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HCA HOLDINGS, INC.
One Park Plaza
Nashville, Tennessee 37203

RE: Notice of Action by Written Consent of Stockholders in Lieu of an Annual Meeting
Dear Stockholder:

We are notifying our stockholders of record on [ ], 2011 that our Board of Directors has approved and a stockholder
representing approximately 96.8% of our outstanding common stock on [ ], 2011 has executed a written consent in
lieu of an annual meeting approving: (1) the removal and re-election of thirteen directors to serve as members of our
Board of Directors, to hold office until their successors are duly elected and qualified or until the earlier of their death,
resignation or removal, (2) our Amended and Restated Certificate of Incorporation, (3) an increase in the number of
authorized shares of our common stock from One Hundred Twenty-Five Million (125,000,000) to [One Billion Eight
Hundred Million (1,800,000,000)], as reflected in our Amended and Restated Certificate of Incorporation, (4) the
adoption of the 2006 Stock Incentive Plan for Key Employees of HCA Holdings, Inc. and its Affiliates, as Amended
and Restated (the Stock Incentive Plan ) and (5) our subsidiary HCA Inc. s Amended and Restated Certificate of
Incorporation.

A copy of our Amended and Restated Certificate of Incorporation, in substantially the form to be filed with the
Secretary of State of the State of Delaware, is attached to this information statement as Appendix A. A copy of the
Stock Incentive Plan is attached to this information statement as Appendix B. A copy of HCA Inc. s Amended and
Restated Certificate of Incorporation, in substantially the form to be filed with the Secretary of State of the State of
Delaware, is attached to this information statement as Appendix C.

Under the General Corporation Law of the State of Delaware, stockholder action may be taken by written consent
without a meeting of stockholders. The written consent of the holder of a majority of our outstanding common stock is
sufficient under the General Corporation Law of the State of Delaware and our existing certificate of incorporation
and bylaws to approve the actions described above. Accordingly, the actions described above will not be submitted to
you and our other stockholders for a vote. This letter and the accompanying information statement are intended to
notify you of the aforementioned stockholder actions in accordance with applicable Securities and Exchange
Commission ( SEC ) rules as a result of our common stock being registered with the SEC. Pursuant to the applicable
SEC rules, this corporate action will be effective 20 calendar days after the date of the initial mailing of the
accompanying information statement, or on or about [ ], 2011.

Under Section 228(e) of the General Corporation Law of the State of Delaware, where stockholder action is taken
without a meeting by less than unanimous written consent, prompt notice of the taking of such corporate action must
be given to those stockholders who have not consented in writing and who, if the action had been taken at a meeting,
would have been entitled to notice of the meeting if the record date for such meeting had been the date that written
consents signed by a sufficient number of holders to take the action were delivered to the corporation as provided in
subsection (c) of Section 228. This letter is also intended to serve as the notice required by Section 228(e) of the
General Corporation Law of the State of Delaware.

An information statement containing a detailed description of the matters adopted by written consent accompanies this
notice. You are urged to read the information statement in its entirety for a description of the action taken by the
holder of a majority of the voting power of the Company. HOWEVER, WE ARE NOT ASKING YOU FOR A
PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY. We are only furnishing you an
information statement as a matter of regulatory compliance with SEC rules. No action is required of you. The
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Company will mail or make available this information statement to stockholders on or about [ ], 2011.
Our 2010 Annual Report on Form 10-K is being mailed to stockholders with this Information Statement.
References to HCA, the Company, we, wus, or our in this notice and information statement refer to HCA Inc. and
affiliates prior to our corporate reorganization which took effect on November 22, 2010 and HCA Holdings, Inc. and
its affiliates after our corporate reorganization unless otherwise indicated by context.

By order of the Board of Directors,

John M. Franck II
Vice President and Corporate Secretary

Nashville, TN
[ ],2011

Table of Contents 5



Edgar Filing: HCA Holdings, Inc. - Form PRE 14C

Table of Contents

NOTICE OF INTERNET AVAILABILITY OF INFORMATION STATEMENT MATERIALS
Important Notice Regarding the Availability of Information Statement Materials

Pursuant to rules promulgated by the SEC, we have elected to provide access to this information statement both by
sending you this information statement and by notifying you of the availability of such on the Internet.

This information statement and the Company s Annual Report on Form 10-K are available at: [ ].

The proposals acted upon by written consent were for approval of (1) the removal and re-election of thirteen directors
to serve as members of our Board of Directors, to hold office until their successors are duly elected and qualified or
until the earlier of their death, resignation or removal, (2) our Amended and Restated Certificate of Incorporation,

(3) an increase in the number of authorized shares of our common stock from One Hundred Twenty-Five Million
(125,000,000) to [One Billion Eight Hundred Million (1,800,000,000)], as reflected in our Amended and Restated
Certificate of Incorporation, (4) the adoption of the Stock Incentive Plan and (5) HCA Inc. s Amended and Restated
Certificate of Incorporation.

This corporate action will be effective 20 calendar days after the date of the initial mailing of this information
statement, or on or about [ ], 2011. We are not soliciting you for a proxy or for consent authority. We are only
furnishing an information statement as a matter of regulatory compliance with SEC rules.
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HCA HOLDINGS, INC.
One Park Plaza
Nashville, Tennessee 37203

INFORMATION STATEMENT

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.
NO ACTION IS REQUIRED OF YOU.

?

2

z R

?

?

2

Q:

QUESTIONS AND ANSWERS
Why did I receive the information statement?

We sent you the information statement as a matter of regulatory compliance with SEC rules and Delaware law to
inform you of the actions taken by the holder of a majority of our outstanding common stock by written consent.

Does this mean HCA s stock is publicly traded?

No. Due to the number of HCA stockholders, most of whom are employees, the Company s stock is required to be
registered with the SEC, and the Company is required to make certain disclosures with the SEC, such as the
information statement. However, HCA s stock is not currently publicly traded. We filed a Registration Statement
on Form S-1 on December 22, 2010 (the Registration Statement ) relating to a proposed initial public offering of
our common stock. It is not currently determinable when or if the Registration Statement will be declared

effective by the SEC, or if the offering will occur. However, upon the effectiveness of the Registration Statement
and listing of our common stock on the New York Stock Exchange ( NYSE ), our common stock will be publicly
traded.

Who sent me this information statement?

The information statement was sent to you and paid for by HCA.

Do I need to return anything?

No. The information statement is merely to inform you of the actions taken by written consent by holders of a
majority of the Company s outstanding common stock. No action is required by you.

When was this information statement mailed or made available to stockholders?

This information statement was first mailed or made available to stockholders on or about [ ], 2011.

What is an action taken by written consent?

Pursuant to Delaware law, any action required to be taken at an annual or special meeting may be taken without a
meeting, without prior notice and without a vote, if a consent in writing is signed by the holders of the
outstanding stock having more than the minimum number of votes necessary to authorize such action at a

meeting at which all shares entitled to vote thereon were present and voted.

Why was there no annual meeting?
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A: Because Delaware law allows action to be taken by written consent, and holders of a majority of our outstanding
shares of common stock acted by written consent, an annual meeting was not necessary.

Q: What actions were taken by written consent?

A: The holder of a majority of our outstanding common stock executed a written consent approving (1) the removal
and re-election of thirteen directors to serve as members of our Board of Directors, to hold office until their
successors are duly elected and qualified or until the earlier of their death, resignation or removal, (2) our
Amended and Restated Certificate of Incorporation, (3) an increase in the number of authorized shares of our
common stock from One Hundred Twenty-Five Million (125,000,000) to [One Billion Eight Hundred Million
(1,800,000,000)], as reflected in our Amended and Restated Certificate
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of Incorporation, (4) the adoption of the Stock Incentive Plan and (5) our subsidiary HCA Inc. s Amended and
Restated Certificate of Incorporation.

Q: Do I need to vote on these matters?

A: No. Since holders of a majority of our common stock have already executed a written consent, your vote is not
necessary.

Q: How many votes were required to approve the proposals?

