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As filed with the Securities and Exchange Commission on August 9, 2018

Registration No. 333-          

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

HCA Healthcare, Inc.

(Exact name of registrant as specified in its charter)

Delaware 8062 27-3865930
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
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HCA Inc.

(Exact name of registrant as specified in its charter)

Delaware 8062 75-2497104
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)

SEE TABLE OF ADDITIONAL REGISTRANTS

One Park Plaza

Nashville, Tennessee 37203

(615) 344-9551

(Address, including zip code, and telephone number, including area code, of registrants� principal executive
offices)

John M. Franck II, Esq.

HCA Healthcare, Inc.

Vice President and Corporate Secretary

One Park Plaza

Nashville, Tennessee 37203

Telephone: (615) 344-9551

(Name, address, including zip code, and telephone number, including area code, of agent for service)
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With copies to:

David Lopez, Esq. J. Allen Overby, Esq.
Cleary Gottlieb Steen & Hamilton LLP Michael R. Kuffner, Esq.

One Liberty Plaza Bass, Berry & Sims PLC
New York, New York 10006 150 Third Avenue South, Suite 2800
Telephone: (212) 225-2000 Nashville, Tennessee 37201-2017

Telephone: (615) 742-6200

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

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

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

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

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

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

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

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

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

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered

Proposed

Maximum

Offering Price

per Unit

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration Fee
Common Stock (1) (1) (1) (2)
Preferred Stock (1) (1) (1) (2)
Debt Securities (1) (1) (1) (2)
Guarantees of Debt Securities (3) (3) (3) (3)

(1) Omitted pursuant to General Instructions II.E. of Form S-3. An indeterminate aggregate initial offering price or
number of the securities of each identified class is being registered as may from time to time be issued at
indeterminate prices.

(2) In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.
(3) No separate consideration will be received for the guarantees. Pursuant to Rule 457(n) under the Securities Act, no

registration fee is required with respect to the guarantees.
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Table of Additional Registrant Guarantors

Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

American Medicorp Development Co. Delaware 23-1696018 One Park Plaza
Nashville, TN 37203

(615) 344-9551
Bay Hospital, Inc. Florida 62-0976863 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Brigham City Community Hospital, Inc. Utah 87-0318837 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Brookwood Medical Center of Gulfport, Inc. Mississippi 63-0751470 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Capital Division, Inc. Virginia 62-1668319 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Centerpoint Medical Center of Independence, LLC Delaware 45-0503121 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Central Florida Regional Hospital, Inc. Florida 59-1978725 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Central Shared Services, LLC Virginia 76-0771216 One Park Plaza
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Nashville, TN 37203

(615) 344-9551
Central Tennessee Hospital Corporation Tennessee 62-1620866 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA Bayshore, L.P. Delaware 62-1801359 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA Conroe, L.P. Delaware 62-1801361 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA Mainland, L.P. Delaware 62-1801362 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA Pearland, L.P. Texas 05-0631189 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA West Houston, L.P. Delaware 62-1801363 One Park Plaza

Nashville, TN 37203

(615) 344-9551
CHCA Woman�s Hospital, L.P. Delaware 62-1810381 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Chippenham & Johnston-Willis Hospitals, Inc. Virginia 54-1779911 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Citrus Memorial Hospital, Inc. Florida 47-1455535 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Citrus Memorial Property Management, Inc. Florida 47-1521048 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Colorado Health Systems, Inc. Colorado 62-1593008 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia ASC Management, L.P. California 33-0539838 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Healthcare System of Louisiana, Inc. Louisiana 62-1622840 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Jacksonville Healthcare System, Inc. Florida 61-1272241 One Park Plaza

Nashville, TN 37203
(615) 344-9551

Columbia LaGrange Hospital, LLC Illinois 61-1276162 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of Arlington Subsidiary, L.P. Texas 62-1682201 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of Denton Subsidiary, L.P. Texas 62-1682213 One Park Plaza
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Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of Las Colinas, Inc. Texas 62-1650582 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of Lewisville Subsidiary, L.P. Texas 62-1682210 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of McKinney Subsidiary, L.P. Texas 62-1682207 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Medical Center of Plano Subsidiary, L.P. Texas 62-1682203 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia North Hills Hospital Subsidiary, L.P. Texas 62-1682205 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Ogden Medical Center, Inc. Utah 62-1650578 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Parkersburg Healthcare System, LLC West Virginia 62-1634494 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Plaza Medical Center of Fort Worth Subsidiary,
L.P.

Texas 62-1682202 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Columbia Rio Grande Healthcare, L.P. Delaware 62-1656022 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Riverside, Inc. California 62-1664328 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia Valley Healthcare System, L.P. Delaware 62-1669572 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia/Alleghany Regional Hospital, Incorporated Virginia 54-1761046 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbia/HCA John Randolph, Inc. Virginia 61-1272888 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbine Psychiatric Center, Inc. Colorado 84-1042212 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Columbus Cardiology, Inc. Georgia 58-1941109 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Conroe Hospital Corporation Texas 74-2467524 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Cy-Fair Medical Center Hospital, LLC Delaware 82-1412000 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Dallas/Ft. Worth Physician, LLC Delaware 62-1769694 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Dublin Community Hospital, LLC Georgia 58-1431023 One Park Plaza

Nashville, TN 37203

(615) 344-9551
East Florida � DMC, Inc. Florida 47-4597688 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Eastern Idaho Health Services, Inc. Idaho 82-0436622 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Edward White Hospital, Inc. Florida 59-3089836 One Park Plaza

Nashville, TN 37203

(615) 344-9551
El Paso Surgicenter, Inc. Texas 74-2361005 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Encino Hospital Corporation, Inc. California 95-4113862 One Park Plaza

Nashville, TN 37203

(615) 344-9551
EP Health, LLC Delaware 62-1769682 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Fairview Park GP, LLC Delaware 62-1815913 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Fairview Park, Limited Partnership Georgia 62-1817469 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Frankfort Hospital, Inc. Kentucky 61-0859329 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Galen Property, LLC Virginia 35-2260545 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Good Samaritan Hospital, L.P. Delaware 62-1763090 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Goppert-Trinity Family Care, LLC Delaware 76-0726651 One Park Plaza

Nashville, TN 37203

(615) 344-9551
GPCH-GP, Inc. Delaware 64-0805500 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Grand Strand Regional Medical Center, LLC Delaware 62-1768105 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Green Oaks Hospital Subsidiary, L.P. Texas 62-1797829 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Greenview Hospital, Inc. Kentucky 61-0724492 One Park Plaza

Nashville, TN 37203

(615) 344-9551
H2U Wellness Centers, LLC Tennessee 80-0183159 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA American Finance LLC Delaware 90-0898925 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA � HealthONE LLC Colorado 84-1321373 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA � IT&S Field Operations, Inc. Delaware 06-1795732 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA � IT&S Inventory Management, Inc. Delaware 06-1796286 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Central Group, Inc. Tennessee 02-0762180 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Health Services of Florida, Inc. Florida 62-1113740 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

HCA Health Services of Louisiana, Inc. Louisiana 62-1113736 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Health Services of Tennessee, Inc. Tennessee 62-1113737 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Health Services of Virginia, Inc. Virginia 62-1113733 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Management Services, L.P. Delaware 62-1778108 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Pearland GP, Inc. Texas 11-3767030 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA Realty, Inc. Tennessee 62-1106160 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HCA SFB 1 LLC Delaware 80-0915691 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HD&S Corp. Successor, Inc. Florida 62-1657694 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Health Midwest Office Facilities Corporation Missouri 43-1175071 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Health Midwest Ventures Group, Inc. Missouri 43-1315348 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HealthTrust Workforce Solutions, LLC Tennessee 38-3856554 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Hendersonville Hospital Corporation Tennessee 62-1321255 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Hospital Corporation of Tennessee Tennessee 62-1124446 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Hospital Corporation of Utah Utah 87-0322019 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Hospital Development Properties, Inc. Delaware 62-1321246 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Houston NW Manager, LLC Delaware 82-1384069 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Houston � PPH, LLC Delaware 82-1635538 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

HPG Enterprises, LLC Delaware 62-1778113 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HSS Holdco, LLC Delaware 62-1839825 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HSS Systems, LLC Delaware 62-1804834 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HSS Virginia, L.P. Virginia 62-1848294 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HTI Memorial Hospital Corporation Tennessee 62-1560757 One Park Plaza

Nashville, TN 37203

(615) 344-9551
HTI MOB, LLC Delaware 62-1824860 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Integrated Regional Lab, LLC Florida 36-4576441 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Integrated Regional Laboratories, LLP Delaware 62-1687140 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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JFK Medical Center Limited Partnership Delaware 62-1694180 One Park Plaza

Nashville, TN 37203

(615) 344-9551
JPM AA Housing, LLC Florida 81-4786450 One Park Plaza

Nashville, TN 37203

(615) 344-9551
KPH-Consolidation, Inc. Texas 62-1619857 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Lakeview Medical Center, LLC Delaware 62-1762416 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Largo Medical Center, Inc. Florida 62-1026428 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Las Vegas Surgicare, Inc. Nevada 75-1890731 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Lawnwood Medical Center, Inc. Florida 59-1764486 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Lewis-Gale Hospital, Incorporated Virginia 54-0218835 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Lewis-Gale Medical Center, LLC Delaware 62-1760148 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Lewis-Gale Physicians, LLC Virginia 06-1755234 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Lone Peak Hospital, Inc. Utah 25-1925376 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Los Robles Regional Medical Center California 95-2321136 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Management Services Holdings, Inc. Delaware 62-1874287 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Marietta Surgical Center, Inc. Georgia 58-1539547 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Marion Community Hospital, Inc. Florida 59-1479652 One Park Plaza

Nashville, TN 37203

(615) 344-9551
MCA Investment Company California 33-0539836 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Medical Centers of Oklahoma, LLC Delaware 62-1771846 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Medical Office Buildings of Kansas, LLC Delaware 62-1789791 One Park Plaza

Nashville, TN 37203

(615) 344-9551
MediCredit, Inc. Missouri 43-1123539 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Memorial Healthcare Group, Inc. Florida 59-3283127 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � ACH, LLC Delaware 48-1301811 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � LRHC, LLC Delaware 48-1301817 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � LSH, LLC Delaware 45-0503141 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � MCI, LLC Delaware 45-0503127 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � MMC, LLC Delaware 48-1301826 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � OPRMC, LLC Delaware 45-0503116 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Midwest Division � PFC, LLC Delaware 48-1302330 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � RBH, LLC Missouri 20-0851062 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Division � RMC, LLC Delaware 54-2092552 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Midwest Holdings, Inc. Delaware 11-3676736 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Montgomery Regional Hospital, Inc. Virginia 54-0889154 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Mountain Division � CVH, LLC Utah 47-1210615 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Mountain View Hospital, Inc. Utah 87-0333048 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Nashville Shared Services General Partnership Delaware 62-1841237 One Park Plaza

Nashville, TN 37203

(615) 344-9551

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 19



National Patient Account Services, Inc. Texas 62-1645596 One Park Plaza

Nashville, TN 37203

(615) 344-9551
New Iberia Healthcare, LLC Louisiana 58-1741846 One Park Plaza

Nashville, TN 37203

(615) 344-9551
New Port Richey Hospital, Inc. Florida 59-2047041 One Park Plaza

Nashville, TN 37203

(615) 344-9551
New Rose Holding Company, Inc. Colorado 62-1617432 One Park Plaza

Nashville, TN 37203

(615) 344-9551
North Florida Immediate Care Center, Inc. Florida 58-2075775 One Park Plaza

Nashville, TN 37203

(615) 344-9551
North Florida Regional Medical Center, Inc. Florida 61-1269294 One Park Plaza

Nashville, TN 37203

(615) 344-9551
North Houston � TRMC, LLC Delaware 82-1349955 One Park Plaza

Nashville, TN 37203

(615) 344-9551
North Texas � MCA, LLC Texas 46-4027347 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Northern Utah Healthcare Corporation Utah 62-1650573 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Exact Name of Registrant Guarantor as

Specified in its Charter (or Other

Organizational Document)

State or Other
Jurisdiction of

Incorporation or
Organization

I.R.S.
Employer

Identification
Number

Address,
Including Zip Code,

and Telephone
Number, Including

Area Code,
of Registrant

Guarantor�s Principal
Executive Offices

Northern Virginia Community Hospital, LLC Virginia 04-3665595 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Northlake Medical Center, LLC Georgia 58-2433434 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Notami Hospitals of Louisiana, Inc. Louisiana 95-4176923 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Notami Hospitals, LLC Delaware 62-1761993 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Okaloosa Hospital, Inc. Florida 59-1836808 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Okeechobee Hospital, Inc. Florida 59-1833934 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Oklahoma Holding Company, LLC Delaware 81-4288717 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Outpatient Cardiovascular Center of Central Florida, LLC Delaware 52-2448149 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Outpatient Services Holdings, Inc. Delaware 20-0629512 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Oviedo Medical Center, LLC Florida 46-4660005 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Palms West Hospital Limited Partnership Delaware 62-1694178 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Business Solutions, LLC Tennessee 90-0734008 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Enterprises, LLC Tennessee 30-0705198 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Health Information Solutions, LLC Tennessee 61-1664600 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Holdings, LLC Delaware 62-1804832 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Payroll Solutions, LLC Tennessee 36-4713969 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Parallon Physician Services, LLC Tennessee 35-2426398 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Pasadena Bayshore Hospital, Inc. Texas 74-1616679 One Park Plaza

Nashville, TN 37203

(615) 344-9551
PatientKeeper, Inc. Delaware 04-3377393 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Pearland Partner, LLC Delaware 33-1130044 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Plantation General Hospital, L.P. Delaware 62-1372389 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Plaza Specialty Hospital, LLC Delaware 82-1629253 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Poinciana Medical Center, Inc. Florida 90-0811360 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Primary Health, Inc. Texas 75-2473418 One Park Plaza

Nashville, TN 37203

(615) 344-9551
PTS Solutions, LLC Tennessee 30-0705195 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Pulaski Community Hospital, Inc. Virginia 54-0941129 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Putnam Community Medical Center of North Florida, LLC Florida 47-2762362 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Redmond Park Hospital, LLC Georgia 58-1123037 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Redmond Physician Practice Company Georgia 62-1662134 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Reston Hospital Center, LLC Delaware 62-1777534 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Retreat Hospital, LLC Virginia 61-1272890 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Rio Grande Regional Hospital, Inc. Texas 61-1276564 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Riverside Healthcare System, L.P. California 33-0751869 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Riverside Hospital, Inc. Delaware 74-2600687 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Samaritan, LLC Delaware 62-1762605 One Park Plaza

Nashville, TN 37203

(615) 344-9551
San Jose Healthcare System, LP Delaware 77-0498674 One Park Plaza

Nashville, TN 37203

(615) 344-9551
San Jose Hospital, L.P. Delaware 62-1763091 One Park Plaza

Nashville, TN 37203

(615) 344-9551
San Jose Medical Center, LLC Delaware 62-1762609 One Park Plaza

Nashville, TN 37203

(615) 344-9551
San Jose, LLC Delaware 62-1756992 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Sarah Cannon Research Institute, LLC Delaware 20-1557751 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Sarasota Doctors Hospital, Inc. Florida 61-1258724 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Savannah Health Services, LLC Delaware 82-1969974 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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SCRI Holdings, LLC Delaware 59-3830450 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Sebring Health Services, LLC Delaware 82-2084329 One Park Plaza

Nashville, TN 37203

(615) 344-9551
SJMC, LLC Delaware 62-1762613 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Southeast Georgia Health Services, LLC Delaware 81-4223395 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Southern Hills Medical Center, LLC Nevada 74-3048428 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Southpoint, LLC Tennessee 90-1021429 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Spalding Rehabilitation L.L.C Delaware 84-1321505 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Spotsylvania Medical Center, Inc. Virginia 06-1760818 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Spring Branch Medical Center, Inc. Texas 61-1261492 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Spring Hill Hospital, Inc. Tennessee 84-1706716 One Park Plaza

Nashville, TN 37203

(615) 344-9551
SSHR Holdco, LLC Delaware 81-4663524 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Sun City Hospital, Inc. Florida 59-2822337 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Sunrise Mountainview Hospital, Inc. Nevada 62-1600397 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Brandon, Inc. Florida 58-1819994 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Florida, Inc. Florida 95-3947578 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Houston Women�s, Inc. Texas 72-1563673 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Manatee, Inc. Florida 75-2364410 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Surgicare of Newport Richey, Inc. Florida 75-2243308 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Palms West, LLC Florida 20-1008436 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Surgicare of Riverside, LLC California 26-0047096 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Tallahassee Medical Center, Inc. Florida 62-1091430 One Park Plaza

Nashville, TN 37203

(615) 344-9551
TCMC Madison-Portland, Inc. Tennessee 76-0811731 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Terre Haute Hospital GP, Inc. Delaware 62-1861156 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Terre Haute Hospital Holdings, Inc. Delaware 62-1861158 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Terre Haute MOB, L.P. Indiana 76-0775694 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Terre Haute Regional Hospital, L.P. Delaware 35-1461805 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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The Outsource Group, Inc. Missouri 43-1749862 One Park Plaza

Nashville, TN 37203

(615) 344-9551
The Regional Health System of Acadiana, LLC Louisiana 58-1741727 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Timpanogos Regional Medical Services, Inc. Utah 62-1831495 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Trident Medical Center, LLC Delaware 62-1768106 One Park Plaza

Nashville, TN 37203

(615) 344-9551
U.S. Collections, Inc. Delaware 11-3736607 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Utah Medco, LLC Delaware 62-1769672 One Park Plaza

Nashville, TN 37203

(615) 344-9551
VH Holdco, Inc. Nevada 62-1749073 One Park Plaza

Nashville, TN 37203

(615) 344-9551
VH Holdings, Inc. Nevada 62-1720399 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Virginia Psychiatric Company, Inc. Virginia 62-1410313 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Vision Consulting Group, LLC Delaware 27-1137639 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Vision Holdings, LLC Tennessee 80-0780794 One Park Plaza

Nashville, TN 37203

(615) 344-9551
W & C Hospital, Inc. Texas 61-1259838 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Walterboro Community Hospital, Inc. South Carolina 57-0712623 One Park Plaza

Nashville, TN 37203

(615) 344-9551
WCP Properties, LLC Tennessee 90-1018963 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Weatherford Health Services, LLC Delaware 82-2073410 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Wesley Medical Center, LLC Delaware 62-1762545 One Park Plaza

Nashville, TN 37203

(615) 344-9551
West Florida � MHT, LLC Florida 36-4764806 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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West Florida � PPH, LLC Florida 80-0935610 One Park Plaza

Nashville, TN 37203

(615) 344-9551
West Florida � TCH, LLC Florida 80-0935908 One Park Plaza

Nashville, TN 37203

(615) 344-9551
West Florida Regional Medical Center, Inc. Florida 59-1525468 One Park Plaza

Nashville, TN 37203

(615) 344-9551
West Valley Medical Center, Inc. Idaho 36-3525049 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Western Plains Capital, Inc. Nevada 62-1727347 One Park Plaza

Nashville, TN 37203

(615) 344-9551
WHMC, Inc. Texas 61-1261485 One Park Plaza

Nashville, TN 37203

(615) 344-9551
Woman�s Hospital of Texas, Incorporated Texas 74-1991424 One Park Plaza

Nashville, TN 37203

(615) 344-9551
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Prospectus

HCA Healthcare, Inc.

