 
All directors and executive officers as a group (16
persons)(8) 918,672 1.72% 

* Less than one percent.
(1) Unless otherwise indicated, the address of each beneficial owner is c/o Oil States International, Inc., Three Allen

Center, 333 Clay Street, Suite 4620, Houston, Texas 77002.
(2) Based on total shares outstanding of 53,153,088 as of February 28, 2014.
(3) Based on a Form 4 filed with the SEC pursuant to the Exchange Act on December 30, 2013.
(4)
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Based on a Schedule 13G (Amendment No. 1) filed with the SEC pursuant to the Exchange Act on February 13,
2014. The shares reported represent the aggregate beneficial interest owned by Capital World Investors. Capital
World Investors may be deemed to have sole voting power and sole dispositive power with respect to 5,912,000
shares. (5) Based on a Schedule 13G-A (Amendment No. 11) filed with the SEC pursuant to the Exchange Act on
February 14, 2013, the shares reported represent the aggregated beneficial ownership by FMR LLC (�FMR�)
(together with its wholly owned subsidiaries). FMR may be deemed to have sole voting power with respect to
43,444 shares and sole dispositive power with respect to 3,939,769 shares. FMR has no shared voting or
dispositive power with respect to any of the shares shown.

(6) Based on a Schedule 13G-A (Amendment No. 4) filed pursuant to the Exchange Act on January 30, 2014, the
shares reported represent the aggregate beneficial ownership by BlackRock, Inc. and certain of its affiliates.
BlackRock, Inc. may be deemed to have sole voting power and sole dispositive power with respect to 3,848,104
shares.
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(7) Based on a Schedule 14G filed with the SEC pursuant to the Exchange Act on February 12, 2014. The shares
reported represent the aggregated beneficial ownership by the Vanguard Group. The Vanguard Group may be
deemed to have the sole voting power with respect to 34,477 shares and sole dispositive power with respect to
3,145,734 and shared dispositive power with respect to 30,677 shares.

(8) Includes shares that may be acquired within 60 days of February 28, 2014 through the exercise of options to
purchase shares of our common stock as follows: Mrs. Taylor�170,051; Mr. Hajdik�0; Mr. Dodson�52,450;
Mr. Green�62,500; Mr. Cragg�37,625; Mr. Steen�36,125; and all directors and executive officers combined�392,876.

PERFORMANCE GRAPH

The following performance graph and chart compare the cumulative total stockholder return on the Company�s
common stock to the cumulative total return on the Standard & Poor�s 500 Stock Index and Philadelphia OSX Index,
an index of oil and gas related companies that represent an industry composite of the Company�s peer group, for the
period from December 31, 2008 to December 31, 2013. The graph and chart show the value at the dates indicated of
$100 invested at December 31, 2008 and assume the reinvestment of all dividends.
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Oil States International�NYSE

Cumulative Total Return
12/08 12/09 12/10 12/11 12/12 12/13

OIL STATES INTERNATIONAL, INC. $ 100.00 $ 210.22 $ 342.91 $ 408.61 $ 382.77 $ 544.25
S & P 500 100.00 126.46 145.51 148.59 172.37 228.19
PHLX OIL SERVICE SECTOR (OSX) 100.00 165.26 205.16 174.89 177.39 230.95
OLD PEER GROUP (3) 100.00 195.18 273.55 288.50 280.61 361.83
NEW PEER GROUP (3) 100.00 189.97 264.76 274.91 270.93 350.94

* $100 invested on December 31, 2008 in stock or index-including reinvestment of dividends. Fiscal year ending
December 31st.

(1) This graph is not �soliciting material,� is not deemed filed with the Commission and is not to be incorporated by
reference in any filing by us under the Securities Act, or the Exchange Act, whether made before or after the date
hereof and irrespective of any general incorporation language in any such filing.

(2) The stock price performance shown on the graph is not necessarily indicative of future price performance.
Information used in the graph was obtained from Research Data Group, Inc.