A: The approval and adoption of the actions taken by written consent required the consent of the holders of a
majority of the shares of our outstanding common stock.

Q: How many shares were voted for the actions?

A: The record date for the action taken by written consentis [ ],2011. Wehad [ ] outstanding shares of our
common stock on the record date. Each share of our common stock is entitled to one vote. The holder of
91,845,692 shares of our common stock, representing approximately 96.8% of our outstanding common stock
shares entitled to vote on [ ], 2011 executed a written consent. The written consent of the holder of a majority of
our outstanding common stock will be sufficient under the General Corporation Law of the State of Delaware and
our existing certificate of incorporation and bylaws to approve the actions described above.

Q: When will the corporate action be effected?

A: Pursuant to applicable SEC rules, the earliest date on which this corporate action may be effected is 20 calendar
days after the date of the initial mailing of this information statement. Accordingly, we anticipate the action taken
by written consent being effective on or about [ ], 2011. However, the written consent contemplates that the
Company s Amended and Restated Certificate of Incorporation, the increase in authorized shares and the Stock
Incentive Plan will only be effective immediately prior to and subject to the effectiveness of the Registration
Statement.

Q: Am I entitled to dissenter s rights?

A: No.
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BACKGROUND

On November 17, 2006, we completed our merger (the Merger ) with Hercules Acquisition Corporation, pursuant to
which we were acquired by Hercules Holding II, LLC ( Hercules Holding ), a Delaware limited liability company
owned by a private investor group comprised of affiliates of, or funds sponsored by, Bain Capital Partners, LLC ( Bain
Capital ), Kohlberg Kravis Roberts & Co. ( KKR ), BAML Capital Partners (formerly Merrill Lynch Global Private
Equity) ( MLGPE ) (each a Sponsor ), affiliates of Citigroup Inc. ( Citigroup ) and Bank of America Corporation
(together, the Sponsor Assignees ) and affiliates of HCA founder, Dr. Thomas F. Frist, Jr., (the Frist Entities, and
together with the Sponsors and the Sponsor Assignees, the Investors ) and by members of management and certain
other investors (the Management Participants ). The Merger, the financing transactions related to the Merger and other
related transactions are collectively referred to in this information statement as the Recapitalization. The Merger was
accounted for as a recapitalization in our financial statements, with no adjustments to the historical basis of our assets
and liabilities. As a result of the Recapitalization, our outstanding capital stock is owned by the Investors and the
Management Participants. On April 29, 2008, we registered our common stock pursuant to Section 12(g) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), thus subjecting us to the reporting requirements of
Section 13(a) of the Exchange Act. Our common stock is not currently traded on a national securities exchange.

On May 7, 2010, HCA Inc. filed with the SEC a registration statement giving notice of a proposed initial public
offering of HCA Inc. s common stock. On November 22, 2010, the Company completed a corporate reorganization
pursuant to which HCA Holdings, Inc. became the direct parent company of, and successor issuer to, HCA Inc. (the

Corporate Reorganization ). On December 22, 2010, HCA Holdings, Inc. filed the Registration Statement and
withdrew HCA Inc. s registration statement filed on May 7, 2010. It is not currently determinable when or if the
Registration Statement will be declared effective by the SEC, or if the offering will occur. However, upon the
effectiveness of the Registration Statement and listing of our common stock on the NYSE, our common stock will be
publicly traded. The Amended and Restated Certificate of Incorporation, the increase in authorized shares and the
Stock Incentive Plan were approved by our Board of Directors and majority stockholder to be effective immediately
prior to and subject to the effectiveness of the Registration Statement.

As part of the Corporate Reorganization, HCA Inc. s outstanding shares of capital stock were automatically converted,
on a share for share basis, into identical shares of our common stock. Our executive officers and board of directors are
the same as HCA Inc. s in effect immediately prior to the Corporate Reorganization, and the rights, privileges and
interests of HCA Inc. s stockholders remain the same with respect to us as the new holding company. Additionally, as
part of the Corporate Reorganization, we assumed all of HCA Inc. s obligations with respect to the outstanding shares
previously registered on Form S-8 for distribution pursuant to HCA Inc. s stock incentive plan and have also assumed
HCA Inc. s other equity incentive plans that provide for the right to acquire HCA Inc. s common stock, whether or not
exercisable. We have also assumed and agreed to perform HCA Inc. s obligations under its other compensation plans
and agreements pursuant to which HCA Inc. is to issue equity securities to its directors, officers, or employees. The
agreements and plans we assumed were each deemed to be automatically amended as necessary to provide that
references therein to HCA Inc. now refer to HCA Holdings, Inc. Consequently, following the Corporate
Reorganization, the right to receive HCA Inc. s common stock under its various compensation plans and agreements
automatically converted into rights for the same number of shares of our common stock, with the same rights and
conditions as the corresponding HCA Inc. rights prior to the Corporate Reorganization.

ACTION1 ELECTION OF DIRECTORS

The holder of 91,845,692 shares of our common stock, representing approximately 96.8% of the shares of our
common stock entitled to vote on the record date, executed a written consent in lieu of an annual meeting removing
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the Company s existing directors and re-electing thirteen directors to serve as members of our Board of Directors. That
consent and the election of directors will become effective on or about March [ ], 2011. The directors will serve until
their successors are duly elected and qualified or until the earlier of their death,
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resignation, or removal. The following is a brief description of the background and business experience of each of the

nominee directors to be elected to serve on our Board of Directors, each of whom is currently a member of our Board
of Directors:

Director

Name Age(1) Since Position(s)

Richard M. Bracken 58 2002 Chairman of the Board and Chief
Executive Officer

R. Milton Johnson 54 2009 Executive Vice President, Chief
Financial Officer and Director

Christopher J. Birosak 56 2006 Director

John P. Connaughton 45 2006 Director

James D. Forbes 51 2009 Director

Kenneth W. Freeman 60 2009 Director

Thomas F. Frist 111 42 2006 Director

William R. Frist 41 2009 Director

Christopher R. Gordon 38 2006 Director

Michael W. Michelson 59 2006 Director

James C. Momtazee 39 2006 Director

Stephen G. Pagliuca 56 2006 Director

Nathan C. Thorne 56 2006 Director

(1) As of February 1, 2011.

Our Board of Directors consists of thirteen directors, who are each managers of Hercules Holding. The Amended and
Restated Limited Liability Company Agreement of Hercules Holding requires that the members of Hercules Holding
take all necessary action to ensure that the persons who serve as managers of Hercules Holding also serve on the
Board of Directors of HCA. See Certain Relationships and Related Party Transactions. In addition, Mr. Bracken s
employment agreement provides that he will continue to serve as a member of our Board of Directors so long as he
remains an officer of HCA. Because of these requirements, together with Hercules Holding s ownership of
approximately 96.8% of our outstanding common stock, we do not currently have a policy or procedures with respect
to stockholder recommendations for nominees to the Board of Directors.

Richard M. Bracken has served as Chief Executive Officer of the Company since January 2009 and was appointed as
Chairman of the Board in December 2009. Mr. Bracken served as President and Chief Executive Officer from January
2009 to December 2009. Mr. Bracken was appointed Chief Operating Officer in July 2001 and served as President

and Chief Operating Officer from January 2002 to January 2009. Mr. Bracken served as President Western Group of
the Company from August 1997 until July 2001. From January 1995 to August 1997, Mr. Bracken served as President
of the Pacific Division of the Company. Prior to 1995, Mr. Bracken served in various hospital Chief Executive Officer
and Administrator positions with HCA-Hospital Corporation of America.

R. Milton Johnson has served as Executive Vice President and Chief Financial Officer of the Company since July
2004 and was appointed as a director in December 2009. Mr. Johnson served as Senior Vice President and Controller
of the Company from July 1999 until July 2004. Mr. Johnson served as Vice President and Controller of the Company
from November 1998 to July 1999. Prior to that time, Mr. Johnson served as Vice President Tax of the Company
from April 1995 to October 1998. Prior to that time, Mr. Johnson served as Director of Tax for Healthtrust, Inc. The
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Hospital Company from September 1987 to April 1995.

