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Item 3.03 Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this Current Report on Form 8-K is incorporated
herein by reference.

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

Arrangements of Certain Officers.

As previously disclosed, Josh DeRienzis resigned as Chief Legal Officer and Corporate Secretary of Surgalign Holdings, Inc. and its
subsidiaries (the “Company”) effective as of the close of business on May 10, 2022. Mr. DeRienzis agreed to continue to provide legal advisory services to
the Company as a non-executive at-will employee until June 10, 2022.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws.

On May 10, 2022, the stockholders of the Company approved the proposal to authorize the Company’s Board of Directors (the “Board”) to
amend the Company’s Amended and Restated Certificate of Incorporation to affect a reverse stock split of the Company’s common stock, at a ratio of
1-for-15, 1-for-20 or 1-for-30, such ratio to be determined by the Board of Directors (the “Reverse Stock Split”). On May 11, 2022, the Board adopted
resolutions approving the Reverse Stock Split at a ratio of 1-for-30 and authorized the Chief Executive Officer and the Chief Financial Officer (the “Proper
Officers”) of the Company to file a Certificate of Amendment (the “Certificate of Amendment”) with the Secretary of State of the State of Delaware to
amend the Company’s Amended and Restated Certificate of Incorporation, as amended, to effect the Reverse Stock Split at a date determined by the
Proper Officers as appropriate and necessary. The Certificate of Amendment was filed by the Company on May 13, 2022 and the Reverse Stock Split
became effective as of the effective date of the Certificate of Amendment, May 16, 2022.

As a result of the Reverse Stock Split, every thirty (30) shares of the Company’s common stock issued or outstanding or held by the
Company as treasury stock will be automatically reclassified into one new share of common stock without any action on the part of the holders. The
Reverse Stock Split does not modify any rights or preferences of the shares of the Company’s common stock. Proportionate adjustments will be made to
the exercise prices and the number of shares underlying the Company’s outstanding equity awards, as applicable, and warrants, as well as to the number of
shares issued and issuable under the Company’s equity incentive plans. The common stock issued pursuant to the Reverse Stock Split remain fully paid
and non-assessable. The Reverse Stock Split did not affect the number of authorized shares of common stock or the par value of the common stock.

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive
fractional shares as a result of the Reverse Stock Split will be entitled to a cash payment in lieu thereof at a price equal to the fraction to which the
stockholder would otherwise be entitled multiplied by the closing trading price per share of the common stock (as adjusted for the Reverse Stock Split) on
the Nasdaq Global Select Market on the trading day immediately preceding the effective time of the Reverse Stock Split.

The Reverse Stock Split is primarily intended to bring the Company into compliance with the minimum bid price requirements for
maintaining its listing on the Nasdaq Global Select Market. Trading of the Company’s common stock on the Nasdaq Global Select Market is expected to
continue on a split-adjusted basis when the markets open on May 17, 2022, under the existing trading symbol “SRGA”. The new CUSIP number following
the Reverse Stock Split is 86882C 204. The foregoing description of the Certificate of Amendment is qualified in its entirety by reference to the Certificate
of Amendment, which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 8.01 Other Events.

On May 16, 2022, the Company issued a press release announcing the Reverse Stock Split. A copy of the press release is filed as Exhibit
99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
   Description

  3.1   Certificate of Amendment to Amended and Restated Certificate of Incorporation of Surgalign Holdings, Inc.

99.1   Press Release dated May 16, 2022

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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

  SURGALIGN HOLDINGS, INC.

Date: May 16, 2022   By:  /s/ David B. Lyle
  Name:  David B. Lyle
  Title:  Chief Financial Officer



Exhibit 3.1

THIRD CERTIFICATE OF AMENDMENT
TO

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
SURGALIGN HOLDINGS, INC.

Surgalign Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), certifies:

FIRST: That on March 7, 2022, the board of directors of the Corporation (the “Board of Directors”) duly adopted resolutions: (i) authorizing the
Corporation to execute and file with the Secretary of State of the State of Delaware an amendment to the Amended and Restated Certificate of
Incorporation of the Corporation to effect a reverse stock split of the issued and outstanding shares of common stock, $0.001 par value; and (ii) declaring
such amendment to be advisable.

SECOND: That, in accordance with the provisions of the General Corporation Law of the State of Delaware, the holders of the majority of the
issued and outstanding shares of the Corporation entitled to vote approved the amendment at the annual meeting of the Corporation on May 10, 2022.

THIRD: That upon the effectiveness of this certificate, the Amended and Restated Certificate of Incorporation is amended by amending and
restating Article FOURTH to read as follows:

“FOURTH: Capital Stock:

This corporation is authorized to issue 300,000,000 shares of Common Stock, $0.001 par value. Except as otherwise required by law, the holders of
the Common Stock shall exclusively possess all voting power and each share of Common Stock shall have one vote. Upon the effective date of filing
this Certificate of Amendment with the Secretary of State of Delaware (the “Effective Date”), every thirty (30) shares of Common Stock then issued
and outstanding or held in the treasury of the corporation immediately prior to the Effective Time shall automatically be combined into one share of
Common Stock, without any further action by the holders of such shares (the “Reverse Stock Split”). Each outstanding stock certificate of the
corporation which, immediately prior to the Effective Date, represents one or more shares of Common Stock shall thereafter be deemed to represent
the appropriate number of shares of Common Stock, taking into account the Reverse Stock Split until such currently outstanding stock certificate is
exchanged for a new stock certificate reflecting the appropriate number of shares resulting from the Reverse Stock Split. Upon surrender by a holder
of Common Stock of a certificate or certificates for Common Stock, duly endorsed, at the office of the corporation, the Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder, or to the nominee or nominees of such holder, a new certificate or certificates for
the number of shares of Common Stock, to which such holder shall be entitled as a result of the Reverse Stock Split. In lieu of any fractional shares to
which a holder would otherwise be entitled, the corporation shall pay cash equal to such fraction multiplied by the fair market value of a share of
Common Stock as determined in good faith by the Board of Directors. All share and per share amounts set forth in this Restated Certificate give effect
to the Reverse Stock Split and no further adjustment shall be made to the Restated Certificate as a result of such Reverse Stock Split.”

FOURTH: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.



FIFTH: That said amendment shall be effective on and as of the 16th day of May, 2022.

IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by a duly authorized officer of the Corporation this 13th day of
May, 2022.
 

By:  /s/ David B. Lyle
Name: David Lyle
Title: Chief Financial Officer



Exhibit 99.1

 

Surgalign Holdings, Inc. Announces 1-for-30 Reverse Stock Split

DEERFIELD, Ill., May 16, 2022 – Surgalign Holdings, Inc., (NASDAQ: SRGA) a global medical technology company focused on elevating the
standard of care by driving the evolution of digital health, today announced that at its Annual Meeting of Stockholders (“Annual Meeting”) on May 10,
2022, the stockholders of the Company approved a reverse stock split of the Company’s issued and outstanding shares of its common stock and authorized
the Board to select the ratio of the reverse stock split.

The Board of Directors has since exercised such discretion to effect a 1-for-30 reverse stock split which will take effect at the open of trading on the
Nasdaq Global Select Market on Tuesday, May 17, 2022. The Company’s common stock will open for trading under a new CUSIP on the Nasdaq Global
Select Market, on a split-adjusted basis under the current ticker symbol “SRGA.” The reverse stock split is intended to increase the per share trading price
of the Company’s common stock to enable the Company to regain compliance with the minimum bid price requirement for continued listing on the
Nasdaq Global Select Market.

The 1-for-30 reverse stock split will automatically convert 30 current shares of the Company’s common stock into one share of common stock. No
fractional shares will be issued in connection with the reverse stock split. Stockholders who would otherwise hold a fractional share of the Company’s
common stock will receive a cash payment in lieu thereof at a price equal to that fraction to which the stockholder would otherwise be entitled multiplied
by the closing trading price of the common stock on the Nasdaq Global Select Market on Monday, May 16, 2022, and rounded down to the nearest whole
cent.

Proportional adjustments also will be made to the exercise and conversion prices of the Company’s outstanding stock options, restricted stock units,
warrants and convertible notes, and to the number of shares issued and issuable under the Company’s stock incentive plans.

Stockholders holding their shares electronically in book-entry form are not required to take any action to receive post-split shares. Stockholders owning
shares through a bank, broker or other nominee will have their positions automatically adjusted to reflect the reverse stock split, subject to brokers’
particular processes, and will not be required to take any action in connection with the reverse stock split. For those stockholders holding physical stock
certificates, the Company’s transfer agent, Broadridge, will send instructions for exchanging those certificates for shares held electronically in book-entry
form or for new certificates, in either case representing the post-split number of shares, and any payments in cash in lieu of fractional shares, if applicable.



In connection with the reverse stock split, the Company’s CUSIP number will change to 86882C204 at the market open on Tuesday, May 17, 2022.

About Surgalign Holdings, Inc.

Surgalign Holdings, Inc. is a global medical technology company committed to the promise of digital health to drive transformation across the surgical
landscape. Uniquely aligned and resourced to advance the standard of care, the company is building technologies physicians and other health providers
will look to for what is truly possible for their patients. Surgalign is focused on developing solutions that predictably deliver superior clinical and
economic outcomes. Surgalign markets products throughout the United States and in more than 50 countries worldwide through an expanding network of
top independent distributors. Surgalign is headquartered in Deerfield, IL, with commercial, innovation and design centers in San Diego, CA, Warsaw and
Poznan, Poland, and Wurmlingen, Germany. Learn more at www.surgalign.com and connect on LinkedIn and Twitter.

Forward Looking Statement

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking
statements are based on management’s current expectations, estimates and projections about our products, company, and industry, our management’s
beliefs, and certain assumptions made by our management. Words such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” “estimates,”
and other variations of such words and similar expressions are intended to identify such forward-looking statements. These statements are not guarantees
of future performance and are subject to risks and uncertainties, including the risks described in our public filings with the U.S. Securities and Exchange
Commission (SEC). Our actual results may differ materially from the anticipated results reflected in these forward-looking statements. Copies of the
company’s SEC filings may be obtained by contacting the company or the SEC or by visiting Surgalign’s website at www.surgalign.com or the SEC’s
website at www.sec.gov.
 
Investor and Media Contact: 
Mike Vallie 
IR@surgalign.com 
+1 443 213 0499   

Surgalign Contact: 
Kristine Simmons 
ksimmons@surgalign.com 
+1 619 206 4648