(3) In 2012, the Company made two changes in its peer group. We deleted Complete Production Services, Inc.
because it was acquired, and we added Cameron International Corporation because it is similar to our offshore
products segment and because we compete for the same executive talent.

Prepared by Research Data Group, Inc. Used with permission. Copyright© 2013. All rights reserved.
(www.researchdatagroup.com/S&P.htm).
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PROPOSAL 2:

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young LLP, an independent registered public accounting firm, to audit
the consolidated financial statements of the Company for the year ending December 31, 2014. Ernst & Young LLP
has audited the Company�s consolidated financial statements since May 2000. Ratification of Ernst & Young LLP as
the Company�s auditors for the year ending December 31, 2014 will require the affirmative vote of the holders of a
majority of the shares present and entitled to be voted at the Annual Meeting. Although ratification is not required by
our bylaws or otherwise, our Board of Directors is submitting the selection of Ernst & Young LLP to our stockholders
for ratification as a matter of good corporate practice. If the selection is not ratified, the Audit Committee will
consider whether it is appropriate to select another independent registered public accounting firm. Even if the
selection is ratified, the Audit Committee in its discretion may select a different independent registered public
accounting firm at any time during the year if it determines that such a change would be in our best interest and the
best interest of our stockholders.

AUDIT FEE DISCLOSURE

The following table shows the aggregate fees billed by and paid to Ernst & Young LLP in each of the last two fiscal
years for the services indicated:

2013 2012
(In thousands)

Audit Fees $ 3,152 $ 2,360
Audit-Related Fees �  �  
Tax Fees 1,105 59
All Other Fees 12 �  

Total $ 4,269 $ 2,419

Audit Fees. Audit fees consist primarily of the audit and quarterly reviews of the consolidated financial statements, the
audit of internal controls over financial reporting, audits of subsidiaries, statutory audits of subsidiaries required by
governmental or regulatory bodies, attestation services required by statute or regulation, comfort letters, consents,
assistance with and review of documents filed with the SEC, work performed by tax professionals in connection with
the audit and quarterly reviews, and accounting and financial reporting consultations and research work necessary to
comply with accounting consultations billed as audit services, the standards of the PCAOB.

Audit-Related Fees. Fees for audit-related services are fees paid for assurance and related services that are reasonably
related to the performance of the audit or review of our financial statements not reported above under �Audit Fees� and
principally include due diligence in connection with acquisitions and accounting consultations and audits in
connections with acquisitions, and internal control reviews.

Tax Fees. Tax fees include professional services provided for tax compliance, tax advice and tax planning, except
those rendered in connection with the audit. Tax fees also include tax consulting assistance related to the proposed
spin-off of the accommodations business and possible REIT election for that business.
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All Other Fees. All other fees include primarily consulting assistance related to the Company�s conflict minerals�
initiative.

The charter of the Audit Committee provides that the Audit Committee is responsible for the pre-approval of all
auditing services and permitted non-audit services to be performed for the Company by the independent auditors in
order to ensure that the provision of such services does not impair the independent auditor�s independence. The Audit
Committee has adopted the Audit Committee Pre-Approval Policy, effective as of February 19, 2008, pursuant to
which the Audit Committee has granted general pre-approval of the specified audit, audit-related, tax and other
services. The pre-approval policy provides that the Audit Committee must be promptly informed of the provision of
any pre-approved services. Services to be provided by the independent auditor that have not received general
pre-approval as set forth in the pre-approval policy require specific pre-approval by the Audit Committee and must be
submitted to the Audit Committee by the Chief Financial Officer or the Senior Vice President, Accounting and
Corporate Secretary. Any such submission must include a statement as to whether, in such officer�s view, the request
or application is consistent with maintaining the independence of the independent auditor in accordance with the SEC�s
rules on auditor independence. All services rendered by Ernst & Young LLP in 2013 were subject to our pre-approval
policy. The Company has not agreed to indemnify Ernst & Young LLP in connection with any of their work, except
for limited indemnification for certain tax compliance and advisory engagements.
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The Company has a policy that the hiring of any alumni of the Company�s independent accounting firm must be
pre-approved by either the Chief Financial Officer or the Senior Vice President, Accounting and Corporate Secretary
to ensure compliance with independence regulations.

Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting and will be offered the
opportunity to make a statement if such representatives desire to do so. The representatives of Ernst & Young LLP
will also be available to answer questions and discuss matters pertaining to the Report of Independent Registered
Public Accounting Firm contained in the financial statements in the Company�s Annual Report on Form 10-K filed
with the SEC on February 25, 2014.

The Board of Directors recommends that stockholders vote �FOR� the ratification of the appointment of
independent registered public accounting firm.

AUDIT COMMITTEE REPORT

The Board of Directors appointed the undersigned directors as members of the Audit Committee and adopted a written
charter setting forth the procedures and responsibilities of the committee. Each year, the Audit Committee reviews the
charter and reports to the Board of Directors on its adequacy in light of applicable NYSE rules. In addition, the
Company furnishes an annual written affirmation to the NYSE relating to Audit Committee membership, the
independence and financial management expertise of the Audit Committee and the adequacy of the committee charter.

During the last year, and earlier this year in preparation for the filing with the SEC of the Company�s Annual Report
on Form 10-K for the year ended December 31, 2013 (the �10-K�), the Audit Committee:

� reviewed and discussed the audited financial statements with management and the Company�s independent
registered public accounting firm;

� reviewed the overall scope and plans for the audit and the results of the independent registered public
accounting firm�s examinations;

� met with management periodically during the year to consider the adequacy of the Company�s internal
controls and the quality of its financial reporting and discussed these matters with the Company�s
independent registered public accounting firm and with appropriate Company financial and compliance
personnel;

� discussed with the Company�s senior management, independent registered public accounting firm and the
Internal Audit Director the process used for the Company�s Chief Executive Officer and Chief Financial
Officer to make the certifications required by the SEC and the Sarbanes-Oxley Act of 2002 in connection
with the 10-K and other periodic filings with the SEC;

� reviewed and discussed with the independent registered public accounting firm (1) their judgments as to the
quality (and not just the acceptability) of the Company�s accounting policies, (2) the written communication
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required by applicable requirements of the Public Company Accounting Oversight Board regarding the
independent registered public accounting firm�s communications with the Audit Committee concerning
independence, (3) the independent registered public accounting firm�s independence, and (4) the matters
required to be discussed with the committee under auditing standards generally accepted in the United
States, including Auditing Standard No. 16, �Communication with Audit Committees�;

� based on these reviews and discussions, as well as private discussions with the registered public accounting
firm and the Company�s Internal Audit Director, recommended to the Board of Directors the inclusion of the
audited financial statements of the Company and its subsidiaries in the 10-K; and

� determined that the non-audit services provided to the Company by the registered public accounting firm
(discussed above under the Proposal to Ratify the Selection of Independent Registered Public Accounting
Firm (Proposal 2)), are compatible with maintaining the independence of the independent auditors. The
Audit Committee�s pre-approval policies and procedures are discussed above under Proposal 2.

Notwithstanding the foregoing actions and the responsibilities set forth in the Audit Committee charter, the charter
clarifies that it is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company�s
financial statements are complete and accurate and in accordance with generally accepted accounting principles.
Management is responsible for the Company�s financial reporting process including its system of internal controls, and
for the preparation of consolidated financial statements in accordance with accounting principles generally accepted in
the United States. The independent registered public accounting firm is responsible for expressing an opinion on those
financial statements and on the effectiveness of internal control over financial reporting. Audit Committee members
are not employees of the Company or accountants or auditors by profession or experts in the fields of accounting or
auditing. Therefore, the committee has
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relied, without independent verification, on management�s representation that the financial statements have been
prepared with integrity and objectivity and in conformity with accounting principles generally accepted in the United
States, that the Company�s internal controls over financial reporting were effective as of December 31, 2013 and on the
representations of the independent auditors included in their report on the Company�s financial statements.