Christopher J. Birosak is a Managing Director of BAML Capital Partners, the private equity division of Bank of
America Corporation. BAML Capital Partners is the successor organization to Merrill Lynch Global Private Equity.
Prior to joining the Global Private Equity Division of Merrill Lynch in 2004, Mr. Birosak

4
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worked in various capacities in the Merrill Lynch Leveraged Finance Group with particular emphasis on leveraged
buyouts and mergers and acquisitions related financings. Mr. Birosak served as a director of Atrium Companies, Inc.
from 2004 to 2009 and currently serves on the board of directors of NPC International. Mr. Birosak joined Merrill
Lynch in 1994.

John P. Connaughton has been a Managing Director of Bain Capital Partners, LLC since 1997 and a member of the
firm since 1989. Prior to joining Bain Capital, Mr. Connaughton was a consultant at Bain & Company, Inc., where he
worked in the health care, consumer products and business services industries. Mr. Connaughton served as a director
of Stericycle, Inc. from 1999 to 2005, M/C Communications (PriMed) from 2004 to 2009, AMC Theatres from 2004
to 2009, ProSiebenSat.1.Media from 2003 to 2007, Cumulus Media Partners from 2006 to 2008 and Epoch Senior
Living from 2001 to 2007. He currently serves as a director of Air Medical Group Holdings, Inc., Clear Channel
Communications, Inc., CRC Health Corporation, Warner Chilcott, Ltd., Sungard Data Systems, Warner Music Group,
Quintiles Transnational Corp. and The Boston Celtics.

James D. Forbes has been Head of Bank of America s Global Principal Investments Division since March 2009. From
November 2008 to March 2009, Mr. Forbes served as Head of Asia Pacific Corporate and Investment Banking based
in Hong Kong. Mr. Forbes chairs the Investment Committee at BAML Capital Partners, the private equity division of
the Bank of America Corporation. From August 2002 to November 2008, he served as Global Head of Healthcare
Investment Banking at Merrill Lynch. Before joining Merrill Lynch in 1995, Mr. Forbes worked at CS First Boston
where he was part of its Debt Capital Markets Group. Mr. Forbes also serves on the Board of Conversus Capital, L.P.
and Sterling Stamos Capital Management, L.P.

Kenneth W. Freeman has been a senior advisor of Kohlberg Kravis Roberts & Co. since August 2010 and, in August
2010, was appointed Dean of Boston University School of Management. From October 2009 to August 2010,

Mr. Freeman was a member of KKR Management LLC, the general partner of KKR & Co. L.P. Before that, he was a
member of the limited liability company which served as the general partner of Kohlberg Kravis Roberts & Co. L.P.
since 2007 and joined the firm as Managing Director in May 2005. From May 2004 to December 2004, Mr. Freeman
was Chairman of Quest Diagnostics Incorporated, and from January 1996 to May 2004, he served as Chairman and
Chief Executive Officer of Quest Diagnostics Incorporated. From May 1995 to December 1996, Mr. Freeman was
President and Chief Executive Officer of Corning Clinical Laboratories, the predecessor company to Quest
Diagnostics. Prior to that, he served in various general management and financial roles with Corning Incorporated.
Mr. Freeman currently serves as a director of Accellent, Inc. and Masonite, Inc., and is chairman of the board of
trustees of Bucknell University.

Thomas F. Frist 111 is a principal of Frist Capital LLC, a private investment vehicle for Mr. Frist and certain related
persons and has held such position since 1998. Mr. Frist is also a general partner at Frisco Partners, another Frist
family investment vehicle. Mr. Frist served as a director of Triad Hospitals, Inc. from 1998 to October 2006 and
currently serves as a director of SAIC, Inc. Mr. Frist is the brother of William R. Frist, who also serves as a director of
the Company.

William R. Frist is a principal of Frist Capital LLC, a private investment vehicle for Mr. Frist and certain related
persons and has held such position since 2003. Mr. Frist is also a general partner at Frisco Partners, another Frist
family investment vehicle. Mr. Frist is the brother of Thomas F. Frist III, who also serves as a director of the
Company.

Christopher R. Gordon is a Managing Director of Bain Capital Partners, LLC and joined the firm in 1997. Prior to

joining Bain Capital, Mr. Gordon was a consultant at Bain & Company. Mr. Gordon currently serves as a director of
Accellent, Inc., Air Medical Group Holdings, Inc., CRC Health Corporation and Quintiles Transnational Corp.
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Michael W. Michelson has been a member of KKR Management LLC, the general partner of KKR & Co. L.P., since
October 1, 2009. Before that, he was a member of the limited liability company which served as the general partner of

Kohlberg Kravis Roberts & Co. L.P. since 1996. Prior to that, he was a general partner of Kohlberg Kravis Roberts &
Co. L.P. Mr. Michelson served as a director of Accellent Inc. from 2005 to 2009 and
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Alliance Imaging from 1999 to 2007. Mr. Michelson is currently a director of Biomet, Inc. and Jazz Pharmaceuticals,
Inc.

James C. Momtazee has been a member of KKR Management LLC, the general partner of KKR & Co. L.P. since
October 1, 2009. Before that, he was a member of the limited liability company which served as the general partner of
Kohlberg Kravis Roberts & Co. L.P. since 2009. From 1996 to 2009, he was an executive of Kohlberg Kravis

Roberts & Co. L.P. From 1994 to 1996, Mr. Momtazee was with Donaldson, Lufkin & Jenrette in its investment
banking department. Mr. Momtazee served as a director of Alliance Imaging from 2002 to 2007 and Accuride from
March 2005 to December 2005 and currently serves as a director of Accellent, Inc. and Jazz Pharmaceuticals, Inc.

Stephen G. Pagliuca is a Managing Director of Bain Capital Partners, LLC. Mr. Pagliuca is also a Managing Partner
and an owner of the Boston Celtics basketball franchise. Mr. Pagliuca joined Bain & Company in 1982 and founded
the Information Partners private equity fund for Bain Capital in 1989. He also worked as a senior accountant and
international tax specialist for Peat Marwick Mitchell & Company in the Netherlands. Mr. Pagliuca served as a
director of Warner Chilcott, Ltd. from 2005 to 2009, HCA Inc. from November 2006 to September 2009, Quintiles
Transnational Corp. from 2008 to 2009, M/C Communications from 2004 to 2009, FCI, S.A. from 2005 to 2009 and
Burger King Holdings Inc. from 2002 to 2010 and currently serves as a director of Gartner, Inc.

Nathan C. Thorne was a Senior Vice President of Merrill Lynch & Co., Inc., a subsidiary of Bank of America
Corporation, from February 2006 to July 2009, and President of Merrill Lynch Global Private Equity from 2002 to
2009. Mr. Thorne joined Merrill Lynch in 1984. Mr. Thorne currently serves as a director of Nuveen Investments, Inc.

EXECUTIVE OFFICERS

As of February 1, 2011, our executive officers (other than Messrs. Bracken and Johnson who are listed above) were as
follows:

Name Age(1) Position(s)

David G. Anderson 63 Senior Vice President  Finance and Treasurer

Victor L. Campbell 64 Senior Vice President

Charles J. Hall 57 President Eastern Group

Samuel N. Hazen 50 President Western Group

A. Bruce Moore, Jr. 50 President Outpatient Services Group

Jonathan B. Perlin, M.D. 49 President  Clinical Services Group and Chief Medical
Officer

W. Paul Rutledge 56 President Central Group

Joseph A. Sowell, III 54 Senior Vice President and Chief Development Officer

Joseph N. Steakley 56 Senior Vice President Internal Audit Services

John M. Steele 55 Senior Vice President Human Resources

Donald W. Stinnett 54 Senior Vice President and Controller

Beverly B. Wallace 60 President Shared Services Group

Robert A. Waterman 57 Senior Vice President, General Counsel and Chief Labor
Relations Officer

Noel Brown Williams 55 Senior Vice President and Chief Information Officer

Alan R. Yuspeh 61 Senior Vice President and Chief Ethics and Compliance
Officer
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(1) As of February 1, 2011.