HCA Inc.

Common Stock

Preferred Stock

Debt Securities

HCA Healthcare, Inc. and/or one or more selling stockholders may offer and sell shares of our common stock from
time to time in amounts, at prices and on terms that will be determined at the time of any such offering.

HCA Healthcare, Inc. may, from time to time, offer to sell preferred stock in amounts, at prices and on terms that will
be determined at the time of any such offering.

HCA Healthcare, Inc. may, from time to time, offer to sell debt securities, which may or may not be guaranteed by
one or more of the subsidiaries identified in this prospectus.

HCA Inc. may, from time to time, offer to sell debt securities, which will be guaranteed by HCA Healthcare, Inc. and
may or may not be guaranteed by one or more of the subsidiaries identified in this prospectus.

This prospectus describes some of the general terms that may apply to these securities. We will provide the specific
terms of these securities, including their offering prices, in prospectus supplements to this prospectus. The prospectus
supplements may also add, update or change information contained in this prospectus. You should carefully read both
this prospectus and any prospectus supplement before you invest.

HCA Healthcare, Inc. common stock is listed on the New York Stock Exchange under the symbol �HCA.� On August 8,
2018, the reported last sale price on the New York Stock Exchange for our common stock was $128.31 per share.

These securities may be offered and sold to or through one or more underwriters, dealers and agents or directly to
purchasers or through a combination of these methods, on a continuous or delayed basis. You can find additional
information about our plan of distribution for the securities under the heading �Plan of Distribution� beginning on page
32 of this prospectus. We will also describe the plan of distribution for any particular offering of these securities in the
prospectus supplement. This prospectus may not be used to sell our securities unless it is accompanied by a prospectus
supplement.

Investing in our securities involves risks. You should consider the risk factors described in any accompanying
prospectus supplement or any documents we incorporate by reference.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

This prospectus is dated August 9, 2018
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You should rely only on the information contained or incorporated by reference in this prospectus, in any
accompanying prospectus supplement or in any free writing prospectus filed by us with the Securities and
Exchange Commission (the �SEC�). We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. You
should not assume that the information contained or incorporated by reference in this prospectus and any
prospectus supplement or in any such free writing prospectus is accurate as of any date other than the
respective dates thereof. Our business, financial condition, results of operations and prospects may have
changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC under the Securities Act of 1933, as
amended (the �Securities Act�), utilizing a �shelf� registration process. Under this shelf registration process, we and/or one
or more selling stockholders may, from time to time, sell in one or more offerings any of our securities described in
this prospectus.

This prospectus provides you with a general description of the securities that we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering, including the specific amounts, prices and terms of the securities offered. The prospectus supplement may
also add, update or change information contained in this prospectus.

You should carefully read both this prospectus and any prospectus supplement, together with additional information
described under the heading �Where You Can Find More Information� and �Incorporation By Reference.�

As used herein, unless otherwise stated or indicated by context, references to �HCA Healthcare, Inc.,� the �Company,�
�HCA,� �we,� �our� or �us� refer to HCA Healthcare, Inc., parent of HCA Inc., and its affiliates. The term �affiliates� means
direct and indirect subsidiaries and partnerships and joint ventures in which such subsidiaries are partners. The terms
�facilities� or �hospitals� refer to entities owned and operated by affiliates of HCA and the term �employees� refers to
employees of affiliates of HCA. With respect to debt securities, the term �issuer� means either HCA Healthcare, Inc. or
HCA Inc. depending on which registrant is offering the debt securities. The term �issuers� is a collective reference to
HCA Healthcare, Inc. and HCA Inc.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The public may
read and copy any materials filed with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Also, the SEC maintains an Internet web site that contains reports, proxy and
information statements, and other information regarding issuers, including us, that file electronically with the SEC.
The public can obtain any documents that we file electronically with the SEC at http://www.sec.gov.

We also make available, free of charge, on or through our Internet web site (http://www.hcahealthcare.com) our
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements on
Schedule 14A and, if applicable, amendments to those reports filed or furnished pursuant to Section 13(a) of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC. Please note, however, that we have not incorporated
any other information by reference from our Internet web site, other than the documents listed under the heading
�Incorporation by Reference.�

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus.
This prospectus is a part of the registration statement and does not contain all the information in the registration
statement. Whenever a reference is made in this prospectus to a contract or other document of ours, the reference is
only a summary and you should refer to the exhibits that are a part of the registration statement for a copy of the
contract or other document. You may review a copy of the registration statement and the documents incorporated by
reference herein at the SEC�s Public Reference Room in Washington, D.C., as well as through the SEC�s Internet web
site referenced above.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the
date of this prospectus and before the date that the offering of the securities by means of this prospectus is terminated
will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus.

This prospectus incorporates by reference the documents listed below that HCA Healthcare, Inc. has previously filed
with the SEC. These documents contain important information about us. Any information referred to in this way is
considered part of this prospectus from the date HCA Healthcare, Inc. filed that document.

We incorporate by reference the documents listed below:

� HCA Healthcare, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2017 (SEC File
No. 001-11239);

� HCA Healthcare, Inc.�s Quarterly Report on Form 10-Q for the period ended March 31, 2018 (SEC File
No. 001-11239);

� HCA Healthcare, Inc.�s Quarterly Report on Form 10-Q for the period ended June 30, 2018 (SEC File
No. 001-11239);

� HCA Healthcare, Inc.�s Current Reports on Form 8-K, filed on January 17, 2018, January 30, 2018,
March 13, 2018, April 5, 2018, May 1, 2018, May 2, 2018 and July 25, 2018 (other than information
furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless expressly stated
otherwise therein);

� The description of HCA Healthcare, Inc.�s common stock, par value $0.01 per share, contained in HCA
Healthcare, Inc.�s Registration Statement on Form 8-A, filed on March 7, 2011, and including all other
amendments and reports filed for the purpose of updating such description; and

� All documents filed by HCA Healthcare, Inc. under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and before the termination of any offering to
which this prospectus relates (other than information furnished pursuant to Item 2.02 or
Item 7.01 of any Current Report on Form 8-K, unless expressly stated otherwise therein).

In reviewing any agreements incorporated by reference, please remember that they are included to provide you with
information regarding the terms of such agreements and are not intended to provide any other factual or disclosure
information about HCA Inc. or HCA Healthcare, Inc. The agreements may contain representations and warranties by
HCA Inc. or HCA Healthcare, Inc. which should not in all instances be treated as categorical statements of fact, but
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rather as a way of allocating the risk to one of the parties if those statements prove to be inaccurate. The
representations and warranties were made only as of the date of the relevant agreement or such other date or dates as
may be specified in such agreement and are subject to more recent developments. Accordingly, these representations
and warranties alone may not describe the actual state of affairs as of the date they were made or at any other time.

We will provide without charge to each person to whom this prospectus is delivered, upon his or her written or oral
request, a copy of any or all documents referred to above which have been or may be incorporated by reference into
this prospectus, excluding exhibits to those documents unless they are specifically incorporated by
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reference into those documents. You may request copies of those documents, at no cost, by writing or calling us at the
following address or telephone number:

Corporate Secretary

HCA Healthcare, Inc.

One Park Plaza

Nashville, Tennessee 37203

(615) 344-9551

3
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FORWARD-LOOKING AND CAUTIONARY STATEMENTS

Some of the information included or incorporated by reference in this prospectus and the applicable prospectus
supplement contain and incorporate by reference �forward-looking statements� within the meaning of the federal
securities laws, which involve risks and uncertainties. Forward-looking statements include statements regarding
expected share-based compensation expense, expected capital expenditures and expected net claim payments and all
other statements that do not relate solely to historical or current facts, and can be identified by the use of words like
�may,� �believe,� �will,� �expect,� �project,� �estimate,� �anticipate,� �plan,� �initiative� or �continue.� These forward-looking statements
are based on our current plans and expectations and are subject to a number of known and unknown uncertainties and
risks, many of which are beyond our control, which could significantly affect current plans and expectations and our
future financial position and results of operations. These factors include, but are not limited to, (1) the impact of our
substantial indebtedness and the ability to refinance such indebtedness on acceptable terms, (2) the impact of the
Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 2010
(collectively, the �Health Reform Law�), including the effects of any repeal of, or changes to, the Health Reform Law or
changes to its implementation, the possible enactment of additional federal or state health care reforms and possible
changes to other federal, state or local laws or regulations affecting the health care industry, (3) the effects related to
the continued implementation of the sequestration spending reductions required under the Budget Control Act of
2011, and related legislation extending these reductions, and the potential for future deficit reduction legislation that
may alter these spending reductions, which include cuts to Medicare payments, or create additional spending
reductions, (4) increases in the amount and risk of collectability of uninsured accounts and deductibles and copayment
amounts for insured accounts, (5) the ability to achieve operating and financial targets, and attain expected levels of
patient volumes and control the costs of providing services, (6) possible changes in Medicare, Medicaid and other
state programs, including Medicaid supplemental payment programs or Medicaid waiver programs, that may impact
reimbursements to health care providers and insurers and the size of the uninsured or underinsured population, (7) the
highly competitive nature of the health care business, (8) changes in service mix, revenue mix and surgical volumes,
including potential declines in the population covered under third party payer agreements, the ability to enter into and
renew third-party payer provider agreements on acceptable terms and the impact of consumer-driven health plans and
physician utilization trends and practices, (9) the efforts of health insurers, health care providers, large employer
groups and others to contain health care costs, (10) the outcome of our continuing efforts to monitor, maintain and
comply with appropriate laws, regulations, policies and procedures, (11) increases in wages and the ability to attract
and retain qualified management and personnel, including affiliated physicians, nurses and medical and technical
support personnel, (12) the availability and terms of capital to fund the expansion of our business and improvements
to our existing facilities, (13) changes in accounting practices, (14) changes in general economic conditions nationally
and regionally in our markets, (15) the emergence and effects related to infectious diseases, (16) future divestitures
which may result in charges and possible impairments of long-lived assets, (17) changes in business strategy or
development plans, (18) delays in receiving payments for services provided, (19) the outcome of pending and any
future tax audits, disputes and litigation associated with our tax positions, (20) potential adverse impact of known and
unknown government investigations, litigation and other claims that may be made against us, (21) the impact of
potential cybersecurity incidents or security breaches, (22) our ongoing ability to demonstrate meaningful use of
certified electronic health record (�EHR�) technology, (23) the impact of natural disasters, such as hurricanes and
floods, or similar events beyond our control, (24) changes in interpretations, assumptions and expectations regarding
the 2017 Tax Cuts and Jobs Act, including additional guidance that may be issued by federal and state taxing
authorities or other standard setting bodies, and (25) other risk factors disclosed under �Risk Factors� and elsewhere in
or incorporated by reference in this prospectus and the applicable prospectus supplement. As a consequence, current
plans, anticipated actions and future financial position and results of operations may differ from those expressed in
any forward-looking statements made by us or on our behalf. You are cautioned not to unduly rely on such
forward-looking statements when evaluating the information presented in this prospectus and the applicable
prospectus supplement, which forward-looking statements reflect management�s views only as of the date of this
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prospectus. We undertake no obligation to revise or update any forward-looking statements, whether as a result of new
information, future events or otherwise.
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OUR COMPANY

We are the largest non-governmental hospital operator in the United States and a leading comprehensive, integrated
provider of health care and related services. We provide these services through a network of acute care hospitals,
outpatient facilities, clinics and other patient care delivery settings. As of June 30, 2018, we operated a diversified
portfolio of 178 hospitals (with approximately 46,700 beds) and 122 freestanding surgery centers across 20 states
throughout the United States and in England. As a result of our growth agenda, we have the first or second market
share in many of our markets. Our portfolio consists of many large and growing urban markets with attractive
demographic and economic profiles. We currently maintain a presence in 16 of the top 25 markets with the strongest
Economic Health Index in the United States, based on the American City Business Journal�s 2017 Economic Health
Index, a ranking of the relative economic viability of the top 100 market statistical areas in the United States. We
believe our ability to successfully position and grow our assets in attractive markets and execute our operating plan
has contributed to the strength of our financial performance over the last several years. For the year ended
December 31, 2017, we generated revenues of $43.614 billion and net income attributable to HCA Healthcare, Inc. of
$2.216 billion. For the six months ended June 30, 2018, we generated revenues of $22.952 billion and net income
attributable to HCA Healthcare, Inc. of $1.964 billion.

Our patient-first strategy is to provide high quality health care services in a cost-efficient manner. We intend to build
upon our history of profitable growth by maintaining our dedication to quality care, increasing our presence in key
markets through organic expansion and strategic acquisitions and joint ventures, leveraging our scale and
infrastructure, and further developing our physician and employee relationships. We believe pursuing these core
elements of our strategy helps us develop a faster-growing, more stable and more profitable business and increases our
relevance to patients, physicians, payers and employers.

Using our scale, significant resources and 50 years of operating experience, we have developed a significant
management and support infrastructure. Some of the key components of our support infrastructure include a revenue
cycle management organization, a health care group purchasing organization (�GPO�), an information technology and
services provider, a nurse staffing agency and a medical malpractice insurance underwriter. These shared services
have helped us to maximize our cash collection efficiency, achieve savings in purchasing through our scale, more
rapidly deploy information technology upgrades, more effectively manage our labor pool and achieve greater stability
in malpractice insurance premiums. Collectively, these components have helped us to further enhance our operating
effectiveness, cost efficiency and overall financial results. Our Parallon subsidiary group also offers certain of these
component services to other health care organizations.

Since the founding of our business in 1968 as a single-facility hospital company, we have demonstrated an ability to
consistently innovate and sustain growth during varying economic and regulatory climates. Under the leadership of an
experienced senior management team, whose tenure at HCA averages approximately 22 years, we have established an
extensive record of providing high quality care, profitably growing our business, making and integrating strategic
acquisitions and efficiently and strategically allocating capital spending.

5
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RISK FACTORS

Our business is subject to numerous risks, including those that are generally associated with operating in the health
care industry. You should carefully consider and evaluate all of the information included and incorporated by
reference in this prospectus, including the risk factors incorporated by reference to our Annual Report on Form 10-K
for the year ended December 31, 2017, as well as any risk factors we may describe in any subsequent periodic reports
or information we file with the SEC. It is possible that our business, financial condition, liquidity or results of
operations could be materially adversely affected by any of these risks.

6
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USE OF PROCEEDS

Except as otherwise set forth in a prospectus supplement, we intend to use the net proceeds from sales of the securities
for general corporate purposes, which may include the following: refunding, repurchasing, retiring upon maturity or
redeeming existing debt; funding for working capital; capital expenditures; repurchases of our capital stock; and
strategic investments and acquisitions. We will not receive any proceeds from sales of securities by selling
stockholders.

7
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings available for fixed charges to fixed charges for the
periods indicated. This information should be read in conjunction with the consolidated financial statements and the
accompanying notes incorporated by reference in this prospectus.

Six Months
Ended Year Ended December 31,

June 30,
2018

June 30,
2017 2017 2016 2015 2014 2013

Ratio of earnings to fixed charges(1) 3.71 3.29 3.21 3.42 3.05 2.76 2.41

(1) For purposes of calculating the ratio of earnings to fixed charges, earnings represents earnings before income tax
expense, and net income attributable to noncontrolling interests, plus fixed charges; and fixed charges include:
(a) interest expense; (b) amortization of capitalized expenses related to debt; and (c) the portion of rental expense
which management believes is representative of the interest component of rent expense.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of our Amended and Restated Certificate of Incorporation and
Second Amended and Restated Bylaws as currently in effect. We also refer you to our Amended and Restated
Certificate of Incorporation and Second Amended and Restated Bylaws, copies of which are filed as exhibits to the
registration statement of which this prospectus forms a part.

Authorized Capital

As of July 31, 2018 our authorized capital stock consisted of 1,800,000,000 shares of common stock, par value $.01
per share, of which 346,046,000 shares were issued and outstanding, and 200,000,000 shares of preferred stock, of
which no shares were issued and outstanding. As of June 30, 2018, there were 49 holders of record of our common
stock.

Common Stock

Voting Rights. Under the terms of the Amended and Restated Certificate of Incorporation, each holder of 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 are
able to 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.

Liquidation. In the event of our liquidation, dissolution, or winding up, holders of common stock are 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 200,000,000 shares of preferred stock, par value $.01 per 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, powers and preferences of the shares of each such class or series and any qualifications, limitations, or
restrictions thereon.

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
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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,
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disqualification or removal. In uncontested director elections each director is elected by the vote of the majority of the
votes cast. An incumbent nominee not receiving a majority of the votes cast in an uncontested election shall continue
to serve until (i) the director�s successor is elected and qualifies or (ii) the Board of Directors accepts the director�s
resignation. 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 and Second Amended and Restated Bylaws provide 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. 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.

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.

Action on Written Consent

Pursuant to the Amended and Restated Certificate of Incorporation and Second Amended and Restated Bylaws, 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

The Amended and Restated Certificate of Incorporation provides that we renounce any interest or expectancy of the
Company in the business opportunities of certain of our current and prior investors and of their officers, directors,
agents, shareholders, members, partners, affiliates and subsidiaries and each such party shall not have any obligation
to offer us those opportunities unless presented to a director or officer of the Company in his or her capacity as a
director or officer of the Company.

Amendment to Amended and Restated Certificate of Incorporation

The Amended and Restated Certificate of Incorporation provides that 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, is 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.

Advance Notice Requirements for Stockholder Proposals and Director Nominations
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proposal in writing to the secretary of the Company. Generally, to be timely, a stockholder�s
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notice must be delivered to, mailed or received at our principal executive offices, addressed to the secretary of the
Company, and within the following time periods:

� in the case of an annual meeting, no earlier than 120 days and no later than 90 days prior to the first
anniversary of the date of the preceding year�s annual meeting; provided, however, that if (A) the annual
meeting is advanced by more than 30 days, or delayed by more than 60 days, from the first anniversary of
the preceding year�s annual meeting, or (B) no annual meeting was held during the preceding year, to be
timely the stockholder notice must be received no earlier than 120 days before such annual meeting and no
later than the later of 90 days before such annual meeting or the tenth day after the day on which public
disclosure of the date of such meeting is first made; and

� in the case of a nomination of a person or persons for election to the Board of Directors at a special meeting
of the stockholders called for the purpose of electing directors, no earlier than 120 days before such special
meeting and no later than the later of 90 days before such annual or special meeting or the tenth day after the
day on which public disclosure of the date of such meeting is first made.

In no event shall an adjournment, postponement or deferral, or public disclosure of an adjournment, postponement or
deferral, of a meeting of the stockholders commence a new time period (or extend any time period) for the giving of
the stockholder�s notice.