The Audit Committee met regularly with management and the independent and internal auditors, including private
discussions with the independent auditors and the Company�s internal auditors and received the communications
described above. The Audit Committee has also established procedures for (a) the receipt, retention and treatment of
complaints received by the Company regarding accounting, internal accounting controls or auditing matters, and
(b) the confidential, anonymous submission by the Company�s employees of concerns regarding questionable
accounting or auditing matters. However, this oversight does not provide us with an independent basis to determine
that management has maintained appropriate accounting and financial reporting principles or policies, or appropriate
internal controls and procedures designed to assure compliance with accounting standards and applicable laws and
regulations. Furthermore, our considerations and discussions with management and the independent auditors do not
assure that the Company�s financial statements are presented in accordance with generally accepted accounting
principles or that the audit of the Company�s financial statements has been carried out in accordance with generally
accepted auditing standards.

The information contained in this report shall not be deemed to be �soliciting material� or to be �filed� with the SEC, nor
shall such information be incorporated by reference into any future filings with the SEC, or subject to the liabilities of
Section 18 of the Exchange Act, except to the extent that the Company specifically incorporates it by reference into a
document filed under the Securities Act of 1933, as amended, or the Exchange Act.

Respectfully submitted,

Audit Committee

William T. Van Kleef, Chairman

S. James Nelson

Christopher T. Seaver

42

Edgar Filing: MEDNAX, INC. - Form S-3ASR

Table of Contents 101



Table of Contents

PROPOSAL 3:

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Company is asking that you vote for approval of the compensation of the Named Executive Officers as disclosed
in this Proxy Statement.

Section 14A of the Exchange Act requires us to provide an advisory stockholder vote to approve the compensation of
our Named Executive Officers, as such compensation is disclosed pursuant to the disclosure rules of the SEC.
Accordingly, we are providing our stockholders with the opportunity to cast an advisory vote on the compensation of
our Named Executive Officers as disclosed in this Proxy Statement, including under �Compensation Discussion and
Analysis� and �Executive Compensation.�

As discussed in greater detail in the �Compensation Discussion and Analysis,� the Company�s executive compensation
programs are designed to:

� Attract, motivate, reward and retain key employees and executive talent required to achieve corporate
strategic plans;

� Reinforce the relationship between strong individual performance of executives and business results;

� Align the interests of executives with the long-term interests of stockholders; and

� Provide a compensation program that neither promotes overly conservative actions or excessive risk taking.
The compensation program is designed to reward executives for long-term strategic management and the enhancement
of stockholder value. We believe that the compensation program design and policies contribute to achievement of the
Company�s objectives.

The Company�s philosophy regarding the executive compensation program for our Named Executive Officers and
other senior managers has been to design a compensation package that provides competitive base salary levels and
compensation incentives that (i) attract and retain individuals of outstanding ability in these key positions,
(ii) recognize corporate performance relative to established goals and the performance of the Company relative to the
performance of other companies of comparable size, complexity and quality and against budget goals, and
(iii) support both the short-term and long-term strategic goals of the Company. The Committee believes this approach
closely links the compensation of the Company�s executives to the execution of the Company�s strategy and the
accomplishment of Company goals that coincide with stockholder objectives.

For the reasons expressed above, the Compensation Committee and the Board of Directors believe that these policies
and practices are aligned with the interests of our stockholders and reward our executives for performance.

We are therefore requesting your nonbinding vote on the following resolution:
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�Resolved, that the compensation of the Company�s named executive officers as disclosed in this Proxy Statement
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the executive compensation tables and the narrative discussion, is approved.�
Approval requires the affirmative vote of holders of a majority of the shares present and entitled to vote at the Annual
Meeting.

The Board of Directors recommends a vote �FOR� the adoption, on an advisory basis, of the resolution
approving the compensation of our Named Executive Officers.