David G. Anderson has served as Senior Vice President Finance and Treasurer of the Company since July 1999.

Mr. Anderson served as Vice President

Finance of the Company from September 1993 to July
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1999 and was appointed to the additional position of Treasurer in November 1996. From March 1993 until September
1993, Mr. Anderson served as Vice President Finance and Treasurer of Galen Health Care, Inc. From July 1988 to
March 1993, Mr. Anderson served as Vice President Finance and Treasurer of Humana Inc.

Victor L. Campbell has served as Senior Vice President of the Company since February 1994. Prior to that time,

Mr. Campbell served as HCA-Hospital Corporation of America s Vice President for Investor, Corporate and
Government Relations. Mr. Campbell joined HCA-Hospital Corporation of America in 1972. Mr. Campbell serves on
the board of the Nashville Health Care Council, as a member of the American Hospital Association s President s
Forum, and on the board and Executive Committee of the Federation of American Hospitals.

Charles J. Hall was appointed President Eastern Group of the Company in October 2006. Prior to that time, Mr. Hall
had served as President North Florida Division since April 2003. Mr. Hall had previously served the Company as
President of the East Florida Division from January 1999 until April 2003, as a Market President in the East Florida
Division from January 1998 until December 1998, as President of the South Florida Division from February 1996

until December 1997, and as President of the Southwest Florida Division from October 1994 until February 1996, and
in various other capacities since 1987.

Samuel N. Hazen was appointed President Western Group of the Company in July 2001. Mr. Hazen served as Chief
Financial Officer Western Group of the Company from August 1995 to July 2001. Mr. Hazen served as Chief
Financial Officer North Texas Division of the Company from February 1994 to July 1995. Prior to that time,

Mr. Hazen served in various hospital and regional Chief Financial Officer positions with Humana Inc. and Galen
Health Care, Inc.

A. Bruce Moore, Jr. was appointed President Outpatient Services Group in January 2006. Mr. Moore had served as
Senior Vice President and as Chief Operating Officer ~Outpatient Services Group since July 2004 and as Senior Vice
President Operations Administration from July 1999 until July 2004. Mr. Moore served as Vice President Operations
Administration of the Company from September 1997 to July 1999, as Vice President Benefits from October 1996 to
September 1997, and as Vice President Compensation from March 1995 until October 1996.

Dr. Jonathan B. Perlin was appointed President  Clinical Services Group and Chief Medical Officer in November
2007. Dr. Perlin had served as Chief Medical Officer and Senior Vice President Quality of the Company from August
2006 to November 2007. Prior to joining the Company, Dr. Perlin served as Under Secretary for Health in the

U.S. Department of Veterans Affairs since April 2004. Dr. Perlin joined the Veterans Health Administration in
November 1999 where he served in various capacities, including as Deputy Under Secretary for Health from July

2002 to April 2004, and as Chief Quality and Performance Officer from November 1999 to September 2002.

W. Paul Rutledge was appointed as President Central Group in October 2005. Mr. Rutledge had served as President
of the MidAmerica Division since January 2001. He served as President of TriStar Health System from June 1996 to
January 2001 and served as President of Centennial Medical Center from May 1993 to June 1996. He has served in
leadership capacities with HCA for more than 28 years, working with hospitals in the United States and London,
England.

Joseph A. Sowell, 11l was appointed as Senior Vice President and Chief Development Officer of the Company in
December 2009. From 1987 to 1996 and again from 1999 to 2009, Mr. Sowell was a partner at the law firm of Waller
Lansden Dortch & Davis where he specialized in the areas of health care law, mergers and acquisitions, joint ventures,
private equity financing, tax law and general corporate law. He also co-managed the firm s corporate and commercial
transactions practice. From 1996 to 1999, Mr. Sowell served as the head of development, and later as the Chief
Operating Officer of Arcon Healthcare.
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Joseph N. Steakley has served as Senior Vice President Internal Audit Services of the Company since July 1999.
Mr. Steakley served as Vice President Internal Audit Services from November 1997 to July 1999. From October 1989
until October 1997, Mr. Steakley was a partner with Ernst & Young LLP.
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Mr. Steakley is a member of the board of directors of J. Alexander s Corporation, where he serves on the compensation
committee and as chairman of the audit committee.

John M. Steele has served as Senior Vice President Human Resources of the Company since November 2003.
Mr. Steele served as Vice President Compensation and Recruitment of the Company from November 1997 to October
2003. From March 1995 to November 1997, Mr. Steele served as Assistant Vice President Recruitment.

Donald W. Stinnett has served as Senior Vice President and Controller since December 2008. Mr. Stinnett served as
Chief Financial Officer Eastern Group from October 2005 to December 2008 and Chief Financial Officer of the Far
West Division from July 1999 to October 2005. Mr. Stinnett served as Chief Financial Officer and Vice President of
Finance of Franciscan Health System of the Ohio Valley from 1995 until 1999, and served in various capacities with
Franciscan Health System of Cincinnati and Providence Hospital in Cincinnati prior to that time.

Beverly B. Wallace was appointed President  Shared Services Group in March 2006. From January 2003 until March
2006, Ms. Wallace served as President  Financial Services Group. Ms. Wallace served as Senior Vice President
Revenue Cycle Operations Management of the Company from July 1999 to January 2003. Ms. Wallace served as Vice
President Managed Care of the Company from July 1998 to July 1999. From 1997 to 1998, Ms. Wallace served as
President Homecare Division of the Company. From 1996 to 1997, Ms. Wallace served as Chief Financial Officer
Nashville Division of the Company. From 1994 to 1996, Ms. Wallace served as Chief Financial Officer Mid-America
Division of the Company.

Robert A. Waterman has served as Senior Vice President and General Counsel of the Company since November 1997
and Chief Labor Relations Officer since March 2009. Mr. Waterman served as a partner in the law firm of Latham &
Watkins from September 1993 to October 1997; he was Chair of the firm s health care group during 1997.

Noel Brown Williams has served as Senior Vice President and Chief Information Officer of the Company since
October 1997. From October 1996 to September 1997, Ms. Williams served as Chief Information Officer for
American Service Group/Prison Health Services, Inc. From September 1995 to September 1996, Ms. Williams
worked as an independent consultant. From June 1993 to June 1995, Ms. Williams served as Vice President,
Information Services for HCA Information Services. From February 1979 to June 1993, she held various positions
with HCA-Hospital Corporation of America Information Services.

Alan R. Yuspeh has served as Senior Vice President and Chief Ethics and Compliance Officer of the Company since
May 2007. From October 1997 to May 2007, Mr. Yuspeh served as Senior Vice President Ethics, Compliance and
Corporate Responsibility of the Company. From September 1991 until October 1997, Mr. Yuspeh was a partner with
the law firm of Howrey & Simon. As a part of his law practice, Mr. Yuspeh served from 1987 to 1997 as Coordinator
of the Defense Industry Initiative on Business Ethics and Conduct.

8
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth information regarding the beneficial ownership of our common stock as of February 1,

2011 for:

each person who is known by us to own beneficially more than 5% of the outstanding shares of our common

stock;

each of our directors;

each of our executive officers named in the Summary Compensation Table; and

all of our directors and executive officers as a group.

The percentages of shares outstanding provided in the tables are based on 94,889,415 shares of our common stock, par
value $0.01 per share, outstanding as of February 1, 2011. Beneficial ownership is determined in accordance with the
rules of the SEC and generally includes voting or investment power with respect to securities. Shares issuable upon
the exercise of options that are exercisable within 60 days of February 1, 2011 are considered outstanding for the
purpose of calculating the percentage of outstanding shares of our common stock held by the individual, but not for
the purpose of calculating the percentage of outstanding shares held by any other individual. The address of each of
our directors and executive officers listed below is c/o HCA Holdings, Inc., One Park Plaza, Nashville, Tennessee

37203.