We have also adopted a proxy access right that permits a stockholder, or a group of up to 20 stockholders, owning
continuously for at least three years shares of our stock representing an aggregate of at least 3% of the voting power
entitled to vote in the election of directors, to nominate and include in our proxy materials director nominees, provided
that the stockholder(s) and the nominee(s) satisfy the requirements in our Second Amended and Restated Bylaws.
Under our Second Amended and Restated Bylaws, to be considered timely, compliant notice of proxy access director
nominations for next year�s proxy statement and form of proxy must be submitted to the Corporate Secretary at the
address specified in our proxy statement no earlier than 150 days and no later than 120 days prior to the first
anniversary of the date the Company mailed its proxy statement for the preceding year�s annual meeting; provided,
however, that if (A) the annual meeting is not within 30 days before or after the anniversary date of the preceding
year�s annual meeting, or (B) no annual meeting was held during the preceding year, to be timely the stockholder
notice must be received no later than 90 days prior to such annual meeting or, if later, the tenth day after the day on
which notice of the date of the meeting was mailed or public disclosure of the date of such meeting is first made,
whichever occurs first.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing
requirements of the New York Stock Exchange, which would apply as long as our common stock is listed on the New
York Stock Exchange, require stockholder approval of certain issuances equal to or exceeding 20% of the then
outstanding voting power or then outstanding number of shares of common stock. These additional shares may be
used for a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate
acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our
Board of Directors to issue shares to persons friendly to current management, which issuance could render more
difficult or discourage an attempt to obtain control of our company by means of a merger, tender offer, proxy contest
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opportunities to sell their shares of common stock at prices higher than prevailing market prices.

Limitation on Directors� Liability and Indemnification

Section 145(a) of the General Corporation Law of the State of Delaware (the �DGCL�) grants each corporation
organized thereunder the power to indemnify any person who was or is a party or is threatened to be
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made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the
person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement that were
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person�s
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person�s
conduct was unlawful.

Section 145(b) of the DGCL grants each corporation organized thereunder the power to indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys� fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made pursuant to
Section 145(b) of the DGCL in respect of any claim, issue or matter as to which such person shall have been adjudged
to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 145(a)
and (b) of the DGCL, as described in the preceding paragraphs, or in defense of any claim, issue or matter therein,
such person shall be indemnified against expenses (including attorneys� fees) actually and reasonably incurred by such
person in connection therewith.

Section 145(g) of the DGCL provides, in general, that a corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation against any
liability asserted against the person in any such capacity, or arising out of the person�s status as such, regardless of
whether the corporation would have the power to indemnify the person against such liability under the provisions of
the DGCL. We maintain a directors� and officers� insurance policy that insures our directors and officers against
liabilities incurred in their capacity as such for which they are not otherwise indemnified, subject to certain exclusions.

Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation, or an amendment thereto, to
eliminate or limit the personal liability of a director to the corporation or its stockholders of monetary damages for
violations of the directors� fiduciary duty of care as a director, except (i) for any breach of the director�s duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct
or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for director liability in the event
of unlawful payment of dividends or unlawful stock purchases or redemptions) or (iv) for any transaction from which
a director derived an improper personal benefit.
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indemnification is not exclusive of any right to which such officer or director may be entitled as a matter of law and
shall extend and apply to the estates, heirs, executors and administrators of such persons.

We maintain a directors� and officers� insurance policy. The policy insures directors and officers against unindemnified
losses arising from certain wrongful acts in their capacities as directors and officers and reimburses us for those losses
for which we have lawfully indemnified the directors and officers. The policy contains various exclusions that are
normal and customary for policies of this type.

Our employment agreements with certain of our officers provide indemnification for adverse tax consequences they
may suffer pursuant to their employment agreements.

We have entered into an indemnification priority and information sharing agreement with certain of our current and
prior investors and certain of their affiliated funds to clarify the priority of advancement and indemnification
obligations among us and any of our directors appointed by such investors and other related matters.

The foregoing summaries are subject to the complete text of our Amended and Restated Certificate of Incorporation
and Second Amended and Restated Bylaws and the DGCL and are qualified in their entirety by reference thereto.

We believe that our Amended and Restated Certificate of Incorporation, Second Amended and Restated Bylaws and
insurance policies are necessary to attract and retain qualified persons to serve as directors and officers of the
Company.

The limitation of liability and indemnification provisions in our Amended and Restated Certificate of Incorporation
and Second Amended and Restated Bylaws may discourage stockholders from bringing a lawsuit against directors for
breach of their fiduciary duty. They may also reduce the likelihood of derivative litigation against directors and
officers, even though an action, if successful, might benefit us and other stockholders. Furthermore, a stockholder�s
investment may be adversely affected to the extent we pay the costs of settlement and damage awards against directors
and officers as required or allowed by these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us pursuant to the foregoing provisions or any other provisions described in this prospectus, we
have been informed that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

Delaware Anti-Takeover Statutes

Certain Delaware law provisions may make it more difficult for someone to acquire us through a tender offer, proxy
contest or otherwise.

Section 203 of the DGCL provides that, subject to certain stated exceptions, an �interested stockholder� is any person
(other than the corporation and any direct or indirect majority-owned subsidiary) who owns 15% or more of the
outstanding voting stock of the corporation or is an affiliate or associate of the corporation and was the owner of 15%
or more of the outstanding voting stock of the corporation at any time within the three-year period immediately prior
to the date of determination, and the affiliates and associates of such person. A corporation may not engage in a
business combination with any interested stockholder for a period of three years following the time that such
stockholder became an interested stockholder unless:
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� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation
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outstanding at the time the transaction commenced, excluding shares owned by (i) persons who are directors
and also officers and (ii) employee stock plans in which participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

� at or subsequent to such time, the business combination is approved by the board of directors and authorized
at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least
66 2/3% of the outstanding voting stock which is not owned by the interested stockholder.

The effect of these provisions may make a change in control of our business more difficult by delaying, deferring or
preventing a tender offer or other takeover attempt that a stockholder might consider in its best interest. This includes
attempts that might result in the payment of a premium to stockholders over the market price for their shares. These
provisions also may promote the continuity of our management by making it more difficult for a person to remove or
change the incumbent members of the board of directors.

Transfer Agent and Registrar

EQ Shareowner Services is the transfer agent and registrar for our common stock.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �HCA.�
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

Please note that in this section entitled �Description of Debt Securities and Guarantees,� references to HCA Healthcare,
Inc. refer only to HCA Healthcare, Inc. and not to any of its subsidiaries. References to HCA Inc. refer only to HCA
Inc. and not to any of its subsidiaries. The term �issuer� means either HCA Healthcare, Inc. or HCA Inc., depending on
which registrant is offering the debt securities and the term �issuers� is a collective reference to HCA Healthcare, Inc.
and HCA Inc.

HCA Healthcare, Inc. may issue debt securities. The debt securities will be HCA Healthcare, Inc.�s unsubordinated
and, unless otherwise expressly stated in the applicable prospectus supplement, unsecured obligations and may be
issued in one or more series. HCA Inc. may also issue debt securities. The debt securities will be HCA Inc.�s
unsubordinated and, unless otherwise expressly stated in the applicable prospectus supplement, unsecured obligations
and may be issued in one or more series. The debt securities of any series of the applicable issuer may have the benefit
of guarantees (each, a �Guarantee�), by one or more of its subsidiaries (each, a �Guarantor�). In the case of HCA Inc., the
debt securities will be guaranteed by HCA Healthcare, Inc., its direct parent. The Guarantees will be the
unsubordinated and, unless otherwise expressly stated in the applicable prospectus supplement, unsecured obligations
of the respective Guarantors. If so indicated in the applicable prospectus supplement, the issuers may issue debt
securities that are secured by specified collateral or that have the benefit of one or more Guarantees that are secured by
specified collateral. Unless otherwise expressly stated or the context otherwise requires, as used in this section, the
term �guaranteed debt securities� means any debt securities that, as described in the prospectus supplement relating
thereto, are guaranteed by one or more Guarantors pursuant to the applicable indenture (as defined below); the term
�secured debt securities� means any debt securities that, as described in the prospectus supplement relating thereto, are
secured by collateral; the term �unsecured debt securities� means any debt securities that are not secured debt securities;
and the term �debt securities� includes both unsecured debt securities and secured debt securities and both guaranteed
and unguaranteed debt securities.

The debt securities issued by HCA Healthcare, Inc. may be issued under an indenture dated as of December 6, 2012
(the �2012 Indenture�), among HCA Healthcare, Inc., Delaware Trust Company (as successor to Law Debenture Trust
Company of New York), as trustee, and Deutsche Bank Trust Company Americas, as registrar, paying agent and
transfer agent, as supplemented from time to time, and one or more supplemental indentures thereto, to be entered into
by HCA Healthcare, Inc., one or more Guarantors, a trustee, registrar, paying agent and transfer agent and/or a
collateral agent, as applicable. The debt securities issued by HCA Inc. may be issued under an indenture dated as of
August 1, 2011 (the �2011 Indenture�), among HCA Inc., HCA Healthcare, Inc. and Delaware Trust Company (as
successor to Law Debenture Trust Company of New York), as trustee and Deutsche Bank Trust Company Americas,
as registrar, paying agent and transfer agent, as supplemented from time to time, and one or more supplemental
indentures thereto, to be entered into by HCA Inc., HCA Healthcare, Inc., one or more Guarantors, a trustee, registrar,
paying agent and transfer agent and/or a collateral agent, as applicable. The 2011 Indenture and the 2012 Indenture are
incorporated by reference as exhibits to the registration statement of which this prospectus is a part. If a different
trustee, registrar, paying agent, transfer agent or a different indenture for a series of debt securities is used, those
details will be provided in a prospectus supplement and the forms of any other indentures will be filed with the SEC at
the time they are used. The collateral agent, calculation agent and/or foreign currency agent (together with any
applicable trustee, registrar, paying agent and transfer agent, collectively, the �agents�), as applicable, shall be named in
the applicable prospectus supplement. Unless otherwise expressly stated or the context otherwise requires, references
in this section to the �indenture� and the �trustee� refer to the applicable indenture pursuant to which any particular series
of debt securities is issued and to the trustee under that indenture. Unless otherwise expressly stated in the applicable
prospectus supplement, the issuers may issue both secured and unsecured debt securities under their respective
indentures. The terms of any series of debt securities and, if applicable, any Guarantees of the debt securities of such
series will be those specified in or pursuant to the applicable indenture and in the certificates evidencing that series of
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The following summary of selected provisions of the indentures, the debt securities and the Guarantees is not
complete, and the summary of selected terms of a particular series of debt securities and, if applicable, the Guarantees
of the debt securities of that series included in the applicable prospectus supplement also will not be complete. You
should review the applicable indenture, any applicable supplemental indenture and the certificates evidencing the
applicable debt securities. To obtain a copy of any applicable indenture, any applicable supplemental indenture or the
certificates for any debt securities, see �Where You Can Find More Information� in this prospectus. The following
summary and the summary in the applicable prospectus supplement are qualified in their entirety by reference to all of
the provisions of the applicable indenture, any applicable supplemental indenture and the certificates evidencing the
applicable debt securities, which provisions, including defined terms, are incorporated by reference in this prospectus.
Capitalized terms used in this section and not defined have the meanings assigned to those terms in the applicable
indenture.

The following description of debt securities describes general terms and provisions of a series of debt securities and, if
applicable, the Guarantees of the debt securities of that series to which any prospectus supplement may relate. The
debt securities may be issued from time to time in one or more series. The particular terms of each series that is
offered by a prospectus supplement, including the issuer of the debt securities, will be described in the applicable
prospectus supplement. If any particular terms of the debt securities or, if applicable, any Guarantees of the debt
securities of that series or the applicable indenture described in a prospectus supplement differ from any of the terms
described in this prospectus, the terms described in the applicable prospectus supplement will supersede the terms
described in this prospectus.

General

The indentures provide that the debt securities may be issued without limit as to aggregate principal amount, in one or
more series, and in any currency or currency units, in each case as established from time to time in or under the
authority granted by a resolution of the applicable Board of Directors or as established in one or more supplemental
indentures. All debt securities of one series need not be issued at the same time, and may vary as to interest rate,
maturity and other provisions and, unless otherwise provided, a series may be �reopened,� without the consent of the
holders of the debt securities of that series, for issuance of additional debt securities of that series ranking equally with
debt securities of that series and otherwise similar in all respects except for issue date and issue price. Please read the
applicable prospectus supplement relating to the series of debt securities being offered for specific terms including,
where applicable:

� the title of the series of debt securities;

� any limit on the aggregate principal amount of debt securities of the series;

� the price or prices at which debt securities of the series will be issued;

� if any of the debt securities are to be issuable in global form, when any of such debt securities are to be
issuable in global form and (i) whether such debt securities are to be issued in temporary or permanent
global form or both, (ii) whether beneficial owners of such debt securities may exchange their interest,
(iii) the name of the applicable depositary and (iv) any person who may endorse any such global debt
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securities;

� the date or dates on which the applicable issuer will pay the principal of and premium, if any, on debt
securities of the series, or the method or methods, if any, used to determine those dates;

� the rate or rates, which may be fixed or variable, at which debt securities of the series will bear interest, if
any, or the method or methods, if any, used to determine those rates;

� the date or dates, if any, from which interest on the debt securities of the series will begin to accrue, or the
method or methods, if any, used to determine those dates;

� the dates on which the interest, if any, on the debt securities of the series will be payable and the record dates
for the payment of interest;
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� the basis used to calculate interest, if any, on the debt securities of the series if other than a 360-day year of
twelve 30-day months;

� the place or places where amounts due on the debt securities of the series will be payable and where the debt
securities of the series may be surrendered for registration of transfer and exchange, if other than the
corporate trust office of the applicable trustee;

� the terms and conditions, if any, upon which the applicable issuer may, at its option, redeem debt securities
of the series;

� the terms of any sinking fund or analogous provision;

� the terms and conditions, if any, upon which the applicable issuer will repurchase or repay debt securities of
the series at the option of the holders of debt securities of the series;

� the authorized denominations in which the debt securities of the series will be issued, if other than
denominations of $2,000 and any integral multiples of $1,000;

� the portion of the principal amount of the debt securities of the series which will be payable upon
acceleration if other than the full principal amount;

� if other than U.S. dollars, the currency in which payments of the principal of, any premium or interest on or
any additional amounts (�Additional Amounts�) with respect to the debt securities will be payable;

� if other than U.S. dollars, the currency in which the purchase price for the debt securities of the series will be
payable, the currency in which payments on the debt securities of the series will be payable, and the ability,
if any, of the applicable issuer or the holders of debt securities of the series to have payments made in any
other currency or currencies;

� if the amount of payments of principal of, any premium or interest on or any Additional Amounts with
respect to the debt securities may be determined with reference to an index, formula or other method or
methods and the method used to determine those amounts;

� any addition to, or modification or deletion of, any covenant or Event of Default with respect to debt
securities of the series;

�
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if any of the provisions of the indenture relating to satisfaction and discharge or defeasance shall not be
applicable to the debt securities of the series, and any additional covenants shall be subject to defeasance,
and if the debt securities of the series are subject to repurchase or repayment at the option of the holders, if
the issuer�s obligation to repurchase or repay will not be subject to satisfaction and discharge or defeasance
pursuant to the indenture, and if the holders have the right to convert or exchange such debt securities, if the
right to effect such conversion or exchange will be subject to satisfaction and discharge of defeasance
pursuant to the indenture, to modifications to the relevant provisions of the indenture;

� if any of the debt securities are issuable in global form and are to be issuable in definitive form only upon
receipt of certain certificates or satisfaction of certain contains, then the form and terms of such certificates
or conditions;

� if and under what circumstances the applicable issuer will pay Additional Amounts on the debt securities of
the series to any holder who is a United States Alien (as defined in the indenture) in respect of specified
taxes, assessments or other governmental charges and, if so, whether the applicable issuer will have the
option to redeem the debt securities of the series rather than pay the Additional Amounts;

� if there is more than one trustee, the identity of the trustee or the registrar, paying agent, transfer agent or
authenticating agent, as applicable;
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� the person to whom any interest on the debt securities of the series shall be payable, if other than the person
in whose name the debt securities are registered at the close of business on the record date;

� whether the debt securities of the series will be guaranteed by any Guarantors and, if so, the names of the
Guarantors of the debt securities of the series and a description of the Guarantees;

� if the debt securities of the series or, if applicable, any Guarantees of those debt securities will be secured by
any collateral and, if so, a general description of the collateral and of some of the terms of any related
security, pledge or other agreements; and

� any other terms of the debt securities of the series and, if applicable, any Guarantees of the debt securities
(whether or not such other terms are consistent or inconsistent with any other terms of the indenture).

As used in this prospectus and any prospectus supplement relating to the offering of debt securities of any series,
references to the principal of and premium, if any, and interest, if any, on the debt securities of the series include the
payment of Additional Amounts, if any, required by the debt securities of the series to be paid in that context.

Debt securities may be issued as original issue discount securities to be sold at a substantial discount below their
principal amount. In the event of an acceleration of the maturity of any original issue discount security, the amount
payable to the holder upon acceleration will be determined in the manner described in the applicable prospectus
supplement. Certain U.S. federal income tax considerations applicable to original issue discount securities will be
described in the applicable prospectus supplement.

If the purchase price of any debt securities is payable in a foreign currency or if the principal of, or premium, if any, or
interest, if any, on any debt securities is payable in a foreign currency, the specific terms of those debt securities and
the applicable foreign currency will be specified in the prospectus supplement relating to those debt securities.

The terms of the debt securities of any series may differ from the terms of the debt securities of any other series, and
the terms of particular debt securities within any series may differ from each other. Unless otherwise expressly
provided in the prospectus supplement relating to any series of debt securities, the applicable issuer may, without the
consent of the holders of the debt securities of any series, reopen an existing series of debt securities and issue
additional debt securities of that series.

Unless otherwise described in a prospectus supplement relating to any series of debt securities and except to the
limited extent set forth below under �� Merger, Consolidation and Sale of Assets,� the indentures do not contain any
provisions that would limit the issuers� ability or the ability of any of the respective issuer�s subsidiaries to incur
indebtedness or other liabilities or that would afford holders of debt securities protection in the event of a business
combination, takeover, recapitalization or highly leveraged or similar transaction involving the applicable issuer.
Accordingly, an issuer and its subsidiaries may in the future enter into transactions that could increase the amount of
its consolidated indebtedness and other liabilities or otherwise adversely affect its capital structure or credit rating
without the consent of the holders of the debt securities of any series.