Note: The Company is providing this advisory vote as required pursuant to Section 14A of the Exchange Act (15
U.S.C. 78n-1). The stockholder vote will not be binding on the Company, the Board of Directors or the Compensation
Committee, and it will not be construed as overruling any decision by the Company, the Board of Directors or the
Compensation Committee or creating or implying any change to, or additional, fiduciary duties for the Company, the
Board of Directors or the Compensation Committee. Nevertheless, the Compensation Committee will consider the
outcome of the vote when evaluating the Company�s compensation practices.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires executive officers and directors and persons who own more than 10% of
our common stock to file initial reports of ownership and changes in ownership with the SEC and the NYSE. Such
persons are also required to furnish the Company with copies of all Section 16(a) reports they file. Based solely on our
review of the copies of such reports received by us and representations from certain reporting persons, we believe that
during 2013, all of our directors, executive officers and beneficial owners of more than 10% of our common stock
complied with all Section 16(a) filing requirements applicable to them.

STOCKHOLDERS SHARING THE SAME ADDRESS

The Company is sending only one copy of its proxy statement to stockholders who share the same address, unless they
have notified the Company that they want to continue receiving multiple copies. This practice, known as
�householding,� is designed to reduce duplicate mailings and save significant printing and postage costs as well as
natural resources.

If you received householded mailing this year and you would like to have additional copies of the Company�s proxy
statement mailed to you, or you would like to opt out of this practice for future mailings, please submit your request to
the Secretary of the Company either orally or in writing to Three Allen Center, 333 Clay Street, Suite 4620, Houston,
Texas 77002. You may also contact the Company if you received multiple copies of the Annual Meeting materials and
would prefer to receive a single copy in the future.
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STOCKHOLDER PROPOSALS

Stockholders interested in submitting a proposal for inclusion in our proxy materials and for presentation at the 2015
annual meeting of Stockholders may do so by following the procedures set forth in Rule 14a-8 under the Exchange
Act. There is no minimum number of shares required to be held by a stockholder interested in submitting a proposal
for inclusion in our proxy materials.

In addition to the requirements of Rule 14a-8, and as more specifically provided for in our bylaws, in order for a
nomination of persons for election to our Board or a proposal of business to be properly brought before our annual
meeting of stockholders, it must be either specified in our notice of the meeting or otherwise brought before the
meeting by or at the direction of our Board or by a stockholder of record at the time the notice was provided, who is
entitled to vote at the meeting and who complies with the notice procedures set forth in our bylaws. A stockholder
making a nomination for election to our Board or a proposal of business for the 2015 annual meeting of stockholders
must deliver proper notice to our Secretary at least 120 days prior to the first anniversary date of the 2014 annual
meeting of stockholders. In other words, for a stockholder nomination for election to our Board or a proposal of
business to be considered at the 2015 annual meeting of stockholders, it should be properly submitted to our Secretary
no later than January 15, 2015 (provided, however, that in the event that the date of the 2015 annual meeting of
stockholders is more than 30 calendar days before or more than 30 calendar days after May 15, 2015, notice by the
stockholder to be timely must be so delivered not later than the close of business on the later of (A) the 120th calendar
day prior to the annual meeting or (B) the 10th calendar day following the calendar day on which public
announcement of the date of the meeting is first made by us).

Under Rule 14a-4(c) of the Exchange Act, our Board may exercise discretionary voting authority under proxies
solicited by it with respect to any matter properly presented by a stockholder at the 2015 annual meeting of
stockholders that the stockholder does not seek to have included in our proxy statement if (except as described in the
following sentence) the proxy statement discloses the nature of the matter and how our Board intends to exercise its
discretion to vote on the matter, unless we are notified of the proposal on or before February 27, 2015, and the
stockholder satisfies the other requirements of Rule 14a-4(c)(2). If we first receive notice of the matter after
February 27, 2015, and the matter nonetheless is permitted to be presented at the 2015 annual meeting of stockholders,
our Board may exercise discretionary voting authority with respect to the matter without including any discussion of
the matter in the proxy statement for the meeting. We reserve the right to reject, rule out of order or take other
appropriate action with respect to any proposal that does not comply with the requirements described above and other
applicable requirements.