Name of Beneficial Owner

Hercules Holding II, LLC
Christopher J. Birosak
Richard M. Bracken

John P. Connaughton
James D. Forbes

Kenneth W. Freeman
Thomas F. Frist 111
William R. Frist
Christopher R. Gordon
Samuel N. Hazen

R. Milton Johnson
Michael W. Michelson
James C. Momtazee
Stephen G. Pagliuca

W. Paul Rutledge

Nathan C. Thorne
Beverly B. Wallace

All directors and executive officers as a group (28 persons)

* Less than one percent.
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Number of
Shares

91,845,692(1)
(1
673,348(2)
(1

(1

(1

(1

(1

(1
283,201(3)
432,431(4)
(1

(1

(1
217,329(5)
(1
201,058(6)
2,867,767(7)

Percent

96.8%

3.0%
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(1) Hercules Holding holds 91,845,692 shares, or approximately 96.8%, of our outstanding common stock. Hercules
Holding is held by a private investor group, including affiliates of Bain Capital, KKR and MLGPE, now BAML
Capital Partners (the private equity arm of Merrill Lynch & Co., Inc., which is a wholly-owned subsidiary of
Bank of America Corporation), and affiliates of our founder Dr. Thomas F. Frist, Jr., including Mr. Thomas F.
Frist IIT and Mr. William R. Frist, who serve as directors. Messrs. Connaughton, Gordon and Pagliuca are
affiliated with Bain Capital, whose affiliated funds may be deemed to have indirect beneficial ownership of
23,373,333 shares, or 24.6%, of our outstanding common stock through their interests in Hercules Holding.
Messrs. Michelson, Momtazee and Freeman are affiliated with KKR, which indirectly holds 23,373,332 shares,
or 24.6%, of our outstanding common stock through the interests of certain of its affiliated funds in Hercules
Holding. Messrs. Birosak, Forbes and Thorne are affiliated with Bank of America Corporation, which indirectly
through MLGPE, now
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BAML Capital Partners, holds 23,373,333 shares, or 24.6%, of our outstanding common stock through the
interests of certain of its affiliated funds in Hercules Holding and 980,393 shares, or 1.1% of our outstanding
common stock through Banc of America Securities LLC. Thomas F. Frist Il and William R. Frist may each be
deemed to indirectly, beneficially hold 17,804,125 shares, or 18.8%, of our outstanding common stock through
their interests in Hercules Holding. Each of such persons, other than Hercules Holding, disclaims membership in
any such group and disclaims beneficial ownership of these securities, except to the extent of its pecuniary
interest therein. The principal office addresses of Hercules Holding are c/o Bain Capital Partners, LLC, 111
Huntington Avenue, Boston, MA 02199; c/o Kohlberg Kravis Roberts & Co. L.P., 2800 Sand Hill Road,

Suite 200, Menlo Park, CA 94025; c/o BAML Capital Partners, Four World Financial Center, Floor 23, New
York, NY 10080; and c/o Dr. Thomas F. Frist, Jr., 3100 West End Ave., Suite 500, Nashville, TN 37203.

(2) Includes 557,565 shares issuable upon exercise of options.

(3) Includes 230,066 shares issuable upon exercise of options.

(4) Includes 386,290 shares issuable upon exercise of options.

(5) Includes 184,579 shares issuable upon exercise of options.

(6) Includes 183,040 shares issuable upon exercise of options.

(7) Includes 2,302,145 shares issuable upon exercise of options.
CORPORATE GOVERNANCE

Director Independence. Our Board of Directors consists of thirteen directors, who are each managers of Hercules
Holding. The Amended and Restated Limited Liability Company Agreement of Hercules Holding requires that the
members of Hercules Holding take all necessary action to ensure that the persons who serve as managers of Hercules
Holding also serve on the Board of Directors of HCA. See Certain Relationships and Related Party Transactions. In
addition, Mr. Bracken s employment agreement provides that he will continue to serve as a member of our Board of
Directors so long as he remains an officer of HCA. Because of these requirements, together with Hercules Holding s
ownership of approximately 96.8% of our outstanding common stock, we do not currently have a policy or procedures
with respect to stockholder recommendations for nominees to the Board of Directors, nor do we have a
nominating/corporate governance committee, or a committee that serves a similar purpose. Our Board of Directors
currently has four standing committees: the Audit and Compliance Committee, the Compensation Committee, the
Executive Committee and the Patient Safety and Quality of Care Committee. Each of the Investors (other than the
Sponsor Assignees) has the right to have at least one director serve on all standing committees. The chart below
reflects the current composition of the standing committees.

Patient
Safety and

Audit and Quality of
Name of Director Compliance = Compensation  Executive Care
Christopher J. Birosak X
Richard M. Bracken* Chair
John P. Connaughton X X
James D. Forbes Chair
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Kenneth W. Freeman Chair
Thomas F. Frist 111 X X

William R. Frist X
Christopher R. Gordon Chair

R. Milton Johnson*

Michael W. Michelson X X
James C. Momtazee X

Stephen G. Pagliuca

Nathan C. Thorne X

ol

* Indicates management director.
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Though not formally considered by our Board because our common stock is not listed on any national securities
exchange, based upon the listing standards of the NYSE, the national securities exchange upon which our common
stock was listed prior to the Merger, we do not believe any of our directors would be considered independent because
of their relationships with certain affiliates of the funds and other entities which hold significant interests in Hercules
Holding, which owns approximately 96.8% of our outstanding common stock, and other relationships with us. See

Certain Relationships and Related Party Transactions. Accordingly, we do not believe that any of Messrs. Birosak,
Frist ITI, Gordon or Momtazee, the members of our Audit and Compliance Committee, would meet the independence
requirements of Rule 10A-1 of the Exchange Act or the NYSE s audit committee independence requirements, or that
Messrs. Connaughton, Forbes or Michelson, the members of our Compensation Committee, would meet the NYSE s
independence requirements.

Director Qualifications. The Board of Directors seeks to ensure the Board is composed of members whose particular
experience, qualifications, attributes and skills, when taken together, will allow the Board to satisfy its oversight
responsibilities effectively. In identifying candidates for membership on the Board, the Board takes into account

(1) minimum individual qualifications, such as high ethical standards, integrity, mature and careful judgment, industry
knowledge or experience and an ability to work collegially with the other members of the Board and (2) all other

factors it considers appropriate, including alignment with our stockholders, especially investment funds affiliated with
the Sponsors. While we do not have any specific diversity policies for considering Board candidates, we believe each
director contributes to the Board of Directors overall diversity diversity being broadly construed to mean a variety of
opinions, perspectives, personal and professional experiences and backgrounds.

In 2010, Messrs. Birosak, Bracken, Connaughton, Forbes, Freeman, Frist III, Frist, Gordon, Johnson, Michelson,
Momtazee, Pagliuca and Thorne were elected to the Company s Board. Messrs. Birosak, Connaughton, Forbes,
Freeman, Frist III, Frist, Gordon, Michelson, Momtazee, Pagliuca and Thorne were appointed to the Board as a
consequence of their respective relationships with investment funds affiliated with the Sponsors and the Frist Entities.
They are collectively referred to as the Sponsor Directors. Messrs. Bracken and Johnson are collectively referred to as
the Management Directors.

When considering whether the Board s directors and nominees have the experience, qualifications, attributes and skills,
taken as a whole, to enable the Board to satisfy its oversight responsibilities effectively in light of the Company s
business and structure, the Board focused primarily on the information discussed in each of the Board members
biographical information set forth above under Action 1  Election of Directors.

Each of the Company s directors possesses high ethical standards, acts with integrity, and exercises careful, mature
judgment. Each is committed to employing their skills and abilities to aid the long-term interests of the stakeholders of
the Company. In addition, our directors are knowledgeable and experienced in one or more business, governmental, or
civic endeavors, which further qualifies them for service as members of the Board. Alignment with our stockholders is
important in building value at the Company over time.