Registration, Transfer and Payment

Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will be issued in
registered form only, without coupons.
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denominations of $2,000 and any integral multiple of $1,000 in excess thereof.
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Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be payable and may be
surrendered for registration of transfer or exchange and, if applicable, for conversion into or exchange for other
securities or property, at an office or agency maintained by HCA Healthcare, Inc. or HCA Inc., as applicable, in the
United States of America. However, the applicable issuer, at its option, may make payments of interest on any
registered debt security by check mailed to the address of the person entitled to receive that payment or by wire
transfer to an account maintained by the payee with a bank located in the United States of America. Unless otherwise
indicated in the applicable prospectus supplement, no service charge shall be made for any registration of transfer or
exchange, redemption or repayment of debt securities, or for any conversion or exchange of debt securities for other
securities or property, but the applicable issuer may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with that transaction.

Unless otherwise indicated in the applicable prospectus supplement, the issuer will not be required to:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the
opening of business 15 days before any selection of debt securities of that series of like tenor and terms to be
redeemed and ending at the close of business on the day of that selection;

� register the transfer of or exchange any registered debt security, or portion of any registered debt security,
selected for redemption, except the unredeemed portion of any registered debt security being redeemed in
part; or

� issue, register the transfer of or exchange a debt security which has been surrendered for repayment at the
option of the holder, except the portion, if any, of the debt security not to be repaid.

Ranking of Debt Securities

The unsecured debt securities of each series of each issuer will be unsecured, unsubordinated obligations of the
applicable issuer and will rank on a parity in right of payment with all of such issuer�s other unsecured and
unsubordinated indebtedness. The secured debt securities of each series of each issuer will be unsubordinated
obligations of the applicable issuer and will rank on a parity in right of payment with all other unsecured and
unsubordinated indebtedness of the applicable issuer, except that the secured debt securities of any series will
effectively rank senior to unsecured and unsubordinated indebtedness of the applicable issuer in respect of claims
against the collateral that is pledged to secure those secured debt securities.

The debt securities will be the exclusive obligations of the applicable issuer. Each issuer is a holding company, and
substantially all of its respective consolidated assets are held and substantially all of its respective consolidated
revenues are generated by its subsidiaries. Accordingly, the issuers� cash flow and ability to service its indebtedness,
including the debt securities, depend on the results of operations of its respective subsidiaries and upon the ability of
its respective subsidiaries to provide cash to the applicable issuer, whether in the form of dividends, loans or
otherwise, to pay amounts due on such issuer�s obligations, including the debt securities. The subsidiaries of each
issuer are separate and distinct legal entities and have no obligation, contingent or otherwise, to make payments on the
debt securities (except, in the case of any subsidiary that has guaranteed any debt securities, its obligations under its
Guarantee of those debt securities for so long as that Guarantee remains in effect) or to make any funds available to
the applicable issuer. Certain debt and security agreements entered into by certain of the issuers� subsidiaries contain
various restrictions, including restrictions on payments and loans by subsidiaries to the applicable issuer and the
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transfer by the subsidiaries to the applicable issuer of assets pledged as collateral under such agreements. In addition,
dividends, loans or other distributions from subsidiaries to the applicable issuer may be subject to additional
contractual and other restrictions, are dependent upon the results of operations of such subsidiaries and are subject to
other business considerations.

The unsecured debt securities of the applicable issuer will be effectively subordinated to all of the existing and future
secured indebtedness of such issuer to the extent of the value of the collateral securing that
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indebtedness. Consequently, in the event of a bankruptcy, liquidation, dissolution, reorganization or similar
proceeding with respect to the applicable issuer, the holders of such issuer�s secured indebtedness will be entitled to
proceed directly against the collateral that secures that secured indebtedness, and such collateral will not be available
for satisfaction of any amounts owed by the applicable issuer under its unsecured indebtedness, including the
unsecured debt securities, until that secured indebtedness is satisfied in full. Unless otherwise provided in the
applicable prospectus supplement, the indentures will not limit the issuers� ability to incur secured indebtedness.

The unsecured debt securities of the issuers (other than any unsecured debt securities that have been guaranteed by
any of such issuer�s subsidiaries for so long as the Guarantees of those debt securities remain in effect) will be
effectively subordinated to all existing and future liabilities and preferred equity of the applicable issuer�s subsidiaries.
These liabilities may include indebtedness, trade payables, other guarantees, lease obligations, swaps and letter of
credit obligations. Therefore, the issuers� rights and the rights of the issuers� creditors, including the holders of
unsecured debt securities, to participate in the assets of any subsidiary upon that subsidiary�s bankruptcy, liquidation,
dissolution, reorganization or similar circumstances will be subject (except in the case of any subsidiary that has
guaranteed any unsecured debt securities for so long as its Guarantee of those debt securities remains in effect) to the
prior claims of the subsidiary�s creditors, except to the extent that an issuer may itself be a creditor with recognized
claims against the subsidiary. However, even if an issuer is a creditor of one or more of its subsidiaries, its claims
would still be effectively subordinate to any security interest in, or mortgages or other liens on, the assets of the
subsidiary and would be subordinate to any indebtedness of the subsidiary senior to that held by the applicable issuer.
Unless otherwise provided in the applicable prospectus supplement, the indentures will not limit the ability of any of
the respective issuer�s subsidiaries to incur additional secured or unsecured indebtedness, guarantees or other
liabilities.

Guarantees

The debt securities of any series of each issuer may be guaranteed by one or more of its subsidiaries and, in the case of
HCA Inc., the debt securities will be guaranteed by HCA Healthcare, Inc. The Guarantors of any series of guaranteed
debt securities of each issuer may differ from the Guarantors of any other series of guaranteed debt securities of each
issuer. In the event HCA Healthcare, Inc. or HCA Inc., as applicable, issues a series of guaranteed debt securities, the
specific Guarantors of the debt securities of that series will be identified in the applicable prospectus supplement.

If HCA Healthcare, Inc. or HCA Inc., as applicable, issues a series of guaranteed debt securities, a description of some
of the terms of Guarantees of those debt securities will be set forth in the applicable prospectus supplement. Unless
otherwise provided in the prospectus supplement relating to a series of guaranteed debt securities, each Guarantor of
the debt securities of such series will unconditionally guarantee the due and punctual payment of the principal of, and
premium, if any, and interest, if any, on and any other amounts payable with respect to, each debt security of such
series and the due and punctual performance of all of the applicable issuer�s other obligations under the applicable
indenture with respect to the debt securities of such series, all in accordance with the terms of such debt securities and
the applicable indenture.

Notwithstanding the foregoing, unless otherwise provided in the prospectus supplement relating to a series of
guaranteed debt securities, the applicable indenture will contain provisions to the effect that the obligations of each
Guarantor under its Guarantees and such indenture shall be limited to the maximum amount as will, after giving effect
to all other contingent and fixed liabilities of such Guarantor, result in the obligations of such Guarantor under such
Guarantees and such indenture not constituting a fraudulent conveyance or fraudulent transfer under applicable law.
However, there can be no assurance that, notwithstanding such limitation, a court would not determine that a
Guarantee constituted a fraudulent conveyance or fraudulent transfer under applicable law. If that were to occur, the
court could void the applicable Guarantor�s obligations under that Guarantee, subordinate that Guarantee to other debt
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20

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 68



Table of Contents

The applicable prospectus supplement relating to any series of guaranteed debt securities will specify other terms of
the applicable Guarantees, which may include provisions that allow a Guarantor to be released from its obligations
under its Guarantee under specified circumstances or that provide for one or more Guarantees to be secured by
specified collateral.

Unless otherwise expressly stated in the applicable prospectus supplement, each Guarantee will be the unsubordinated
and unsecured obligation of the applicable Guarantor and will rank on a parity in right of payment with all other
unsecured and unsubordinated indebtedness and guarantees of such Guarantor. Each Guarantee (other than a secured
Guarantee) will be effectively subordinated to all existing and future secured indebtedness and secured guarantees of
the applicable Guarantor to the extent of the value of the collateral securing that indebtedness and those guarantees.
Consequently, in the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding with respect
to any Guarantor that has provided an unsecured Guarantee of any debt securities, the holders of that Guarantor�s
secured indebtedness and secured guarantees will be entitled to proceed directly against the collateral that secures that
secured indebtedness or those secured guarantees, as the case may be, and such collateral will not be available for
satisfaction of any amount owed by such Guarantor under its unsecured indebtedness and unsecured guarantees,
including its unsecured Guarantees of any debt securities, until that secured debt and those secured guarantees are
satisfied in full. Unless otherwise provided in the applicable prospectus supplement, the indentures will not limit the
ability of any Guarantor to incur secured indebtedness or issue secured guarantees.

Unless otherwise expressly stated in the applicable prospectus supplement, each secured Guarantee will be an
unsubordinated obligation of the applicable Guarantor and will rank on a parity in right of payment with all other
unsecured and unsubordinated indebtedness and guarantees of such Guarantor, except that such secured Guarantee
will effectively rank senior to such Guarantor�s unsecured and unsubordinated indebtedness and guarantees in respect
of claims against the collateral securing that secured Guarantee.

Book-entry Debt Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global debt securities.
Global debt securities will be deposited with, or on behalf of, a depositary which, unless otherwise specified in the
applicable prospectus supplement relating to the series, will be DTC. Global debt securities may be issued in either
temporary or permanent form. Unless and until it is exchanged in whole or in part for individual certificates
evidencing debt securities, a global debt security may not be transferred except as a whole by the depositary to its
nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.

HCA Healthcare, Inc. and HCA Inc. anticipate that global debt securities will be deposited with, or on behalf of, DTC
and that global debt securities will be registered in the name of DTC�s nominee, Cede & Co. All interests in global
debt securities deposited with, or on behalf of, DTC will be subject to the operations and procedures of DTC and, in
the case of any interests in global debt securities held outside the United States through Euroclear Bank S.A./N.V., or
its successor, as operator of the Euroclear System (�Euroclear�), or Clearstream Banking, société anonyme (�Clearstream,
Luxembourg�), the operations and procedures of Euroclear or Clearstream, Luxembourg, as the case may be, HCA
Healthcare, Inc. and HCA Inc. also anticipate that the following provisions will apply to the depository arrangements
with respect to global debt securities. Additional or differing terms of the depository arrangements may be described
in the applicable prospectus supplement.

DTC has advised the issuers that it is:
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� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;
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� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934.

According to DTC, the foregoing information with respect to DTC has been provided to the financial community for
informational purposes only and is not intended to serve as a representation, warranty or contract modification of any
kind.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, including transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants� accounts, which eliminates the need for physical movement of securities
certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations
and other organizations. Access to the DTC system is also available to others, sometimes referred to in this prospectus
as indirect participants, that clear transactions through or maintain a custodial relationship with a direct participant
either directly or indirectly. Indirect participants include securities brokers and dealers, banks and trust companies.
The rules applicable to DTC and its participants are on file with the SEC.

Purchases of debt securities within the DTC system must be made by or through direct participants, which will receive
a credit for the debt securities on DTC�s records. The ownership interest of the actual purchaser or beneficial owner of
a debt security is, in turn, recorded on the direct and indirect participants� records. Beneficial owners will not receive
written confirmation from DTC of their purchases, but beneficial owners are expected to receive written confirmations
providing details of the transactions, as well as periodic statements of their holdings, from the direct or indirect
participants through which they entered into the transaction. Transfers of ownership interests in debt securities are to
be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the debt securities, except under the limited
circumstances described below.

To facilitate subsequent transfers, all debt securities deposited by participants with DTC will be registered in the name
of DTC�s nominee, Cede & Co. The deposit of debt securities with DTC and their registration in the name of Cede &
Co. will not change the beneficial ownership of the debt securities. DTC has no knowledge of the actual beneficial
owners of the debt securities. DTC�s records reflect only the identity of the direct participants to whose accounts the
debt securities are credited. Those participants may or may not be the beneficial owners. The participants are
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct and indirect participants to beneficial owners will be governed by arrangements among
them, subject to any legal requirements in effect from time to time. Redemption notices shall be sent to DTC. If less
than all of the debt securities of a series are being redeemed, DTC will reduce the amount of the interest of each direct
participant in the debt securities under its procedures.

In any case where a vote may be required with respect to the debt securities of any series, neither DTC nor Cede &
Co. will give consents for or vote the global debt securities. Under its usual procedures, DTC will mail an omnibus
proxy to HCA Healthcare, Inc. or HCA Inc., as applicable, after the record date. The omnibus proxy assigns the
consenting or voting rights of Cede & Co. to those direct participants to whose accounts the debt securities are
credited on the record date identified in a listing attached to the omnibus proxy. Principal and premium, if any, and
interest, if any, on the global debt securities will be paid to Cede & Co., as nominee of DTC. DTC�s practice is to
credit direct participants� accounts on the relevant payment date unless DTC has reason to believe that it will not
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governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in �street name.� Those payments
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will be the responsibility of DTC�s direct and indirect participants and not of DTC, HCA Healthcare, Inc., HCA Inc.,
any trustee or any underwriters or agents involved in the offering or sale of any debt securities. Payment of principal,
premium, if any, and interest, if any, to DTC is HCA Healthcare, Inc.�s or HCA Inc.�s, as applicable, responsibility,
disbursement of payments to direct participants is the responsibility of DTC, and disbursement of payments to the
beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, beneficial owners of interests in a global debt security will
not be entitled to have debt securities registered in their names and will not receive physical delivery of debt
securities. Accordingly, each beneficial owner must rely on the procedures of DTC to exercise any rights under the
debt securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the ability to transfer or pledge beneficial interests in global debt securities.
HCA Healthcare, Inc. or HCA Inc., as applicable, will describe any circumstances where definitive securities are
issuable in exchange for global securities in the applicable prospectus supplement.

DTC is under no obligation to provide its services as depositary for the debt securities of any series and may
discontinue providing its services at any time. Neither HCA Healthcare, Inc., HCA Inc. nor any trustee nor any
underwriters or agents involved in the offering or sale of any debt securities will have any responsibility for the
performance by DTC or its participants or indirect participants under the rules and procedures governing DTC.

Clearstream, Luxembourg and Euroclear hold interests on behalf of their participating organizations through
customers� securities accounts in Clearstream, Luxembourg�s and Euroclear�s names on the books of their respective
depositaries, which hold those interests in customers� securities accounts in the depositaries� names on the books of
DTC. At the present time, Citibank, N.A. acts as U.S. depositary for Clearstream, Luxembourg and JPMorgan Chase
Bank, N.A. acts as U.S. depositary for Euroclear (the �U.S. Depositaries�).

Clearstream, Luxembourg holds securities for its participating organizations (�Clearstream Participants�) and facilitates
the clearance and settlement of securities transactions between Clearstream Participants through electronic book-entry
changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.
Clearstream, Luxembourg provides to Clearstream Participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing.

Clearstream, Luxembourg is registered as a bank in Luxembourg, and as such is subject to regulation by the
Commission de Surveillance du Secteur Financier and the Banque Centrale du Luxembourg, which supervise and
oversee the activities of Luxembourg banks. Clearstream Participants are financial institutions including underwriters,
securities brokers and dealers, banks, trust companies and clearing corporations, and may include any underwriters or
agents involved in the offering or sale of any debt securities or their respective affiliates. Indirect access to
Clearstream, Luxembourg is available to other institutions that clear through or maintain a custodial relationship with
a Clearstream Participant. Clearstream, Luxembourg has established an electronic bridge with Euroclear as the
operator of the Euroclear System (the �Euroclear Operator�) in Brussels to facilitate settlement of trades between
Clearstream, Luxembourg and the Euroclear Operator.

Distributions with respect to global debt securities held beneficially through Clearstream, Luxembourg will be
credited to cash accounts of Clearstream Participants in accordance with its rules and procedures, to the extent
received by the U.S. Depositary for Clearstream, Luxembourg. Euroclear holds securities and book-entry interests in
securities for participating organizations (�Euroclear Participants�) and facilitates the clearance and settlement of
securities transactions between Euroclear Participants, and between Euroclear Participants and participants of certain
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services. Euroclear Participants are investment banks, securities brokers and dealers, banks, central banks,
supranationals, custodians, investment managers, corporations, trust companies and certain other organizations, and
may include any underwriters or agents involved in the offering or sale of any debt securities or their respective
affiliates. Non-participants in Euroclear may hold and transfer beneficial interests in a global debt security through
accounts with a participant in the Euroclear System or any other securities intermediary that holds a book-entry
interest in a global debt security through one or more securities intermediaries standing between such other securities
intermediary and Euroclear.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable
Belgian law (collectively, the �Terms and Conditions�). The Terms and Conditions govern transfers of securities and
cash within Euroclear, withdrawals of securities and cash from Euroclear and receipts of payments with respect to
securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only
on behalf of Euroclear Participants, and has no record of or relationship with persons holding through Euroclear
Participants.

Distributions on interests in global debt securities held beneficially through Euroclear will be credited to the cash
accounts of Euroclear Participants in accordance with the Terms and Conditions, to the extent received by the
U.S. Depositary for Euroclear.

Transfers between Euroclear Participants and Clearstream Participants will be effected in the ordinary way in
accordance with their respective rules and operating procedures.

Cross-market transfers between direct participants in DTC, on the one hand, and Euroclear Participants or Clearstream
Participants, on the other hand, will be effected through DTC in accordance with DTC�s rules on behalf of Euroclear or
Clearstream, Luxembourg, as the case may be, by its U.S. Depositary; however, such cross-market transactions will
require delivery of instructions to Euroclear or Clearstream, Luxembourg, as the case may be, by the counterparty in
such system in accordance with the applicable rules and procedures and within the established deadlines (European
time) of such system. Euroclear or Clearstream, Luxembourg, as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to its U.S. Depositary to take action to effect final settlement on its behalf
by delivering or receiving interests in global debt securities in DTC, and making or receiving payment in accordance
with normal procedures for same-day fund settlement applicable to DTC. Euroclear Participants and Clearstream
Participants may not deliver instructions directly to their respective U.S. Depositaries.

Due to time zone differences, the securities accounts of a Euroclear Participant or Clearstream Participant purchasing
an interest in a global debt security from a direct participant in DTC will be credited, and any such crediting will be
reported to the relevant Euroclear Participant or Clearstream Participant, during the securities settlement processing
day (which must be a business day for Euroclear or Clearstream, Luxembourg) immediately following the settlement
date of DTC. Cash received in Euroclear or Clearstream, Luxembourg as a result of sales of interests in a global debt
security by or through a Euroclear Participant or Clearstream Participant to a direct participant in DTC will be
received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream,
Luxembourg cash account only as of the business day for Euroclear or Clearstream, Luxembourg following DTC�s
settlement date.

Euroclear and Clearstream, Luxembourg are under no obligation to perform or to continue to perform the foregoing
procedures and such procedures may be discontinued at any time without notice. Neither HCA Healthcare, Inc. or
HCA Inc. nor any trustee nor any underwriters or agents involved in the offering or sale of any debt securities will
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The information in this section concerning DTC, Euroclear and Clearstream, Luxembourg and their book-entry
systems has been obtained from sources that HCA Healthcare, Inc. and HCA Inc. believe to be reliable, but HCA
Healthcare, Inc. and HCA Inc. take no responsibility for the accuracy of that information.