If we increase the number of directors to be elected at an annual meeting, and do not make a public announcement
naming all of the nominees for director and specifying the size of the increased Board at least 120 days prior to the
first anniversary of the preceding year�s annual meeting, a stockholder�s notice regarding the nominees for the new
positions created by the increase will be considered timely, but only with respect to nominees for any new positions
created by such increase, if it is delivered to our Secretary not later than the close of business on the 10th day
following the day on which the public announcement is first made. Please see �Committees and
Meetings�Nominating & Corporate Governance Committee� for information regarding the submission of director
nominees by stockholders. No stockholder proposal was received for inclusion in this proxy statement.

By Order of the Board of Directors,

Robert W. Hampton
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Corporate Secretary
Houston, Texas

April 11, 2014

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. WHETHER OR NOT YOU EXPECT
TO ATTEND THE MEETING IN PERSON, YOU ARE URGED TO COMPLETE, SIGN, AND RETURN
THE PROXY IN THE ENCLOSED POSTAGE-PAID, ADDRESSED ENVELOPE.
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OIL STATES INTERNATIONAL, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 15, 2014

The undersigned hereby (1) acknowledges receipt of the Notice of Annual Meeting of Stockholders of Oil States
International, Inc. (the �Company�) to be held at 9:00 a.m. central time on May 15, 2014, and the Proxy Statement in
connection therewith, each dated April 2, 2014 and (2) constitutes and appoints Cindy B. Taylor and Lloyd A. Hajdik
and each of her or his attorneys and proxies, with full power of substitution to each, for and in the name, place, and
stead of the undersigned, to vote, and to act with respect to, all of the shares of common stock of the Company
standing in the name of the undersigned or with respect to which the undersigned is entitled to vote and act at that
meeting and at any meeting(s) (�Adjournment(s)�) to which that meeting is adjourned, as indicated on reverse:

        PLEASE SIGN BELOW, DATE, AND RETURN PROMPTLY.

Dated:                                          , 2014

Signed:

IMPORTANT: Please sign exactly as name appears to the left. When signing on behalf of a corporation, partnership,
estate, trust, or in other representative capacity, please sign named and title. For joint accounts, each joint owner must
sign.

THIS PROXY WILL BE VOTED AS SPECIFIED ON THE REVERSE SIDE OF THIS CARD. IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF DIRECTORS,
FOR THE RATIFICATION OF THE SELECTION OF THE REGISTERED INDEPENDENT PUBLIC
ACCOUNTING FIRM AND FOR THE APPROVAL OF THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION. IN ORDER FOR THIS PROXY TO BE VALID, IT MUST BE SIGNED ABOVE.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder�s Meeting to be held on
May 15, 2014: a copy of the Proxy Statement and the Company�s 2013 Annual Shareholders� Report are
available at http://www.ir.oilstatesintl.com/proxy.cfm
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PROXY

1.    ELECTION OF DIRECTORS

FOR all nominees listed below except as

Marked to the contrary below.     ¨

(1) Cindy B. Taylor WITHHOLD AUTHORITY to vote for all

(2) Christopher T. Seaver nominees listed to the left.    ¨

(3) Lawrence R. Dickerson

INSTRUCTION: To withhold authority to vote

for any individual nominee, write the number

of the nominee in the space provided.

2. RATIFICATION OF THE SELECTION OF ERNST & YOUNG LLP AS THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE COMPANY FOR THE FISCAL YEAR ENDING DECEMBER 31,
2014:

FOR   ¨         AGAINST   ¨         ABSTAIN   ¨

3. PROPOSAL TO APPROVE THE ADVISORY VOTE RELATING TO EXECUTIVE COMPENSATION:
FOR   ¨         AGAINST   ¨         ABSTAIN   ¨

4. IN THE DISCRETION OF THE PROXIES ON ANY OTHER MATTERS AS MAY PROPERLY COME
BEFORE THE MEETING OR ANY ADJOURNMENTS(S) THEREOF.

If you plan to attend the Annual Meeting, check this box:   ¨

For Address change and/or comments please check this box and write them below.   ¨
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