Each of the Sponsor Directors was elected to the Board pursuant to the Amended and Restated Limited Liability
Company Agreement of Hercules Holding. Pursuant to such agreement, Messrs. Freeman, Michelson and Momtazee
were appointed to the Board as a consequence of their respective relationships with KKR, Messrs. Birosak, Forbes
and Thorne were appointed to the Board as a consequence of their respective relationships with MLGPE (an affiliate
of Bank of America Corporation), Messrs. Connaughton, Gordon and Pagliuca were appointed to the Board as a
consequence of their respective relationships with Bain Capital Partners, LLC and Messrs. Frist III and Frist were
appointed to the Board as a consequence of their respective relationships with the Frist Entities.
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As a group, the Sponsor Directors possess experience in owning and managing enterprises like the Company and are
familiar with corporate finance, strategic business planning activities and issues involving stakeholders more
generally.
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The Management Directors bring leadership, extensive business, operating, legal and policy experience, and
tremendous knowledge of our Company and the Company s industry, to the Board. In addition, the Management
Directors bring their broad strategic vision for our Company to the Board. Mr. Bracken s service as the Chairman and
Chief Executive Officer of the Company and Mr. Johnson s service as Executive Vice President, Chief Financial
Officer and Director creates a critical link between management and the Board, enabling the Board to perform its
oversight function with the benefits of management s perspectives on the business. In addition, having the Chief
Executive Officer and Executive Vice President and Chief Financial Officer, and Messrs. Bracken and Johnson in
particular, on our Board provides our Company with ethical, decisive and effective leadership.

The Amended and Restated Limited Liability Company Agreement of Hercules Holding provides that each Sponsor
has the right to designate three directors, that the Frist Entities have the right to designate two directors and that the
Board will include two representatives of management of our Company. Any directors nominated to fill the
directorships selected by the Sponsors and the Frist Entities are chosen by the applicable Sponsor or the Frist Entities,
as the case may be. The Sponsors, the Frist Entities and the other members of the Board participate in the
consideration of nominees to the Board as representatives of the Company s management.

Board Leadership Structure. The Board appointed the Company s Chief Executive Officer as Chairman because he is
the director most familiar with the Company s business and industry, and as a result is best suited to effectively
identify strategic priorities and lead the discussion and execution of strategy. The Board believes the combined
position of Chairman and CEO promotes a unified direction and leadership for the Board and gives a single, clear
focus for the chain of command for our organization, strategy and business plans. Because the Company is a
controlled corporation and the Board is primarily composed of Sponsor Directors, the Company does not have a lead
or any other independent directors.

Board s Role in Risk Oversight. Risk is inherent with every business. Management is responsible for the day-to-day
management of risks the Company faces, while the Board of Directors, as a whole and through its committees, has
responsibility for the oversight of risk management. In its risk oversight role, the Board of Directors has the
responsibility to satisfy itself that the risk management processes designed and implemented by management are
adequate and functioning as designed. Our Board of Directors oversees an enterprise-wide approach to risk
management, designed to support the achievement of organizational objectives, including strategic objectives, to
improve long-term organizational performance and enhance stockholder value. A fundamental aspect of risk
management is not only understanding the risks a company faces and what steps management is taking to manage
those risks, but also understanding what level of risk is appropriate for the company. The involvement of the full
Board of Directors in setting the Company s business strategy is a key part of its assessment of management s appetite
for risk and also a determination of what constitutes an appropriate level of risk for the Company.

We conduct an annual enterprise risk management assessment, which is facilitated by the Company s enterprise risk
management team in collaboration with the Company s internal auditors. The senior internal audit executive officer
reports to the Chief Executive Officer and Chairman and to the Audit and Compliance Committee in this capacity. In
this process, we assess risk throughout the Company by conducting surveys and interviews of Company employees
and directors soliciting information regarding business risks that could significantly adversely affect the Company,
including the achievement of its strategic plan. We then identify any controls or initiatives in place to mitigate any
material risk and the effectiveness of any such controls or initiatives. The enterprise risk management team annually
prepares a report for senior management and, ultimately, the Board of Directors regarding the key identified risks and
how the Company manages these risks to review and analyze both on an annual and ongoing basis. Senior
management attends the quarterly Board meetings and is available to address any questions or concerns raised by the
Board regarding risk management and any other matters. Additionally, each quarter, the Board of Directors receives
presentations from senior management on strategic matters involving our operations.
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While the Board of Directors has the ultimate oversight responsibility for the risk management process, various
committees of the Board assist the Board in fulfilling its oversight responsibilities in certain areas of
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risk. In particular, the Audit and Compliance Committee focuses on financial and enterprise risk exposures, including
internal controls, and discusses with management, the senior internal audit executive officer, the senior chief ethics
and compliance officer and the independent auditor the Company s policies with respect to risk assessment and risk
management. The Audit and Compliance Committee also assists the Board in fulfilling its duties and oversight
responsibilities relating to the Company s compliance with applicable laws and regulations, the Company Code of
Conduct, and related Company policies and procedures, including the Corporate Ethics and Compliance Program. The
Compensation Committee assists the Board in fulfilling its oversight responsibilities with respect to the management
of risks arising from our compensation policies and programs. The Patient Safety and Quality of Care Committee
assists the Board in fulfilling its risk oversight responsibility with respect to the Company s policies and procedures
relating to patient safety and the delivery of quality medical care to patients.

Board Meetings and Committees. During 2010, our Board of Directors held ten meetings. All directors attended at
least 75% of the Board meetings and meetings of the committees of the Board on which the director served. Given
that we do not presently intend on holding annual stockholder meetings because we are not currently publicly traded,
HCA has not adopted a policy regarding director attendance at annual meetings of stockholders. The Company did not
have an annual meeting of stockholders in 2009 or 2010 and our directors were re-elected through stockholder action
taken on written consent effective September 21, 2009 and April 28, 2010, respectively.

Audit and Compliance Committee. Our Audit and Compliance Committee is composed of Christopher R. Gordon ,
Chairman, Christopher J. Birosak, Thomas F. Frist III, and James C. Momtazee. In light of our status as a closely held
company and the absence of a public trading market for our common stock, our Board has not designated any member
of the Audit and Compliance Committee as an audit committee financial expert. None of the members of the Audit
and Compliance Committee would meet the independence requirements of Rule 10A-1 of the Exchange Act or the
NYSE s audit committee independence requirements, because of their relationships with certain affiliates of the funds
and other entities which hold significant interests in Hercules Holding, which, as of [ ], 2011, owned approximately
96.8% of our outstanding common stock, and other relationships with us. See Certain Relationships and Related Party
Transactions. This committee reviews the programs of our internal auditors, the results of their audits, and the
adequacy of our system of internal controls and accounting practices. This committee also reviews the scope of the
annual audit by our independent registered public accounting firm before its commencement, reviews the results of the
audit and reviews the types of services for which we retain our independent registered public accounting firm. The
Audit and Compliance Committee has adopted a charter which can be obtained on the Corporate Governance page of
the Company s website at www.hcahealthcare.com. In 2010, the Audit and Compliance Committee met seven times.

Compensation Committee. Our Compensation Committee is currently composed of James D. Forbes, Chairman, John
P. Connaughton and Michael W. Michelson. None of the members of our Compensation Committee would meet the
NYSE s independence requirements. The Compensation Committee is generally charged with the oversight of our
executive compensation and rewards programs. Responsibilities of the Compensation Committee include the review
and approval of the following items:

Executive compensation strategy and philosophy;

Compensation arrangements for executive management;

Design and administration of the annual cash-based Senior Officer Performance Excellence Program;

Design and administration of our equity incentive plans;

Executive benefits and perquisites (including the HCA Restoration Plan and the Supplemental Executive
Retirement Plan); and
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Committee.
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In addition, the Compensation Committee considers the proper alignment of executive pay policies with Company
values and strategy by overseeing employee compensation policies, corporate performance measurement and
assessment, and Chief Executive Officer performance assessment.