Redemption and Repurchase

The debt securities of any series may be redeemable at the option of HCA Healthcare, Inc. or HCA Inc., as applicable,
or may be subject to mandatory redemption by HCA Healthcare, Inc. or HCA Inc., as applicable, as required by a
sinking fund or otherwise. In addition, the debt securities of any series may be subject to repurchase or repayment by
HCA Healthcare, Inc. or HCA Inc., as applicable, at the option of the holders. The applicable prospectus supplement
will describe the terms, the times and the prices regarding any optional or mandatory redemption by HCA Healthcare,
Inc. or HCA Inc., as applicable, or any repurchase or repayment at the option of the holders of any series of debt
securities.

Secured Debt Securities

The debt securities of any series and the Guarantees, if any, of the debt securities of any series may be secured by
collateral. The applicable prospectus supplement will describe any such collateral and the terms of such secured debt
securities.

Merger, Consolidation and Sale of Assets

Unless otherwise specified in the applicable prospectus supplement, the indentures provide that HCA Healthcare, Inc.
or HCA Inc., as applicable, will not consolidate or merge with or into or wind up into (whether or not
HCA Healthcare, Inc. or HCA Inc., as applicable, is the surviving corporation), or sell, assign, transfer, lease, convey
or otherwise dispose of all or substantially all of its properties or assets, in one or more related transactions, to any
Person unless:

� either (1) HCA Healthcare, Inc. or HCA Inc., as applicable, is the surviving corporation or (2) the Person
formed by or surviving any such consolidation or merger (if other than HCA Healthcare, Inc. or HCA Inc.,
as applicable) or to which such sale, assignment, transfer, lease, conveyance or other disposition will have
been made is a corporation organized or existing under the laws of the jurisdiction of organization of the
applicable issuer or the laws of the United States, any state thereof, the District of Columbia, or any territory
thereof (such Person, as the case may be, being herein called the �Successor Company�);

� the Successor Company, if other than the applicable issuer, shall expressly assume all the obligations of the
applicable issuer pursuant to supplemental indentures or other documents or instruments in form reasonably
satisfactory in form to the trustee;

� immediately after giving effect to the transaction described above, no Event of Default under the applicable
indenture, and no event which, after notice or lapse of time or both would become an Event of Default under
the applicable indenture, shall have occurred and be continuing;
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� with respect to any guaranteed debt securities, each Guarantor, unless it is the other party to the transactions
described above, shall have by supplemental indenture confirmed that its Guarantee shall apply to such
person�s obligations under the applicable indenture and the debt securities; and

� the trustee shall have received the officers� certificate and opinion of counsel called for by the applicable
indenture.

In addition, with respect to secured debt securities, unless otherwise specified in the applicable prospectus
supplement, the indentures provide that immediately after giving pro forma effect to the transaction described above,
(1) the Collateral owned by the Successor Company will continue to constitute Collateral under the
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applicable indenture and related security documents and (2) to the extent any assets of the Person which is merged or
consolidated with or into the Successor Company are assets of the type which would constitute Collateral under the
related security documents, the Successor Company will take such action as may be reasonably necessary to cause
such property and assets to be made subject to the Lien of the security documents in the manner and to the extent
required by the applicable indenture.

In the case of any such merger, consolidation, sale, assignment, transfer, lease, conveyance or other disposition in
which HCA Healthcare, Inc. or HCA Inc., as applicable, is not the continuing entity and upon execution and delivery
by the successor person of the supplemental indenture described above, such Successor Person shall succeed to, and
be substituted for, HCA Healthcare, Inc. or HCA Inc., as applicable, and may exercise every right and power of HCA
Healthcare, Inc. or HCA Inc., as applicable, under the applicable indenture with the same effect as if such successor
person had been named as HCA Healthcare, Inc. or HCA Inc., as applicable, therein, and HCA Healthcare, Inc. or
HCA Inc., as applicable, shall be automatically released and discharged from all obligations and covenants under the
applicable indenture and the debt securities issued under that indenture.

With respect to guaranteed debt securities, unless otherwise specified in the applicable prospectus supplement, the
merger, consolidation and transfer of assets provisions described above are equally applicable to each of the
Guarantors in its capacity as guarantor of such debt securities.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, an �Event of Default� with respect to the debt
securities of any series is defined in the applicable indenture as being:

(1) default in payment when due and payable, upon redemption, acceleration or otherwise, of principal of, or
premium, if any, on the debt securities;

(2) default for 30 days or more in the payment when due of interest on or with respect to the debt securities;

(3) default in the deposit of any sinking fund payment when and as due with respect to any of the debt securities of
that series;

(4) default in the performance, or breach, of any covenant or warranty of the issuer in the applicable indenture, and
continuance of such default or breach for a period of 60 days after there has been given written notice by the trustee or
the holders of at least 10% in principal amount of the outstanding debt securities (with a copy to the trustee)
specifying such default or breach and requiring it to be remedied;

(5) HCA Healthcare, Inc. or HCA Inc., as applicable, pursuant to or within the meaning of any Bankruptcy Law:
(i) commences proceedings to be adjudicated bankrupt or insolvent; (ii) consents to the institution of bankruptcy or
insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking reorganization or relief
under applicable Bankruptcy Law; (iii) consents to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator or other similar official of it or for all or substantially all of its property; (iv) makes a general assignment
for the benefit of its creditors; or (v) generally is not paying its debts as they become due;

(6) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that: (i) is for relief against
HCA Healthcare, Inc. or HCA Inc. as applicable, in a proceeding in which the issuer is to be adjudicated bankrupt or
insolvent; appoints a receiver, liquidator, assignee, trustee, sequestrator or other similar official of the issuer, or for all
or substantially all of the property of the issuer; or orders the liquidation of the issuer; and the order or decree remains
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(7) if applicable, the Guarantee of any Significant Subsidiary shall for any reason cease to be in full force and effect or
be declared null and void or any responsible officer of any Guarantor that is a Significant
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Subsidiary, as the case may be, denies that it has any further liability under its Guarantee or gives notice to such
effect, other than by reason of the termination of the indenture or the release of any such Guarantee in accordance with
the indenture; or

(8) any other Event of Default established for the debt securities of that series.

No Event of Default with respect to any particular series of debt securities necessarily constitutes an Event of Default
with respect to any other series of debt securities. The indentures provide that, within 90 days after the occurrence of
any default with respect to the debt securities of any series, the trustee will mail to all holders of the debt securities of
that series notice of that default. Except in the case of a default relating to the payment of principal, premium, if any,
or interest on debt securities of any series, the trustee may withhold from the holders notice of any continuing default
if and so long as a committee of its responsible officers in good faith determines that withholding the notice is in the
interests of the holders of the debt securities. The trustee shall not be deemed to know of any Default or Event of
Default unless a responsible officer of the trustee has actual knowledge thereof or unless written notice of any event
which is such a Default is received by the trustee at the corporate trust office of the trustee.

The indentures provide that if any Event of Default (other than an Event of Default specified in clauses (5) or (6) of
the second preceding paragraph with respect to of HCA Healthcare, Inc. or HCA Inc., as applicable) occurs and is
continuing under the indenture, the trustee or the holders of at least 25% in principal amount of the then total
outstanding debt securities may declare the principal, premium, if any, interest and any other monetary obligations on
all the then outstanding debt securities to be due and payable immediately. Upon the effectiveness of such declaration,
such principal and interest shall be due and payable immediately. The trustee shall have no obligation to accelerate the
debt securities if and so long as a committee of its Responsible Officers in good faith determines acceleration is not in
the best interest of the holders of the debt securities. Notwithstanding the foregoing, in the case of an Event of Default
arising under clauses (5) or (6) of the second preceding paragraph, all outstanding debt securities shall be due and
payable immediately without further action or notice. The holders of a majority in aggregate principal amount of the
then outstanding debt securities by written notice to the trustee may on behalf of all of the holders rescind an
acceleration and its consequences if the rescission would not conflict with any judgment or decree and if all existing
Events of Default (except nonpayment of principal, interest or premium that has become due solely because of the
acceleration) have been cured or waived.

Subject to the provisions of the Trust Indenture Act of 1939 requiring the trustee, during the continuance of an Event
of Default under the applicable indenture, to act with the requisite standard of care, the trustee is under no obligation
to exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders of
debt securities of any series unless those holders have offered the trustee indemnity reasonably satisfactory to the
trustee against the costs, fees and expenses and liabilities which might be incurred in compliance with such request or
direction. Subject to the foregoing, holders of a majority in principal amount of the outstanding debt securities of any
series issued under the applicable indenture have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee under the indenture with respect to that series. The indentures
require the annual filing by HCA Healthcare, Inc. or HCA Inc., as applicable, with the trustee of a certificate which
states whether or not HCA Healthcare, Inc. or HCA Inc., as applicable, are in default under the terms of the indenture.

Unless otherwise specified in the applicable prospectus supplement, no holder of any debt securities of any series shall
have any right to institute any proceeding, judicial or otherwise, with respect to the applicable indenture, or for the
appointment of a receiver or trustee, or for any other remedy under the indenture, unless:
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� such holder has previously given written notice to the trustee of a continuing Event of Default with respect to
the debt securities of such series;

� the holders of not less than 25% in principal amount of the total outstanding debt securities of such series
shall have made written request to the trustee to institute proceedings in respect of such Event of Default in
its own name as trustee under the indenture;
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� holders have offered to the trustee security or indemnity reasonably satisfactory to the trustee against any
loss, liability or expense incurred in compliance with such request;

� the trustee has not complied with such request within 60 days after the receipt thereof and the offer of
security or indemnity; and

� holders of a majority in principal amount of the total outstanding debt securities have not given the trustee a
direction inconsistent with such request within such 60-day period.

Notwithstanding any other provision of the indenture, the right of any holder of a debt security to receive payment of
principal, premium, if any, and interest on the debt security, on or after the respective due dates expressed in the debt
security, or to bring suit for the enforcement of any such payment on or after such respective dates, shall not be
impaired or affected without the consent of such holder.

Amendment, Supplement and Waiver

Unless otherwise specified in the applicable prospectus supplement, the indentures permit HCA Healthcare, Inc. or
HCA Inc., as applicable, any Guarantors party to such indenture and the trustee, with the consent of the holders of at
least majority in principal amount of the outstanding debt securities of each series issued under the applicable
indenture and affected by a modification or amendment, to modify or amend any of the provisions of the applicable
indenture or of the debt securities of the applicable series or the rights of the holders of the debt securities of that
series under the applicable indenture. However, no such modification or amendment shall, among other things:

� change the stated maturity of the principal of, or installment of interest, if any, on, any debt securities, or
reduce the principal amount thereof or the interest thereon or any premium payable upon redemption thereof;

� change the currency in which the principal of (and premium, if any) or interest on such debt securities are
denominated or payable;

� adversely affect the right of repayment or repurchase, if any, at the option of the holder after such obligation
arises, or reduce the amount of, or postpone the date fixed for, any payment under any sinking fund or impair
the right to institute suit for the enforcement of any payment on or after the stated maturity thereof (or, in the
case of redemption, on or after the redemption date);

� reduce the percentage of holders whose consent is required for modification or amendment of the indenture
or for waiver of compliance with certain provisions of the indenture or certain defaults;

� modify the provisions that require holder consent to modify or amend the indenture or that permit holders to
waive compliance with certain provisions of the indenture or certain defaults;
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� impair the right of any holder to receive payment of principal of, or interest on such holder�s debt securities
on or after the due dates therefor or to institute suit for the enforcement of any payment on or with respect to
such holder�s debt securities; or

� except as expressly permitted by the indenture, modify the Guarantees of any Significant Subsidiary in any
manner adverse to the holders of any debt securities.

without in each case obtaining the consent of the holder of each outstanding debt security issued under such indenture
affected by the modification or amendment.

Unless otherwise specified in the applicable prospectus supplement, the indentures also contain provisions permitting
HCA Healthcare, Inc. or HCA Inc., as applicable, any Guarantors party to such indenture and the trustee, without the
consent of the holders of any debt securities issued under the applicable indenture, to modify or amend the indenture,
among other things:

� to evidence the succession of another corporation to HCA Healthcare, Inc. or HCA Inc., as applicable, or, if
applicable, any Guarantor under the applicable indenture and the assumption by such successor of
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the covenants of HCA Healthcare, Inc. or HCA Inc., as applicable, in compliance with the requirements set
forth in the indenture;

� to add to the covenants for the benefit of the holders or to surrender any right or power therein conferred
upon HCA Healthcare, Inc. or HCA Inc., as applicable;

� to add any additional Events of Default;

� to add a Guarantor to the debt securities, if applicable;

� to change or eliminate any of the provisions of the indenture, provided that any such change or elimination
shall become effective only when there are no outstanding debt securities of any series created prior to the
execution of such supplemental indenture that is entitled to the benefit of such provision and as to which
such supplemental indenture would apply;

� to secure or, if applicable, to provide additional security for all or any of the debt securities or Guarantees
issued under the indenture;

� to supplement any of the provisions of the indenture to such extent necessary to permit or facilitate the
defeasance and discharge of the debt securities, provided that any such action does not adversely affect the
interests of the holders of the debt securities in any material respect;

� to evidence and provide for the acceptance of appointment hereunder by a successor trustee and to add to or
change any of the provisions of the indenture necessary to provide for or facilitate the administration of the
trusts by more than one trustee;

� to cure any ambiguity to correct or supplement any provision of the indenture which may be defective or
inconsistent with any other provision;

� to change any place or places where the principal of and premium, if any, and interest, if any, on the debt
securities shall be payable, the debt securities may be surrendered for registration or transfer, the debt
securities may be surrendered for exchange, and notices and demands to or upon HCA Healthcare, Inc. or
HCA Inc., as applicable, may be served;

� to comply with requirements of the Securities and Exchange Commission in order to effect or maintain the
qualification of the indenture under the Trust Indenture Act of 1939;
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� to conform the text of the indenture or the debt securities to any provision of the section regarding the
description of the notes contained in the prospectus supplement to the extent that such provision in such
section was intended to be a verbatim recitation of a provision of the indenture or the debt securities;

� to make any amendment to the provisions of the indenture relating to the transfer and legending of debt
securities as permitted by the indenture, including, without limitation to facilitate the issuance and
administration of the debt securities; provided, however, that (i) compliance with the indenture as so
amended would not result in debt securities being transferred in violation of the Securities Act or any
applicable securities law and (ii) such amendment does not materially and adversely affect the rights of
holders to transfer debt securities; or

� to add additional Guarantees or additional Guarantors in respect of all or any securities under the indenture,
and to evidence the release and discharge of any Guarantor from its obligations under its Guarantee of any or
all securities and its obligations under the indenture in respect of any or all debt securities in accordance with
the terms of the indenture.

Unless otherwise specified in the applicable prospectus supplement, the holders of a majority in aggregate principal
amount of the outstanding debt securities of any series may waive the compliance of HCA Healthcare, Inc. or HCA
Inc., as applicable, with the provisions described above under �� Merger, Consolidation and Sale of Assets� and certain
other provisions of the indenture and, if specified in the prospectus supplement relating to
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such series of debt securities, any additional covenants applicable to the debt securities of such series. The holders of a
majority in aggregate principal amount of the outstanding debt securities of any series may, on behalf of all holders of
debt securities of that series, waive any past default under the applicable indenture with respect to debt securities of
that series and its consequences, except a default in the payment of the principal of, or premium, if any, or interest, if
any, on debt securities of that series or, in the case of any debt securities which are convertible into or exchangeable
for other securities or property, a default in any such conversion or exchange, or a default in respect of a covenant or
provision which cannot be modified or amended without the consent of the holder of each outstanding debt security of
the affected series.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise provided in the applicable prospectus supplement, HCA Healthcare, Inc. and HCA Inc., as
applicable, may discharge certain obligations to holders of the debt securities of a series that have not already been
delivered to the trustee for cancellation and that either have become due and payable or will become due and payable
within one year (or scheduled for redemption within one year) by depositing with the trustee, in trust, funds in
U.S. dollars in an amount sufficient to pay the entire indebtedness including the principal, premium, if any, and
interest to the date of such deposit (if the debt securities have become due and payable) or to the maturity thereof or
the redemption date of the debt securities of that series, as the case may be.

The indentures provide that the applicable issuer may elect either (1) to defease and be discharged from any and all
obligations with respect to the debt securities of a series (except for, among other things, obligations to register the
transfer or exchange of the debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities,
to maintain an office or agency with respect to the debt securities and to hold moneys for payment in trust) (�legal
defeasance�) or (2) to be released from its obligations to comply with the restrictive covenants under the indenture, and
any omission to comply with such obligations will not constitute a default or an event of default with respect to the
debt securities of a series and clauses (3), (5) and (6) under �� Events of Default� will no longer be applied (�covenant
defeasance�). Legal defeasance or covenant defeasance, as the case may be, will be conditioned upon, among other
things, the irrevocable deposit by the issuer with the trustee, in trust, of an amount in U.S. dollars, or U.S. government
obligations, or both, applicable to the debt securities of that series which through the scheduled payment of principal
and interest in accordance with their terms will provide money in an amount sufficient to pay the principal or
premium, if any, and interest on the debt securities on the scheduled due dates therefor.

If HCA Healthcare, Inc. or HCA Inc., as applicable, effects covenant defeasance with respect to the debt securities of
any series, the amount in U.S. dollars, or U.S. government obligations, or both, on deposit with the trustee will be
sufficient, in the opinion of a nationally recognized firm of independent accountants, to pay amounts due on the debt
securities of that series at the time of the stated maturity but may not be sufficient to pay amounts due on the debt
securities of that series at the time of the acceleration resulting from such event of default. However, HCA Healthcare,
Inc. or HCA Inc., as applicable, would remain liable to make payment of such amounts due at the time of acceleration.

HCA Healthcare, Inc. or HCA Inc., as applicable, will be required to deliver to the trustee an opinion of counsel that
the deposit and related defeasance will not cause the holders and beneficial owners of the debt securities of that series
to recognize income, gain or loss for U.S. federal income tax purposes. If HCA Healthcare, Inc. or HCA Inc., as
applicable, elects legal defeasance, that opinion of counsel must be based upon a ruling from the U.S. Internal
Revenue Service or a change in law to that effect.

HCA Healthcare, Inc. or HCA Inc., as applicable, may exercise our legal defeasance option notwithstanding our prior
exercise of our covenant defeasance option.
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Definitions

As used in the indentures, unless otherwise specified in the applicable prospectus supplement the following terms
have the meanings specified below:

�Bankruptcy Law� means the Bankruptcy Code and any similar federal, state or foreign law for the relief of debtors.

�Collateral� means, collectively, all of the property and assets that are from time to time subject to the Lien of the
security documents including the Liens, if any, required to be granted pursuant to the applicable indenture.

�Event of Default� has the meaning set forth under the section �� Events of Default.�

�Lien� means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, hypothecation, charge,
security interest, preference, priority or encumbrance of any kind in respect of such asset, whether or not filed,
recorded or otherwise perfected under applicable law, including any conditional sale or other title retention agreement,
any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or
agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any
jurisdiction; provided that in no event shall an operating lease be deemed to constitute a Lien.

�Person� means any individual, corporation, limited liability company, partnership, joint venture, association, joint
stock company, trust, unincorporated organization, government or any agency or political subdivision thereof or any
other entity.

�Significant Subsidiary� means any direct or indirect Subsidiary of the issuer that would be a �significant subsidiary� as
defined in Article 1, Rule 1-02(w) of Regulation S-X, promulgated pursuant to the Securities Act, as such regulation is
in effect on the Issue Date and which is not designated by the issuer to be an Unrestricted Subsidiary (as defined in the
applicable indenture).

�Subsidiary� means, with respect to any Person, (i) any corporation, association, or other business entity (other than a
partnership, joint venture, limited liability company or similar entity) of which more than 50% of the total voting
power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote in the election
of directors, managers or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by
such Person or one or more of the other Subsidiaries of that Person or a combination thereof or is consolidated under
GAAP with such Person at such time; and (ii) any partnership, joint venture, limited liability company or similar
entity of which more than 50% of the equity ownership, whether in the form of membership, general, special or
limited partnership interests or otherwise, is owned or controlled, directly or indirectly, by such Person or one or more
of the other Subsidiaries of that Person or a combination thereof.

Governing Law

The indentures and the debt securities (including any Guarantees endorsed on the debt securities, if any) will be
governed by, and construed in accordance with, the laws of the State of New York.

Regarding the Trustees

The Trust Indenture Act of 1939 limits the rights of a trustee, if the trustee becomes a creditor of HCA Healthcare,
Inc. or HCA Inc., as applicable, to obtain payment of claims or to realize on property received by it in respect of those
claims, as security or otherwise. Any trustee is permitted to engage in other transactions with HCA Healthcare, Inc. or
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HCA Inc., as applicable, and its subsidiaries from time to time. However, if a trustee acquires any conflicting interest
it must eliminate the conflict upon the occurrence of an Event of Default under the applicable indenture or resign as
trustee.
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PLAN OF DISTRIBUTION

We and/or one or more selling stockholders may sell the securities described in this prospectus from time to time in
one or more transactions:

� to purchasers directly;

� to underwriters for public offering and sale by them;

� through agents;

� through dealers; or

� through a combination of any of the foregoing methods of sale.
We and/or one or more selling stockholders may sell the securities directly to institutional investors or others who
may be deemed to be underwriters within the meaning of the Securities Act, with respect to any resale of the
securities. A prospectus supplement will describe the terms of any sale of securities we are offering hereunder. Direct
sales may be arranged by a securities broker-dealer or other financial intermediary.

The applicable prospectus supplement will name any underwriter involved in a sale of securities. Underwriters may
offer and sell securities at a fixed price or prices, which may be changed, or from time to time at market prices or at
negotiated prices. Underwriters may be deemed to have received compensation from us from sales of securities in the
form of underwriting discounts or commissions and may also receive commissions from purchasers of securities for
whom they may act as agent. Underwriters may be involved in any �at the market� offering of securities by or on our
behalf.

Underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters and/or commissions (which may be changed from time
to time) from the purchasers for whom they may act as agent.

Unless we state otherwise in the applicable prospectus supplement, the obligations of any underwriters to purchase
securities will be subject to certain conditions precedent, and the underwriters will be obligated to purchase all the
securities if any are purchased.

The applicable prospectus supplement will set forth whether or not underwriters may over-allot or effect transactions
that stabilize, maintain or otherwise affect the market price of the securities at levels above those that might otherwise
prevail in the open market, including, for example, by entering stabilizing bids, effecting syndicate covering
transactions or imposing penalty bids.

We will name any agent involved in a sale of securities, as well as any commissions payable to such agent, in a
prospectus supplement. Unless we state otherwise in the applicable prospectus supplement, any such agent will be
acting on a reasonable efforts basis for the period of its appointment.
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If a dealer is utilized in the sale of the securities being offered pursuant to this prospectus, we and/or one or more
selling stockholders will sell the securities to the dealer, as principal. The dealer may then resell the securities to the
public at varying prices to be determined by the dealer at the time of resale.

Underwriters, dealers and agents participating in a sale of the securities may be deemed to be underwriters as defined
in the Securities Act, and any discounts and commissions received by them and any profit realized by them on resale
of the securities may be deemed to be underwriting discounts and commissions, under the Securities Act. We may
have agreements with underwriters, dealers and agents to indemnify them against certain civil liabilities, including
liabilities under the Securities Act, and to reimburse them for certain expenses.
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LEGAL MATTERS

The validity of the securities to be sold hereunder will be passed upon for us by Cleary Gottlieb Steen & Hamilton
LLP, New York, New York and Robert A. Waterman, Senior Vice President and General Counsel of HCA
Healthcare, Inc. or other counsel who is satisfactory to us.

EXPERTS

The consolidated financial statements of HCA Healthcare, Inc. appearing in HCA Healthcare, Inc.�s Annual Report on
Form 10-K for the year ended December 31, 2017, and the effectiveness of HCA Healthcare, Inc.�s internal control
over financial reporting as of December 31, 2017, have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference.
Such consolidated financial statements and HCA Healthcare, Inc. management�s assessment of the effectiveness of
internal control over financial reporting as of December 31, 2017 are incorporated herein by reference in reliance upon
such reports given on the authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following is a statement of the expenses (all of which are estimated) to be incurred by the Registrant in
connection with a distribution of securities registered under this registration statement:

Amount
to be paid

SEC registration fee $ * 
Legal fees and expenses ** 
Accounting fees and expenses ** 
Printing fees ** 
Rating agency fees ** 
Trustee�s fees and expenses ** 
Miscellaneous ** 

Total $ * 

* The Registrant is registering an indeterminate amount of securities under this Registration Statement and in
accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.

** The applicable prospectus supplement will set forth the estimated aggregate amount of expenses payable in
respect of any offering of securities.

Item 15. Indemnification of Directors and Officers.
California Registrants

(a) Columbia ASC Management, L.P. and Riverside Healthcare System, L.P. are registered under the laws of
California.

The partnership agreements of Columbia ASC Management, L.P. and Riverside Healthcare System, L.P. provide that
the limited partner shall indemnify and hold harmless the general partner; its partners, managers, employees, agents
and representatives; and the officers, directors, employees, agents and representatives of its partners to the fullest
extent permitted by the California Limited Partnership Act and the California Revised Limited Partnership Act,
respectively.

Section 15904.06 (Operative January 1, 2008) of the 2008 California Uniform Limited Partnership Act addresses the
rights of a general partner with respect to its management and conduct of partnership activities. The 2008 California
Uniform Limited Partnership Act provides that a limited partnership shall reimburse a general partner for payments
made, and indemnify a general partner for liabilities incurred by, the general partner in the ordinary course of the
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activities of the partnership or for the preservation of its activities or property.

(b) Columbia Riverside, Inc., Encino Hospital Corporation, Inc., Los Robles Regional Medical Center and
MCA Investment Company are incorporated under the laws of California.

Section 317 of the California General Corporation Law sets forth the provisions pertaining to the indemnification of
corporate �agents.� For purposes of this law, an agent includes any person who is or was a director, officer, employee or
other agent of a corporation, or is or was serving at the request of the corporation in such capacity with respect to any
other corporation, partnership, join venture, trust or other enterprise. Indemnification for expenses, including amounts
paid on settling or otherwise disposing of a threatened or
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pending action or defending against the same, can be made in certain circumstances by a determination that
indemnification is proper because the agent has met the applicable standard of conduct, by any of the following:

� a majority vote of a quorum of the corporation�s Board of Directors consisting of directors who are not party
to the proceedings;

� if such quorum is not obtainable, by independent legal counsel in a written opinion;

� approval of the shareholders, with the shares owned by the person to be indemnified not being entitled to
vote thereon; or

� such court in which the proceeding is or was pending upon application by designated parties.
The law allows a corporation to make advances of expenses for certain actions upon the receipt of an undertaking that
the agent will reimburse the corporation if the agent is found liable. The indemnification provided by Section 317 for
acts while serving as a director or officer of the corporation shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any bylaw to the extent authorized by the corporation�s articles of
incorporation.

The bylaws of each of the California registrants in this section (b) provide, in relevant part, that each of the
Registrants will indemnify its respective officers and directors, under the circumstances and to the extent provided for
therein, for certain amounts such officers and directors may be required to pay in any action, suit or proceeding which
they are or may be made a party by reason of their position as a director or officer of such Registrant for any action
taken on behalf of the corporation that does not involve gross negligence or willful misconduct.

(c) Surgicare of Riverside, LLC is registered under the laws of California.

Under Section 17155 of the California Revised Uniform Limited Liability Company Act, except for a breach of duty,
a limited liability company may provide for indemnification of any manager, member, officer, employee or agent of
the limited liability company, against liabilities incurred as a result of acting in that capacity. A limited liability
company shall have the power to purchase and maintain insurance on behalf of any person against any liability
asserted against or incurred by the person even if the operating agreement has prohibited by law from eliminating or
limiting the liabilities.

The limited liability company agreement of Surgicare of Riverside, LLC states that the company shall indemnify its
officers and managers against all reasonable expense incurred by them in defending claims or suits, irrespective of the
time of the occurrence of the claims or causes of action in such suits, made or brought against them as officers or
managers of the company, and against all liability in such suits, except in such cases as involve gross negligence or
willful misconduct in the performance of their duties. Such indemnification extends to the payment of judgments
against such officers and managers and to reimbursement of amounts paid in settlement of such claims or actions and
may apply to judgments in favor of the company or amounts paid in settlement to the company. Such indemnification
also extends to the payment of counsel fees and expenses of such officers and managers in suits against them where
successfully defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or
action arose from the gross negligence or willful misconduct of such officers or directors. Such right of
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indemnification is not exclusive of any right to which such officer or director may be entitled as a matter of law and
shall extend and apply to the estates of deceased officers and directors.

Colorado Registrants

(a) Colorado Health Systems, Inc., Columbine Psychiatric Center, Inc. and New Rose Holding Company, Inc.
are incorporated under the laws of Colorado.

Sections 7-109-102 through 7-109-110 of the Colorado Business Corporation Act (the �Act�) grant each corporation
organized thereunder broad powers to indemnify any person in connection with legal proceedings
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brought against him by reason of his present or past status as an officer or director of the corporation, provided with
respect to conduct in an official capacity with the corporation, the person acted in good faith and in a manner he
reasonably believed to be in the best interests of the corporation, with respect to all other conduct, the person believed
the conduct to be at least not opposed to the best interests of the corporation, and with respect to any criminal action or
proceeding, the person had no reasonable cause to believe his conduct was unlawful. Indemnification is limited to
reasonable expenses incurred in connection with the proceeding. No indemnification may be made (i) in connection
with a proceeding by or in the right of the corporation in which the person was adjudged liable to the corporation; or
(ii) in connection with any other proceedings charging that the person derived an improper personal benefit, whether
or not involving action in an official capacity, in which proceeding the person was judged liable on the basis that he
derived an improper personal benefit, unless and only to the extent the court in which such action was brought or
another court of competent jurisdiction determines upon application that, despite such adjudication, but in view of all
relevant circumstances, the person is fairly and reasonably entitled to indemnity for reasonable expenses as the court
deems proper. In addition, to the extent that any such person is successful in the defense of any such legal proceeding,
the corporation is required by the Act to indemnify him against reasonable expenses.

The bylaws of these Colorado corporations state that the corporation shall indemnify its officers and directors against
all reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the
claims or causes of action in such suits, made or brought against them as officers or directors of the corporation, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
directors and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in
favor of the corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and directors in suits against them where successfully defended
by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the
gross negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of
any right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates
of deceased officers and directors.

(b) HCA-HealthONE LLC is registered under the laws of Colorado.

Section 7-80-104(1)(k) of the Colorado Limited Liability Company Act permits a company to indemnify a member or
manager or former member or manager of the limited liability company as provided in section 7-80-407. Under
Section 7-80-407, a limited liability company shall reimburse a member or manager for payments made, and
indemnify a member or manager for liabilities incurred by the member or manager, in the ordinary course of the
business of the limited liability company or for the preservation of its business or property if such payments were
made or liabilities incurred without violation of the member�s or manager�s duties to the limited liability company.

The operating agreement of HCA-HealthONE LLC indemnifies its officers and managers against all reasonable
expenses incurred by them in defending claims or suits, irrespective of the time of occurrence of the claims or causes
of action in such suits, made or brought against them as officers or managers of the company, and against all liability
in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification shall extend to the payment of judgments against such officers and managers and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
company or amounts paid in settlement to the company. Such indemnification shall also extend to the payment of
counsel fees and expenses of such officers and managers in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or managers. Such right of indemnification shall not be exclusive of
any right to which such officer or manager may be entitled as a matter of law and shall extend and apply to the estates
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Delaware Registrants

(a) HCA Healthcare, Inc., HCA Inc., American Medicorp Development Co., GPCH-GP, Inc., HCA � IT&S Field
Operations, Inc., HCA � IT&S Inventory Management, Inc., Hospital Development Properties, Inc.,
Management Services Holdings, Inc., Midwest Holdings, Inc., Outpatient Services Holdings, Inc.,
PatientKeeper, Inc., Riverside Hospital, Inc., Terre Haute Hospital GP, Inc., Terre Haute Hospital Holdings,
Inc. and U.S. Collections, Inc. are incorporated under the laws of Delaware.

Section 145(a) of the General Corporation Law of the State of Delaware (the �DGCL�) grants each corporation
organized thereunder the power to indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe the person�s conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that the person�s conduct was unlawful.

Section 145(b) of the DGCL grants each corporation organized thereunder the power to indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys� fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made pursuant to
Section 145(b) of the DGCL in respect of any claim, issue or matter as to which such person shall have been adjudged
to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 145(a)
and (b) of the DGCL, as described in the preceding paragraphs, or in defense of any claim, issue or matter therein,
such person shall be indemnified against expenses (including attorneys� fees) actually and reasonably incurred by such
person in connection therewith.

Section 145(g) of the DGCL provides, in general, that a corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation against any
liability asserted against the person in any such capacity, or arising out of the person�s status as such, regardless of
whether the corporation would have the power to indemnify the person against such liability under the provisions of
the DGCL. HCA Healthcare, Inc. maintains a directors� and officers� insurance policy that insures its directors and
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Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation or an amendment thereto to
eliminate or limit the personal liability of a director to the corporation or its stockholders of monetary damages for
violations of the directors� fiduciary duty of care, except (i) for any breach of the directors� duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for director liability in the event of
unlawful payment of dividends or unlawful stock purchases or redemptions) or (iv) for any transaction from which a
director derived an improper personal benefit.

HCA Healthcare, Inc.�s and HCA Inc.�s amended and restated bylaws indemnify their respective directors and officers
to the full extent of the DGCL and also allow their Board of Directors to indemnify all other employees. Such right of
indemnification is not exclusive of any right to which such officer or director may be entitled as a matter of law and
shall extend and apply to the estates, heirs, executors and administrators of such persons.

HCA Healthcare, Inc. maintains a directors� and officers� insurance policy. The policy insures directors and officers
against unindemnified losses arising from certain wrongful acts in their capacities as directors and officers and
reimburses HCA Healthcare, Inc. for those losses for which HCA Healthcare, Inc. have lawfully indemnified the
directors and officers. The policy contains various exclusions that are normal and customary for policies of this type.

HCA Healthcare, Inc.�s employment agreements with certain of its officers provide indemnification for adverse tax
consequences they may suffer pursuant to their employment agreements.

HCA Healthcare, Inc. has entered into an indemnification priority and information sharing agreement with certain of
its current and prior investors and certain of their affiliated funds to clarify the priority of advancement and
indemnification obligations among HCA Healthcare, Inc. and any of its directors appointed by such investors and
other related matters.

(b) Nashville Shared Services General Partnership is a general partnership under the laws of Delaware and
Integrated Regional Laboratories, LLP is registered under the laws of Delaware.

Section 15-110 of the Delaware Revised Uniform Partnership Act provides that subject to such standards and
restrictions, if any, as are set forth in its partnership agreement, a partnership may, and shall have the power to,
indemnify and hold harmless any partner or other person from and against any and all claims and demands
whatsoever.

The Nashville Shared Services General Partnership partnership agreement states that indemnification is controlled by
the Delaware Revised Uniform Partnership Act. The partnership agreement of Integrated Regional Laboratories, LLP
indemnifies its officers against all reasonable expense incurred by them in defending claims or suits, irrespective of
the time of the occurrence of the claims or causes of action in such suits, made or brought against them as officers of
the company, and against all liability in such suits, except in such cases as involve gross negligence or willful
misconduct in the performance of their duties. Such indemnification extends to the payment of judgments against such
officers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in
favor of the company or amounts paid in settlement to the company. Such indemnification also extends to the payment
of counsel fees and expenses of such officers in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer may be entitled as a matter of law and shall extend and apply to the estates of deceased officers.
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(c) Centerpoint Medical Center of Independence, LLC, Cy-Fair Medical Center Hospital, LLC, Dallas/Ft.
Worth Physician, LLC, EP Health, LLC, Fairview Park GP, LLC, Goppert-Trinity Family Care, LLC, Grand
Strand Regional Medical Center, LLC, HCA American Finance LLC, HCA SFB 1 LLC, HPG Enterprises,
LLC, Houston NW Manager, LLC, Houston � PPH, LLC, HSS Holdco, LLC, HSS Systems, LLC, HTI MOB,
LLC, Lakeview Medical Center, LLC, Lewis-Gale Medical Center, LLC, Medical Centers of Oklahoma, LLC,
Medical Office Buildings of Kansas, LLC, Midwest Division � ACH, LLC, Midwest Division � LRHC, LLC,
Midwest Division � LSH, LLC, Midwest Division � MCI, LLC, Midwest Division � MMC, LLC, Midwest Division �
OPRMC, LLC, Midwest Division � PFC, LLC, Midwest Division � RMC, LLC, North Houston � TRMC, LLC,
Notami Hospitals, LLC, Oklahoma Holding Company, LLC, Outpatient Cardiovascular Center of Central
Florida, LLC, Parallon Holdings, LLC, Pearland Partner, LLC, Plaza Specialty Hospital, LLC, Reston
Hospital Center, LLC, Samaritan, LLC, San Jose Medical Center, LLC, San Jose, LLC, Savannah Health
Services, LLC, SCRI Holdings, LLC, Sebring Health Services, LLC, SJMC, LLC, Sarah Cannon Research
Institute, LLC, Southeast Georgia Health Services, LLC, Spalding Rehabilitation L.L.C., SSHR Holdco, LLC,
Trident Medical Center, LLC, Utah Medco, LLC, Vision Consulting Group, LLC, Weatherford Health
Services, LLC and Wesley Medical Center, LLC are registered under the laws of Delaware.

Section 18-108 of the Delaware Limited Liability Company Act empowers a Delaware limited liability company to
indemnify and hold harmless any member or manager or other person from and against any and all claims and
demands whatsoever.