The Compensation Committee may retain the services of independent outside consultants, as it deems appropriate, to
assist in the strategic review of programs and arrangements relating to executive compensation and performance. In
2010, the Compensation Committee hired Semler Brossy Consulting Group, LLC to assist in conducting an

assessment of competitive executive compensation. Semler Brossy Consulting Group, is retained by, and reports
directly to, the Compensation Committee. A consultant from the firm attends most of the Committee meetings in
person or by phone and supports the Committee s role by providing independent expertise. Its main responsibilities are
to:

Review and advise on the Company s executive compensation programs, including base salaries, short- and
long-term incentives, and other benefits, if any;

Review and analyze peer proxy officer compensation, compensation survey data, and other publicly available
data;

Review and analyze management prepared market pricing analysis (i.e., review compensation surveys used,
job matches, survey weightings, and year-over-year change in analysis results); and

Advise on current trends in compensation including design and pay levels.

The Compensation Committee may consider recommendations from our Chief Executive Officer and compensation
consultants, among other factors, in making its compensation determinations. The Compensation Committee has the
authority to delegate any of its responsibilities to one or more subcommittees as the committee may deem appropriate.
For a discussion of the processes and procedures for determining executive and director compensation and the role of
executive officers and compensation consultants in determining or recommending the amount or form of

compensation, see Executive Compensation Compensation Discussion and Analysis. The Compensation Committee
has adopted a charter which can be obtained on the Corporate Governance page of our website at
www.hcahealthcare.com. In 2010, the Compensation Committee met twelve times.

Policy Regarding Communications with the Board of Directors. Stockholders, employees and other interested parties
may communicate with any of our directors by writing to such director(s) c/o Board of Directors, HCA Holdings, Inc.,
One Park Plaza, Nashville, TN 37203, Attention: Corporate Secretary. All communications from stockholders,
employees and other interested parties addressed in that manner will be forwarded to the appropriate director. If the
volume of communication becomes such that the Board adopts a process for determining which communications will
be relayed to Board members, that process will appear on the Corporate Governance page of our website at
www.hcahealthcare.com.

ACTION 2 AMENDMENT AND RESTATEMENT OF HCA HOLDINGS, INC.
CERTIFICATE OF INCORPORATION

Our Board of Directors has approved, and the holder of 91,845,692 shares of our common stock, representing
approximately 96.8% of the shares of our common stock entitled to vote on the record date, has executed a written
consent approving an amendment and restatement of our Amended and Restated Certificate of Incorporation in order
to effecta[ ]for 1 stock split and to make certain changes to the Amended and Restated Certificate of Incorporation
to reflect the Company s status as a publicly traded company following completion of its proposed initial public
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offering. The full text of the Amended and Restated Certificate of Incorporation is set forth as Appendix A of this
information statement. The Amended and Restated Certificate of Incorporation was approved by our Board of
Directors and majority stockholder to be effective and filed immediately prior to the effectiveness of the anticipated
initial public offering of our common stock.
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Reasons for the Amended and Restated Certificate of Incorporation

On December 22, 2010, we filed with the Registration Statement with the SEC relating to a proposed initial public
offering of our common stock. It is not currently determinable when or if the Registration Statement will be declared
effective by the SEC, or if the offering will occur. If the offering does not occur, the Amended and Restated

Certificate of Incorporation will not be filed with the Delaware Secretary of State and will not become effective.
However, upon the effectiveness of the Registration Statement and listing of our common stock on the NYSE, HCA
Holdings, Inc. s common stock will be publicly traded and the Amended and Restated Certificate of Incorporation will
be filed with the Delaware Secretary of State and will become effective.

The Board of Directors of the Company deemed it advisable and in the best interest of the Company and its

stockholders to amend and restate the Company s Amended and Restated Certificate of Incorporation to effecta[ ] for
1 stock split and to add certain provisions and make certain changes suitable to the Company s anticipated status as a
publicly traded company following the proposed initial public offering. A summary of the Amended and Restated
Certificate of Incorporation is set forth below, but such summary is qualified in its entirety by reference to the

Amended and Restated Certificate of Incorporation itself, a copy of which is attached as Appendix A and incorporated
herein by reference.

Summary of Amended and Restated Certificate of Incorporation
Common Stock

The Amended and Restated Certificate of Incorporation authorizes the issuance of [One Billion Eight Hundred
Million (1,800,000,000)] shares of common stock, par value $.01 per share.

Voting Rights. Under the terms of the Amended and Restated Certificate of Incorporation, each holder of the common
stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election
of directors. Our stockholders do not have cumulative voting rights. Because of this, the holders of a majority of the
shares of common stock entitled to vote and present in person or by proxy at any annual meeting of stockholders can
elect all of the directors standing for election, if they should so choose.

Dividends. Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common
stock are entitled to receive ratably those dividends, if any, as may be declared from time to time by the Board of
Directors out of legally available assets or funds.

Liguidation. In the event of our liquidation, dissolution, or winding up, holders of common stock will be entitled to
share ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and
other liabilities and the satisfaction of any liquidation preference granted to the holders of any outstanding shares of
preferred stock.

Rights and Preferences. Holders of common stock have no preemptive or conversion rights, and there are no
redemption or sinking fund provisions applicable to the common stock. The rights, preferences, and privileges of the
holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock which we may designate in the future.

Preferred Stock

The Amended and Restated Certificate of Incorporation authorizes our Board of Directors, without further action by
the stockholders, to issue up to [Two Hundred Million (200,000,000)] shares of preferred stock, par value $.01 per
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share, in one or more classes or series, to establish from time to time the number of shares to be included in each such
class or series, to fix the rights, preferences, and privileges of the shares of each such class or series and any
qualifications, limitations, or restrictions thereon.

15

Table of Contents 35



Edgar Filing: HCA Holdings, Inc. - Form PRE 14C

Table of Contents
Stock Split

The Amended and Restated Certificate of Incorporation provides that, upon the filing and effectiveness of the

Amended and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware (the Effective
Time ), a forward split (the Forward Split ) of our issued and outstanding common stock (including treasury stock) will
occur whereby each outstanding share of common stock of the Company (the Old Common Stock ) shall be
automatically split up, reclassified and converted into [ ] shares of common stock (the New Common Stock ), thereby
increasing the number of outstanding shares of our common stock to approximately [ ] shares (basedon [ ], 2011
outstanding shares).

The Forward Split shall occur without any further action on the part of the Company or the holders of shares of Old
Common Stock or New Common Stock and whether or not certificates representing such holders shares prior to the
Forward Split are surrendered for cancellation. No fractional interest in a share of New Common Stock shall be
deliverable upon the Forward Split. Stockholders who otherwise would have been entitled to receive any fractional
interests in the New Common Stock, in lieu of receipt of such fractional interest, shall be entitled to receive from the
Company an amount in cash equal to the fair value of such fractional interest as of the Effective Time.

The Forward Split will be effected on a stockholder-by-stockholder (as opposed to certificate-by-certificate) basis.
Certificates or book-entries dated as of a date prior to the Effective Time representing outstanding shares of Old
Common Stock shall, immediately after the Effective Time, represent a number of shares equal to the same number of
shares of New Common Stock as is reflected on the face of such certificates or book-entries, multiplied by [ ] and
rounded down to the nearest whole number. The Company may, but shall not be obliged to, issue new certificates
evidencing the shares of New Common Stock outstanding as a result of the Forward Split unless and until the
certificates evidencing the shares held by a holder prior to the Forward Split are either delivered to the Company or its
transfer agent, or the holder notifies the Company or its transfer agent that such certificates have been lost, stolen or
destroyed and executes an agreement satisfactory to the Company to indemnify the Company from any loss incurred
by it in connection with such certificates.

Board of Directors

The Amended and Restated Certificate of Incorporation provides for a Board of Directors of not less than three
members, the exact number to be determined from time to time by resolution adopted by the affirmative vote of a
majority of the total number of directors then in office. The Amended and Restated Certificate of Incorporation
provides that directors will be elected to hold office for a term expiring at the next annual meeting of stockholders and
until a successor is duly elected and qualified or until his or her earlier death, resignation, disqualification or removal.
Newly created directorships and vacancies may be filled, so long as there is at least one remaining director, only by
the Board of Directors.