The operating agreement of HTI MOB, LLC indemnifies the officers and managers to the full extent of the law. The
operating agreements of the remainder of the Delaware limited liability company registrants indemnify their officers
and managers against all reasonable expense incurred by them in defending claims or suits, irrespective of the time of
the occurrence of the claims or causes of action in such suits, made or brought against them as officers or managers of
the company, and against all liability in such suits, except in such cases as involve gross negligence or willful
misconduct in the performance of their duties. Such indemnification extends to the payment of judgments against such
officers and managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to
judgments in favor of the company or amounts paid in settlement to the company. Such indemnification also extends
to the payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

(d) CHCA Bayshore, L.P., CHCA Conroe, L.P., CHCA Mainland, L.P., CHCA West Houston, L.P., CHCA
Woman�s Hospital, L.P., Columbia Rio Grande Healthcare, L.P., Columbia Valley Healthcare System, L.P.,
Good Samaritan Hospital, L.P., HCA Management Services, L.P., JFK Medical Center Limited Partnership,
Palms West Hospital Limited Partnership, Plantation General Hospital, L.P., San Jose Healthcare System, LP,
Terre Haute Regional Hospital, L.P. and San Jose Hospital, L.P. are registered under the laws of Delaware.

Section 17-108 of the Delaware Revised Uniform Limited Partnership Act (�DRULPA�) permits a limited partnership to
indemnify and hold harmless any partner or other person from and against any and all claims and demands
whatsoever.

The Columbia Valley Healthcare System, L.P. partnership agreement allows the partnership to indemnify the general
partners for everything but willful misconduct or gross negligence. The other Delaware limited partnership registrants
allow for indemnification to the fullest extent under the DRULPA.
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Florida Registrants

(a) Bay Hospital, Inc., Central Florida Regional Hospital, Inc., Citrus Memorial Hospital, Inc., Citrus
Memorial Property Management, Inc., Columbia Jacksonville Healthcare System, Inc., East Florida � DMC,
Inc., Edward White Hospital, Inc., HCA Health Services of Florida, Inc., HD&S Corp. Successor, Inc., Largo
Medical Center, Inc., Lawnwood Medical Center, Inc., Marion Community Hospital, Inc., Memorial
Healthcare Group, Inc., New Port Richey Hospital, Inc., North Florida Immediate Care Center, Inc., North
Florida Regional Medical Center, Inc., Okaloosa Hospital, Inc., Okeechobee Hospital, Inc., Poinciana Medical
Center, Inc., Sarasota Doctors Hospital, Inc., Sun City Hospital, Inc., Surgicare of Brandon, Inc., Surgicare of
Florida, Inc., Surgicare of Manatee, Inc., Surgicare of Newport Richey, Inc., Tallahassee Medical Center, Inc.
and West Florida Regional Medical Center, Inc. are incorporated under the laws of Florida.

Section 607.0831 of the Florida Business Corporation Act provides, among other things, that a director is not
personally liable for monetary damages to a company or any other person for any statement, vote, decision, or failure
to act, by the director, regarding corporate management or policy, unless the director breached or failed to perform his
or her duties as a director and such breach or failure constitutes (a) a violation of criminal law, unless the director had
reasonable cause to believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct was
unlawful; (b) a transaction from which the director derived an improper personal benefit; (c) a circumstance under
which the liability provisions of Section 607.0834 of the Florida Business Corporation Act (relating to the liability of
the directors for improper distributions) are applicable; (d) willful misconduct or a conscious disregard for the best
interest of the company in the case of a proceeding by or in the right of the company to procure a judgment in its favor
or by or in the right of a stockholders; or (e) recklessness or an act or omission in bad faith or with malicious purpose
or with wanton and willful disregard of human rights, safety or property, in a proceeding by or in the right of someone
other than such company or a stockholder.

Section 607.0850 of the Florida Business Corporation Act authorizes, among other things, a company to indemnify
any person who was or is a party to any proceeding (other than an action by or in the right of the company) by reason
of the fact that he is or was a director, officer, employee or agent of the company (or is or was serving at the request of
the company in such a position for any entity) against liability incurred in connection with such proceedings, if he or
she acted in good faith and in a manner reasonably believed to be in the best interests of the company and, with
respect to criminal proceedings, had no reasonable cause to believe his or her conduct was unlawful. Under
Section 607.0850 of the Florida Business Corporation Act, a Florida corporation may make further indemnity with
respect to a derivative proceeding, if the person acted in good faith and in a manner he or she reasonably believed to
be in the best interests of the corporation, except that no indemnity may be provided if the person is adjudged to be
liable, except to the extent that a court determines, despite the adjudication of liability, but in view of all
circumstances of the case, the person is fairly and reasonably entitled to indemnity for expenses as deemed proper by
the court.

The Florida Business Corporation Act requires that a director, officer or employee be indemnified for actual and
reasonable expenses (including attorneys� fees) to the extent that he or she has been successful on the merits or
otherwise in the defense of any proceeding. Florida law also allows expenses of defending a proceeding to be
advanced by a company before the final disposition of the proceedings, provided that the officer or director undertakes
to repay such advance if it is ultimately determined that indemnification is not permitted.

The Florida Business Corporation Act states that the indemnification and advancement of expenses provided pursuant
to Section 607.0850 is not exclusive and that indemnification may be provided by a company pursuant to other means,
including agreements or bylaw provisions. Florida law prohibits indemnification or advancement of expenses,
however, if a judgment or other final adjudication establishes that the actions of a director, officer or employee were
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(iii) willful misconduct or conscious disregard for the best interests of the company in the case of a derivative action
or a proceeding by or in the right of a stockholder, or (iv) in the case of a director, a circumstance under which the
liability provisions of Section 607.0834 of the Florida Business Corporation Act (relating to the liability of directors
for improper distributions) are applicable.

The bylaws of all the Florida corporate registrants indemnify their officers and directors against all reasonable expense
incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or causes of
action in such suits, made or brought against them as officers or directors of the corporation, and against all liability in
such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification extends to the payment of judgments against such officers and directors and to reimbursement
of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the corporation or
amounts paid in settlement to the corporation. Such indemnification also extends to the payment of counsel fees and
expenses of such officers and directors in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers
and directors.

The articles of incorporation of Surgicare of Brandon, Inc., Surgicare of Manatee, Inc. and Surgicare of Newport
Richey, Inc. further indemnify officers and directors to the fullest extent that a corporation may or is required to grant
indemnification to a director under Florida law.

(b) Integrated Regional Lab, LLC, JPM AA Housing, LLC, Oviedo Medical Center, LLC, Putnam Community
Medical Center of North Florida, LLC, Surgicare of Palms West, LLC, West Florida � MHT, LLC, West
Florida � PPH, LLC and West Florida � TCH, LLC are organized under the laws of Florida.

Section 605.04093 of the Florida Revised Limited Liability Company Act provides, among other things, that a
manager in a manager-managed limited liability company or a member in a member-managed limited liability
company is not personally liable for monetary damages to a company, its members or any other person for any
statement, vote, decision, or failure to act, by the manager or member, regarding company management or policy
decisions, unless the manager or member breached or failed to perform his, her or its duties as a manager in a
manager-managed limited liability company or a member in a member-managed limited liability company and such
breach or failure constitutes (a) a violation of criminal law, unless the manager or member had reasonable cause to
believe his, her or its conduct was lawful or had no reasonable cause to believe his, her or its conduct was unlawful;
(b) a transaction from which the manager or member derived an improper personal benefit; (c) a distribution in
violation of the provisions of Section 605.0406 of the Florida Revised Limited Liability Company Act (relating to the
liability of the manager or member for improper distributions); (d) willful misconduct or a conscious disregard for the
best interest of the company in the case of a proceeding by or in the right of the company to procure a judgment in its
favor or by or in the right of a member; or (e) recklessness or an act or omission in bad faith or with malicious purpose
or with wanton and willful disregard of human rights, safety or property, in a proceeding by or in the right of someone
other than such company or a member.

Section 605.0408 of the Florida Revised Limited Liability Company Act authorizes, among other things, a company
to indemnify managers and members with respect to a claim or demand against the person and a debt, obligation, or
other liability incurred by the person in his, her or its capacity as a member or manager of the company if the claim,
demand, debt, obligation, or other liability does not arise from the person�s breach of the following Sections of the
Florida Revised Limited Liability Company Act: Section 605.0405 (relating to liability for improper distributions),
Section 605.0407 (relating to management of the company), Section 605.04071 (relating to delegation of rights and
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Section 605.0408 of the Florida Revised Limited Liability Company Act further provides that, in the ordinary course
of its activities and affairs, a limited liability company may advance reasonable expenses, including attorney fees and
costs, incurred by a manager or member in connection with a claim or demand against the person by reason of such
person�s former or present capacity as a member or manager of the company if the person promises to repay the
company in the event that the person ultimately is determined not to be entitled to be indemnified under the Florida
Revised Limited Liability Company Act. A limited liability company may further purchase and maintain insurance on
behalf of a member or manager of the company against liability asserted or incurred by the member or manger in that
capacity arising from that status even if: (a) under Section 605.0105(3)(g) of the Florida Revised Limited Liability
Company Act, the operating agreement could not eliminate or limit the person�s liability to the company for the
conduct giving rise to the liability; and (b) under Section 605.0105(3)(p) of the Florida Revised Limited Liability
Company Act, the operating agreement could not provide for indemnification for the conduct giving rise to the
liability.

The operating agreements of the Florida limited liability company registrants indemnify their officers and managers
against all reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence
of the claims or causes of action in such suits, made or brought against them as officers or managers of the company,
and against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the company or amounts paid in settlement to the company. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

The articles of organization of JPM AA Housing, LLC further indemnify members, managers and officers of the
company to the maximum extent permitted by the Florida Revised Limited Liability Company Act.

Georgia Registrants

(a) Columbus Cardiology, Inc., Marietta Surgical Center, Inc. and Redmond Physician Practice Company are
incorporated under the laws of Georgia.

Section 14-2-202(b)(4) of the Georgia Business Corporation Code provides that a corporation�s articles of
incorporation may include a provision that eliminates or limits the liability of directors for monetary damages to a
corporation or its shareholders for any action taken, or failure to take any action, as a director. The section does not,
however, authorize a corporation to eliminate or limit the liability of a director for appropriating, in violation of his or
her duties, any business opportunity of the corporation, for acts or omissions which involve intentional misconduct or
a knowing violation of law, for any transaction from which the director received an improper personal benefit, or
authorizing a dividend, stock repurchase or redemption, distribution of assets or other distribution in violation of
Section 14-2-640 of the Georgia Business Corporation Code if it is established that the director did not perform his or
her duties in compliance with Section 14-2-830 of the Georgia Business Corporation Code, which sets forth general
standards for directors. Section 14-2-202(b)(4) also does not eliminate or limit the right of a corporation or any
shareholder to seek an injunction, a rescission or any other equitable (non-monetary) relief for any action taken or not
taken by a director. In addition, Section 14-2-202(b)(4) applies only to claims against a director arising out of his or
her role as a director and does not relieve a director from liability arising from his or her role as an officer or in any
other capacity.
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right. On the other hand, if the charges made in any action are sustained, the determination of whether the required
standard of conduct has been met will be made, in accordance with the provisions of Georgia Business Corporation
Code Section 14-2-855, by either the board of directors or a committee thereof, acting by disinterested members, by
special legal counsel or by the shareholders, but shares owned by or voted under the control of directors seeking
indemnification may not be voted.

The bylaws of each of the Georgia corporate registrants indemnify their officers and directors against all reasonable
expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or
causes of action in such suits, made or brought against them as officers or directors of the corporation, and against all
liability in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of
their duties. Such indemnification extends to the payment of judgments against such officers and directors and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the payment of
counsel fees and expenses of such officers and directors in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any
right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates of
deceased officers and directors.

(b) Dublin Community Hospital, LLC, Northlake Medical Center, LLC and Redmond Park Hospital, LLC are
registered under the laws of Georgia.

Georgia law provides that a limited liability company may indemnify a member, manager or other person against
liability incurred in connection with the limited liability company subject to any standards or restrictions set forth in
the articles of organization or operating agreement. Unless the member or manager is aware of information which
would cause any reliance to be unwarranted, he or she is entitled to rely upon information prepared or presented by
other members, managers, committees and employees of the limited liability company and legal counsel, public
accountants or other professionals or experts.

However, Georgia law does not permit indemnification if the member or manager has engaged in any intentional
misconduct or a knowing violation of law or was involved in any transaction in which the member or manager
received a personal benefit as a result of his or her breach of any provision in the operating agreement.

The operating agreements of each of the Georgia limited liability companies indemnify their officers and managers
against all reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence
of the claims or causes of action in such suits, made or brought against them as officers or managers of the limited
liability company, and against all liability in such suits, except in such cases as involve gross negligence or willful
misconduct in the performance of their duties. Such indemnification extends to the payment of judgments against such
officers and managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to
judgments in favor of the company or amounts paid in settlement to the company. Such indemnification also extends
to the payment of counsel fees and expenses of such officers and directors in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 112



II-10

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 113



Table of Contents

(c) Fairview Park, Limited Partnership is registered under the laws of Georgia.

Section 14-9-108 of the Georgia Revised Uniform Limited Partnership Act provides that:

(a) Subject to any limitations expressly set forth in the partnership agreement, a limited partnership may, and shall
have the power to, indemnify and hold harmless any partner or other person from and against any and all claims and
demands whatsoever, provided that the partnership shall not indemnify any person:

(1) For intentional misconduct or a knowing violation of law; or

(2) For any transaction for which the person received a personal benefit in violation or breach of any provision of the
partnership agreement.

(b) To the extent that, at law or in equity, a partner has duties including but not limited to fiduciary duties and
liabilities relating thereto to a limited partnership or another partner:

(1) The partner�s duties and liabilities may be expanded, restricted, or eliminated by provisions in the partnership
agreement; provided, however, that no such provision shall eliminate or limit the liability of a partner for intentional
misconduct or a knowing violation of law or for any transaction for which the partner received a personal benefit in
violation or breach of any provision of the partnership agreement; and

(2) The partner shall have no liability to the limited partnership or to any other partner for his or her good faith
reliance on the provisions of the partnership agreement, including, without limitation, provisions thereof that relate to
the scope of duties including but not limited to fiduciary duties of partners.

Fairview Park Limited Partnership�s Partnership Agreement requires the limited partnership to indemnify its general
partner, members, managers, employees, agents and representatives to the full extent of the Georgia Revised Uniform
Limited Partnership Act.

Idaho Registrants

Eastern Idaho Health Services, Inc. and West Valley Medical Center, Inc. are incorporated under the laws of
Idaho.

Under Title 30, Section 30-29-851 of the Idaho Code, a corporation�s directors and officers may be indemnified against
certain liabilities which they may incur in their capacities as such. The material terms of the indemnification
provisions are indemnification:

� with respect to civil, criminal, administrative or investigative proceedings brought because the defendant is
or was serving as an officer, director, employee or agent of the company;

� for judgments, fines and amounts paid in settlement reasonably incurred;

�
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if the defendant acted in good faith and reasonably believed in the case of conduct in his official capacity
that his conduct was in the best interests of the company, and in all other cases that his conduct was at least
not opposed to the best interests of the company; and

� if, with respect to a criminal proceeding, he had no reasonable cause to believe his conduct was unlawful.
Attorneys� fees are included in such indemnification to the extent the indemnified party is successful on the merits in
defense of the proceeding. If the foregoing criteria are met, indemnification also applies to a suit threatened or pending
by the company against the officer, director, employee or agent with respect to attorneys� fees unless there is
negligence on the part of the indemnified party. Indemnification is made only upon a determination by the company
that it is proper under the circumstances because the applicable standard is met.

Generally, expenses for defense may be paid in advance of final disposition of the proceeding if the indemnified party
provides a written affirmation of his good faith belief that he has met the relevant standard of
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conduct under the Idaho Code and further provides a written undertaking to repay such amounts if it is determined that
the applicable standard has not been met.

The bylaws of both of the Idaho corporations indemnify their officers and directors against all reasonable expense
incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or causes of
action in such suits, made or brought against them as officers or directors of the corporation, and against all liability in
such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification extends to the payment of judgments against such officers and directors and to reimbursement
of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the corporation or
amounts paid in settlement to the corporation. Such indemnification also extends to the payment of counsel fees and
expenses of such officers and directors in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers
and directors.

Illinois Registrant

Columbia LaGrange Hospital, LLC is registered under the laws of Illinois.

Section 15-7(a) of the Illinois Limited Liability Company Act provides that an Illinois limited liability company shall
reimburse its members and managers for payments made, and shall indemnify its members and managers for liabilities
incurred, by such member or manager in the ordinary course of the business of the limited liability company or for the
preservation of its business or property.

The operating agreement of Columbia La Grange Hospital, LLC indemnifies its officers and managers against all
reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the
claims or causes of action in such suits, made or brought against them as officers or managers of the corporation, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

Indiana Registrant

Terre Haute MOB, L.P. is registered under the laws of Indiana.

Title 23, Article 16, Chapter 2 of the Indiana Code provides that a domestic or foreign limited partnership may
indemnify a person made a party to an action because the person is or was a partner or officer of the partnership
against liability incurred in the action if:

(1) the person�s conduct was in good faith; and
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(A) in the case of conduct in the person�s capacity as a partner, that the person�s conduct was in the best interests of the
partnership; and

(B) in all other cases that the person�s conduct was at least not opposed to the best interests of the limited partnership
or foreign limited partnership; and
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(3) in the case of any criminal action, the person either:

(A) had reasonable cause to believe the person�s conduct was lawful; or

(B) had no reasonable cause to believe the person�s conduct was unlawful.

The indemnification provided for above does not exclude any other rights to indemnification that a partner or officer
of the limited partnership may have under the partnership agreement or with the written consent of all partners.

The general partners of Terre Haute MOB, L.P. are indemnified by the partnership pursuant to the partnership
agreement for all actions relating to their performance or nonperformance on behalf of the partnership.

Kentucky Registrants

Frankfort Hospital, Inc. and Greenview Hospital, Inc. are incorporated under the laws of Kentucky.

Sections 271B.8-500 to 271B.8-580 of the Kentucky Business Corporation Act provides that, subject to restrictions
contained in the statute, a corporation may indemnify any person made or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding by reason of the fact that he is or was a director or officer
of the corporation. A person who has been successful on the merits or otherwise in any suit or matter covered by the
indemnification statute shall be indemnified against expenses (including attorneys� fees) reasonably incurred by him in
connection therewith. Indemnification is authorized upon a determination that the person to be indemnified has met
the applicable standard of conduct required. Expenses incurred in defense may be paid in advance upon receipt by the
corporation of a written affirmation by the director of his good faith belief that he has met the applicable standard of
conduct required, a written undertaking by or on behalf of the director to repay such advance if it is ultimately
determined that he did not meet the standard of conduct, and a determination that the facts then known to those
making the determination would not preclude indemnification under the statute. The indemnification provided by
statute shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under
any by-law, agreement, vote of shareholders or disinterested directors, or otherwise, which shall inure to the benefit of
the heirs, executors and administrators of such a person. Insurance may be purchased on behalf of any person entitled
to indemnification by the corporation against any liability incurred in an official capacity regardless of whether the
person could be indemnified under the statute.