Amendment to Bylaws

The Amended and Restated Certificate of Incorporation provides that the Board of Directors is expressly authorized to
make, alter, amend, change, add to or repeal the Bylaws of the Company by the affirmative vote of a majority of the
total number of directors then in office. Prior to the Trigger Date (as defined below), any amendment, alteration,
change, addition or repeal of the Bylaws of the Company by the stockholders of the Company shall require the
affirmative vote of the holders of a majority of the outstanding shares of the Company entitled to vote on such
amendment, alteration, change, addition or repeal. On or following the Trigger Date, any amendment, alteration,
change, addition or repeal of the Bylaws of the Company by the stockholders of the Company shall require the
affirmative vote of the holders of at least seventy-five percent (75%) of the outstanding shares of the Company, voting
together as a class, entitled to vote on such amendment, alteration, change, addition or repeal.
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For purposes of the Amended and Restated Certificate of Incorporation, (i) Trigger Date is defined as the first date on
which Hercules Holding (or its successor) ceases, or in the event of a liquidation of Hercules Holding, the Equity
Sponsors (as defined below) and their affiliates, collectively, cease, to beneficially own (directly or indirectly) shares
representing a majority of the then issued and outstanding common stock of the
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Company (it being understood that the retention of either direct or indirect beneficial ownership of a majority of the

then issued and outstanding shares of common stock by Hercules Holding (or its successor) or the Equity Sponsors

and their affiliates, as applicable, shall mean that the Trigger Date has not occurred) and (ii) the Equity Sponsors shall
mean each of Bain Capital, KKR, BAML Capital Partners, Citigroup, Bank of America Corporation, and Dr. Thomas

F. Frist, Jr. and their respective affiliates, subsidiaries, successors and assignees (other than the Company and its
subsidiaries).

Limitation of Liability

The Amended and Restated Certificate of Incorporation provides that, to the fullest extent permitted by the General
Corporation Law of the State of Delaware, no director of the Company shall be liable to the Company or its
stockholders for monetary damages arising from a breach of fiduciary duty owed to the Company or its stockholders.

Indemnification
The Amended and Restated Certificate of Incorporation provides that:

we will indemnify our directors and officers to the fullest extent permitted by the General Corporation Law of
the State of Delaware;

we may advance expenses to our directors and officers in connection with a legal proceeding to the fullest
extent permitted by law; and

the rights provided in our Amended and Restated Certificate of Incorporation are not exclusive.

The Amended and Restated Certificate of Incorporation also permits us to secure insurance on behalf of any officer,
director, employee or other agent for any liability arising out of his or her actions in connection with their services to
us, regardless of whether the Company would have the power to indemnify such person against such expenses,
liability or loss under the General Corporation Law of the State of Delaware.

Special Meetings of Stockholders

The Amended and Restated Certificate of Incorporation provides that special meetings of stockholders of the
Company may be called only by either the Board of Directors, pursuant to a resolution adopted by the affirmative vote
of the majority of the total number of directors then in office, or by the Chairman of the Board or the Chief Executive
Officer of the Company; provided that, prior to the Trigger Date, special meetings of stockholders of the Company
may also be called by the secretary of the Company at the request of the holders of a majority of the outstanding
shares of common stock.

Action on Written Consent

Pursuant to the Amended and Restated Certificate of Incorporation, prior to the Trigger Date, stockholders may take
action by written consent; however, following the Trigger Date, any action required or permitted to be taken at an
annual or special meeting of stockholders of the Company may be taken only upon the vote of the stockholders at an

annual or special meeting duly called and may not be taken by written consent of the stockholders.

Corporate Opportunities
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The Amended and Restated Certificate of Incorporation provides that we renounce any interest in the business
opportunities of the Investors and of our directors who are affiliated with the Investors, other than directors employed
by us, and that neither our directors affiliated with the Investors, other than directors employed by us, nor the
Investors have any obligation to offer us those opportunities, except that the forgoing have an obligation to
communicate business opportunities offered to such persons expressly in his or her capacity as a director or officer of
the Company.
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Amendment to Amended and Restated Certificate of Incorporation

The Amended and Restated Certificate of Incorporation provides that on or following the Trigger Date, the affirmative
vote of the holders of at least seventy-five percent (75%) of the voting power of all outstanding shares of the
Company entitled to vote generally in the election of directors, voting together in a single class, shall be required to
adopt any provision inconsistent with, to amend or repeal any provision of, or to adopt a bylaw inconsistent with
certain specified provisions of the Amended and Restated Certificate of Incorporation.

Effective Date

The Amended and Restated Certificate of Incorporation will become effective as of the date it is filed with the
Secretary of State of the State of Delaware, which we expect to occur immediately prior to and subject to the
effectiveness of the registration statement relating to the anticipated initial public offering of our common stock.

ACTION 3 INCREASE IN NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

Our Board of Directors has approved and the holder of 91,845,692 shares of our common stock, representing
approximately 96.8% of the shares of our common stock entitled to vote on the record date, has executed a written
consent approving an increase in the number of our authorized shares of common stock from One Hundred
Twenty-Five Million (125,000,000) to [One Billion Eight Hundred Million (1,800,000,000)], as reflected in our
Amended and Restated Certificate of Incorporation discussed in Action 2 above. The increase in authorized shares
was approved by our Board of Directors and majority stockholder to be effective and the Amended and Restated
Certificate of Incorporation be filed immediately prior to and subject to the effectiveness of the anticipated initial
public offering of our common stock as discussed in Action 2 above.

Reasons for the Increase in Authorized Shares of Common Stock

Our Board of Directors deemed it advisable and in the best interests of the Company to increase the number of
authorized shares of common stock in order to provide flexibility to issue shares of common stock in connection with
our proposed initial public offering and the shares to be issued as a result of the [ ] for 1 stock split discussed in more
detail in Action 2 above. In addition, our Board considers the increase in the number of authorized shares of common
stock desirable and in the best interests of the Company because it would give the Company the necessary flexibility
on an ongoing basis to issue common stock in connection with stock dividends and splits, acquisitions, equity
financings and for other general corporate purposes. Except for the shares to be issued in connection with the
Company s initial public offering and as a result of the [ ] for 1 stock split, the Company currently has no oral or
written plans, arrangements or understandings for the issuance of the additional shares of common stock to be
authorized pursuant to this action. The increase in authorized shares will ensure that the Company will continue to
have an adequate number of authorized and unissued shares of common stock available for future use.

As is the case with the shares of common stock which are currently authorized but unissued, the Board will have
authority to issue the additional shares of common stock from time to time without further action on the part of
stockholders except as may be required by applicable law or by the rules of the NYSE or any other stock exchange or
market on which the Company s securities may then be listed or authorized for quotation.

The additional number of authorized shares could have the effect of making it more difficult for a third party to take
over the Company in a transaction not approved by the Board of Directors. Stockholders do not have any preemptive

or other rights to subscribe for any shares of common stock which may in the future be issued by the Company.
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ACTION 4 APPROVAL OF 2006 STOCK INCENTIVE PLAN FOR KEY EMPLOYEES OF HCA
HOLDINGS, INC. AND ITS AFFILIATES, AS AMENDED AND RESTATED

Our Board of Directors has approved and the holder of 91,845,692 shares of our common stock, representing
approximately 96.8% of the shares of our outstanding common stock entitled to vote on the record date, has executed

a written consent approving the Stock Incentive Plan. The 2006 Stock Incentive Plan for Key Employees of HCA Inc.
and its Affiliates (the 2006 Plan ) was initially entered into by HCA Inc. on November 17, 2006 in connection with the
Merger and was assumed by the Company following completion of the Corporate Reorganization on November 22,
2010, pursuant to which the Company became the direct parent company of HCA Inc. We have summarized below

the amendments proposed to be made to the 2006 Plan through the approval of the Stock Incentive Plan.

This summary relates to shares of HCA s common stock, par value $.01 per share ( Shares or Common Stock ), which
may be offered to participants pursuant to the Stock Incentive Plan. All references to Shares and Common Stock and
numbers of shares generally in this summary are intended to refer to shares of New Common Stock on a post-split

basis.

The amendments, among other things:

provide that the Compensation Committee (the Committee ) may delegate its duties and powers to administer
the Stock Incenti