The bylaws of Frankfort Hospital, Inc. and Greenview Hospital, Inc. indemnify their officers and directors against all
reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the
claims or causes of action in such suits, made or brought against them as officers or directors of the corporation, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
directors and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in
favor of the corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and directors in suits against them where successfully defended
by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the
gross negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of
any right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates
of deceased officers and directors.
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Louisiana Registrants

(a) Columbia Healthcare System of Louisiana, Inc., HCA Health Services of Louisiana, Inc. and Notami
Hospitals of Louisiana, Inc. are incorporated under the laws of Louisiana.

Sections 1-850 through 1-859 of the Louisiana Business Corporation Act, or LCBA, provide, in part, that a
corporation may indemnify each of its current or former directors and officers (each, an �indemnitee�) against liability
(including judgments, settlements, penalties, fines, or reasonable expenses) incurred by the indemnitee in a proceeding
to which the indemnitee is a party if the indemnitee acted in good faith and reasonably believed either (1) in the case
of conduct in an official capacity, that the indemnitee�s conduct was in the best interests of the corporation or (2) in all
other cases, that the indemnitee�s conduct was at least not opposed to the best interests of the corporation, and, with
respect to any criminal proceeding, the indemnitee had no reasonable cause to believe his or her conduct was
unlawful. Under the LBCA, a corporation may also advance expenses to the indemnitee provided that the indemnitee
delivers (1) a written affirmation of his or her good faith belief that the relevant standard of conduct has been met or
that the proceeding involves conduct for which liability has been eliminated and (2) a written undertaking to repay any
funds advanced if (i) the indemnitee is not entitled to mandatory indemnification by virtue of being wholly successful,
on the merits or otherwise, in the defense of any such proceeding and (ii) it is ultimately determined that the
indemnitee has not met the relevant standard of conduct. In addition, a corporation has the power to obtain and
maintain insurance with respect to any person who is or was acting on its behalf, regardless of whether a corporation
has the legal authority to indemnify, or advance expenses to, the insured person with respect to such liability.

Under the LBCA, a corporation must indemnify any present or former director or officer of a corporation for expenses
incurred in connection with the proceeding if such person was wholly successful, on the merits or otherwise, in
defense of any proceeding, that he was a party to by virtue of the fact that he or she is or was a director or officer of
the corporation. This mandatory indemnification requirement does not limit our right to permissibly indemnify a
director or officer with respect to expenses of a partially successful defense of any proceeding.

The bylaws of each of the Louisiana corporations indemnify their officers and directors against all reasonable expense
incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or causes of
action in such suits, made or brought against them as officers or directors of the corporation, and against all liability in
such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification extends to the payment of judgments against such officers and directors and to reimbursement
of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the corporation or
amounts paid in settlement to the corporation. Such indemnification also extends to the payment of counsel fees and
expenses of such officers and directors in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers
and directors.

(b) New Iberia Healthcare, LLC and The Regional Health System of Acadiana, LLC are registered under the
laws of Louisiana.

Section 315 of the Louisiana Limited Liability Company Act permits a limited liability company, in its articles of
organization or in a written operating agreement, to eliminate or limit the personal liability of a member or members,
if management is reserved to the members, or a manager or managers, if management is vested in one or more
managers, for monetary damages for breach of any duty of diligence, care, judgment or skill. Notwithstanding the
foregoing, the liability of a member or manager shall not be limited or eliminated for the amount of a financial benefit
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The operating agreements of each of the Louisiana limited liability companies indemnify the officers and managers
against all reasonable expenses incurred by them in defending claims or suits, irrespective of the time of occurrence of
the claims or causes of action in such suits, made or brought against them as officers or managers of the company, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the company or amounts paid in settlement to the company. Such indemnification shall also extend to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification shall not
be exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and
apply to the estates of deceased officers or managers.

Mississippi Registrant

Brookwood Medical Center of Gulfport, Inc. is incorporated under the laws of Mississippi.

Article 8, Subarticle E of the Mississippi Business Corporation Act (�MBCA�) permits Mississippi corporations to
indemnify officers and directors. MBCA Section 79-4-2.02(b)(5) permits the corporation to include an obligatory
indemnification for directors in its Articles of Incorporation for all acts other than: (i) distributions made in excess of
standards established by Mississippi law or in the corporation�s articles of incorporation, for which Section 79-4-8.33
imposes personal liability on directors to the corporation; and (ii) circumstances where, in his performance as a
director, a director has received a financial benefit to which he is not entitled, he intentionally inflicts harm on the
corporation or its stockholders or he intentionally violates any criminal law. The law further permits us to advance all
expenses for defense of a director in any lawsuit brought against a director in his capacity as a director. The MBCA
specifically provides in Section 79-4-8.53 that such advances are allowed by Mississippi law. Such advances may be
made under the MBCA only after a determination that the director met all relevant standards of conduct.

Section 79-4-8.56 of the MBCA permits a Mississippi corporation to indemnify any officer to the same extent as to a
director. Indemnification of officers and directors against reasonable expenses is mandatory under Section 79-4-8.52
of the MBCA to the extent the officer or director is successful on the merits or otherwise in the defense of any action
or suit against him giving rise to a claim of indemnification.

The bylaws of Brookwood Medical Center of Gulfport, Inc. indemnify its officers and directors against all reasonable
expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or
causes of action in such suits, made or brought against them as officers or directors of the corporation, and against all
liability in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of
their duties. Such indemnification extends to the payment of judgments against such officers and directors and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the payment of
counsel fees and expenses of such officers and directors in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any
right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates of
deceased officers and directors.
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Missouri Registrants

(a) Health Midwest Office Facilities Corporation, Health Midwest Ventures Group, Inc., MediCredit, Inc. and
The Outsource Group, Inc. are incorporated under the laws of Missouri.

Section 351.355(1) of the Revised Statutes of Missouri provides that a corporation may indemnify a director or officer
of the corporation in any action, suit or proceeding other than an action by or in the right of the corporation, against
expenses (including attorneys� fees), judgments, fines and settlement amounts actually and reasonably incurred by him
in connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the corporation and, with respect to any criminal action, had no reasonable
cause to believe his conduct was unlawful.

Section 351.355(2) provides that the corporation may indemnify any such person in any action or suit by or in the
right of the corporation against expenses (including attorneys� fees) and settlement amounts actually and reasonably
incurred by him in connection with the defense or settlement of the action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the corporation, except that he may not
be indemnified in respect of any matter in which he has been adjudged liable for negligence or misconduct in the
performance of his duty to the corporation, unless authorized by the court.

Section 351.355(3) provides that a corporation shall indemnify any such person against expenses (including attorneys�
fees) actually and reasonably incurred by him in connection with the action, suit or proceeding if he has been
successful in defense of such action, suit or proceeding and if such action, suit or proceeding is one for which the
corporation may indemnify him under Section 351.355(1) or (2).

Section 351.355(7) provides that a corporation shall have the power to give any further indemnity to any such person,
in addition to the indemnity otherwise authorized under Section 351.355, provided such further indemnity is either
(i) authorized, directed or provided for in the articles of incorporation of the corporation or any duly adopted
amendment thereof or (ii) is authorized, directed or provided for in any bylaw or agreement of the corporation which
has been adopted by a vote of the shareholders of the corporation, provided that no such indemnity shall indemnify
any person from or on account of such person�s conduct which was finally adjudged to have been knowingly
fraudulent, deliberately dishonest or willful misconduct.

The bylaws of both Health Midwest Office Facilities Corporation and Health Midwest Ventures Group, Inc.
indemnify their officers and directors against all reasonable expense incurred by them in defending claims or suits,
irrespective of the time of the occurrence of the claims or causes of action in such suits, made or brought against them
as officers or directors of the corporation, and against all liability in such suits, except in such cases as involve gross
negligence or willful misconduct in the performance of their duties. Such indemnification extends to the payment of
judgments against such officers and directors and to reimbursement of amounts paid in settlement of such claims or
actions and may apply to judgments in favor of the corporation or amounts paid in settlement to the corporation. Such
indemnification also extends to the payment of counsel fees and expenses of such officers and directors in suits
against them where successfully defended by them or where unsuccessfully defended, if there is no finding or
judgment that the claim or action arose from the gross negligence or willful misconduct of such officers or directors.
Such right of indemnification is not exclusive of any right to which such officer or director may be entitled as a matter
of law and shall extend and apply to the estates of deceased officers and directors.

(b) Midwest Division � RBH, LLC is registered under the laws of Missouri.
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reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the
claims or causes of action in such suits, made or brought against them as officers or directors of the company, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers
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and directors and to reimbursement of amounts paid in settlement of such claims or actions and may apply to
judgments in favor of the company or amounts paid in settlement to the company. Such indemnification also extends
to the payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

The Missouri Limited Liability Company Act is silent with respect to the limits of a limited liability company�s ability
to provide for the indemnification of its officers and managers in its operating agreement.

However, Section 347.081(2) states that it is the policy of the Missouri Limited Liability Company Act to give the
maximum effect to the principle of freedom of contract and to the enforceability of operating agreements.

Nevada Registrants

(a) Las Vegas Surgicare, Inc., Sunrise Mountainview Hospital, Inc., VH Holdco, Inc., VH Holdings, Inc. and
Western Plains Capital, Inc. are incorporated under the laws of Nevada.

Chapter 78 of the Nevada Revised Statutes (�NRS�) allows directors and officers to be indemnified against liabilities
they may incur while serving in such capacities. Under the applicable statutory provisions, the corporation may
indemnify its directors or officers who were or are a party or are threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason
of the fact that they are or were directors or officers of the corporation, or are or were serving at the request of the
corporation as directors or officers of another corporation, partnership, joint venture, trust, or other enterprise, against
expenses, including attorneys� fees, judgments, fines, and amounts paid in settlement, actually and reasonably incurred
by them in connection with the action, suit, or proceeding, unless it is ultimately determined by a court of competent
jurisdiction that they breached their fiduciary duties by intentional misconduct, fraud, or a knowing violation of law or
did not act in good faith and in a manner which they reasonably believed to be in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe their
conduct was unlawful. In addition, the applicable statutory provisions mandate that the corporation indemnify its
directors and officers who have been successful on the merits or otherwise in defense of any action, suit, or
proceeding against expenses, including attorneys� fees, actually and reasonably incurred by them in connection with
the defense. The corporation will advance expenses incurred by directors or officers in defending any such action, suit,
or proceeding upon receipt of written confirmation from such officers or directors that they have met certain standards
of conduct and an undertaking by or on behalf of such officers or directors to repay such advances if it is ultimately
determined that they are not entitled to indemnification by the corporation.

The bylaws of all the Nevada corporate registrants indemnify their officers and directors against all reasonable
expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or
causes of action in such suits, made or brought against them as officers or directors of the corporation, and against all
liability in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of
their duties. Such indemnification extends to the payment of judgments against such officers and directors and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the payment of
counsel fees and expenses of such officers and directors in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any
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(b) Southern Hills Medical Center, LLC is registered under the laws of Nevada.

Section 86.411 of the NRS permits a limited liability company to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (except an action by
or in the right of the limited liability company), by reason of being or having been a manager or member of the limited
liability company. As with corporations, indemnification may include attorneys� fees, judgments, fines and amounts
paid in settlement actually and reasonably incurred by the person to be indemnified. Section 86.421 of the NRS
permits a limited liability company to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the limited liability company to procure a
judgment in its favor by reason of being or having been a manager or member of the limited liability company except
that indemnification may not be made for any claim, issue or matter as to which such a person has been finally
adjudged by a court of competent jurisdiction to be liable to the limited liability company or for amounts paid in
settlement to the limited liability company, unless and only to the extent that the court in which the action or suit was
brought or other court of competent jurisdiction determines upon application that, in view of all the circumstances, the
person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper. In either case,
however, to be entitled to indemnification, the person to be indemnified must have acted in good faith and in a manner
which he or she reasonably believed to be in or not opposed to the best interests of the limited liability company and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 86.431 of the NRS also provides that to the extent a manager or member of a limited liability company has
been successful on the merits or otherwise in defense of any such action, he or she must be indemnified by the limited
liability company against expenses, including attorneys� fees actually and reasonably incurred in connection with the
defense.

Section 86.441 of the NRS permits a limited liability company, in its articles of organization, operating agreement or
other agreement, to provide for the payment of expenses incurred by members or managers in defending any civil or
criminal action, suit or proceeding as they are incurred and in advance of the final disposition of the action, suit or
proceeding, upon receipt of an undertaking to repay the amount if it is ultimately determined by a court of competent
jurisdiction that the person is not entitled to indemnification.

Section 86.461 of the NRS permits a limited liability company to purchase and maintain insurance or make other
financial arrangements on behalf of the limited liability company�s managers or members for any liability and
expenses incurred by them in their capacities as managers or members or arising out of their status as such, whether or
not the limited liability company has the authority to indemnify him, her or them against such liability and expenses.

The operating agreement of Southern Hills Medical Center, LLC indemnifies its officers and managers against all
reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the
claims or causes of action in such suits, made or brought against them as officers or managers of the company, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the company or amounts paid in settlement to the company. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.
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South Carolina Registrant

Walterboro Community Hospital, Inc. is incorporated under the laws of South Carolina.

Under Section 33 of the South Carolina Business Corporation Act of 1988, a corporation may indemnify an individual
made a party to a proceeding because he is or was a director or officer against liability incurred in the proceeding if:
(1) he conducted himself in good faith; and (2) he reasonably believed: (i) in the case of conduct in his official
capacity with the corporation, that his conduct was in its best interest; and (ii) in all other cases, that his conduct was
at least not opposed to its best interest; and (3) in the case of any criminal proceeding, he had no reasonable cause to
believe his conduct was unlawful.

The bylaws of Walterboro Community Hospital, Inc. indemnify its officers and directors against all reasonable
expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or
causes of action in such suits, made or brought against them as officers or directors of the corporation, and against all
liability in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of
their duties. Such indemnification extends to the payment of judgments against such officers and directors and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the payment of
counsel fees and expenses of such officers and directors in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any
right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates of
deceased officers and directors.

Tennessee Registrants

(a) Central Tennessee Hospital Corporation, HCA Central Group, Inc., HCA Health Services of Tennessee,
Inc., HCA Realty, Inc., Hendersonville Hospital Corporation, Hospital Corporation of Tennessee, HTI
Memorial Hospital Corporation, Spring Hill Hospital, Inc. and TCMC Madison-Portland, Inc. are
incorporated under the laws of Tennessee.

The Tennessee Business Corporation Act (�TBCA�) sets forth in Sections 48-18-502 through 48-18-509 the
circumstances governing the indemnification of directors and officers of a corporation against liability incurred in the
course of their official capacities. Section 48-18-502 of the TBCA provides that a corporation may indemnify any
director against liability incurred in connection with a proceeding if (i) the director acted in good faith, (ii) the director
reasonably believed, in the case of conduct in his or her official capacity with the corporation, that such conduct was
in the corporation�s best interest, or, in all other cases, that his or her conduct was not opposed to the best interests of
the corporation and (iii) in connection with any criminal proceeding, the director had no reasonable cause to believe
that his or her conduct was unlawful. In actions brought by or in the right of the corporation, however, the TBCA
provides that no indemnification may be made if the director or officer is adjudged to be liable to the corporation.
Similarly, the TBCA prohibits indemnification in connection with any proceeding charging improper personal benefit
to a director, if such director is adjudged liable on the basis that a personal benefit was improperly received. In cases
where the director is wholly successful, on the merits or otherwise, in the defense of any proceeding instigated
because of his or her status as a director of a corporation, Section 48-18-503 of the TBCA mandates that the
corporation indemnify the director against reasonable expenses incurred in the proceeding. Notwithstanding the
foregoing, Section 48-18-505 of the TBCA provides that a court of competent jurisdiction, upon application, may
order that a director or officer be indemnified for reasonable expense if, in consideration of all relevant circumstances,
the court determines that such individual is fairly and reasonably entitled to indemnification, whether or not the
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Under certain circumstances, a corporation may also advance expenses to a director or officer. Section 48-18-506 of
the TBCA also permits a corporation to purchase and maintain insurance on behalf of certain person against liability
asserted against or incurred by the individual acting in their official capacity, whether or not the corporation would
have the power to indemnify the person against the same liability under applicable law.

The bylaws of each of the Tennessee corporations indemnify its officers and directors against all reasonable expense
incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or causes of
action in such suits, made or brought against them as officers or directors of the corporation, and against all liability in
such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification extends to the payment of judgments against such officers and directors and to reimbursement
of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the corporation or
amounts paid in settlement to the corporation. Such indemnification also extends to the payment of counsel fees and
expenses of such officers and directors in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers
and directors.

(b) H2U Wellness Centers, LLC, HealthTrust Workforce Solutions, LLC, Parallon Business Solutions, LLC,
Parallon Enterprises, LLC, Parallon Health Information Solutions, LLC, Parallon Payroll Solutions, LLC,
Parallon Physician Services, LLC, PTS Solutions, LLC, Southpoint, LLC, Vision Holdings, LLC and WCP
Properties, LLC (together, �the Tennessee LLCs�) are registered under the laws of Tennessee.

The Tennessee Revised Limited Liability Company Act (�TLLCA�) sets forth in Sections 48-249-115(b) through
48-249-115(i) the circumstances governing the indemnification of directors, members, managers, officers, employees
and agents of an LLC against liability incurred in the course of their official capacities. Section 48-249-115(b) of the
TLLCA provides that an LLC may indemnify any director (for a director-managed LLC), manager (for a
manager-managed LLC), or member (for a member-managed LLC) (including when such person is serving at the
LLC�s request as a director, manager, officer, partner, trustee, employee or agent of another entity) (each, a �responsible
person�) against liability incurred in connection with a proceeding if (i) the person acted in good faith, (ii) the person
reasonably believed, in the case of conduct in his or her official capacity with the LLC, that such conduct was in the
LLC�s best interest, or, in all other cases, that his or her conduct was not opposed to the best interests of the LLC and
(iii) in connection with any criminal proceeding, the responsible person had no reasonable cause to believe that his or
her conduct was unlawful. In actions brought by or in the right of the LLC, however, the TLLCA provides that no
indemnification may be made if the person is adjudged to be liable to the LLC. Similarly, the TLLCA prohibits
indemnification in connection with any proceeding charging improper personal benefit to a responsible person, if such
responsible person is adjudged liable on the basis that a personal benefit was improperly received. In cases where the
responsible person is wholly successful, on the merits or otherwise, in the defense of any proceeding instigated
because of his or her status as a responsible person, Section 48-249-115(c) of the TLLCA mandates that the LLC
indemnify the responsible person against reasonable expenses incurred in the proceeding. Notwithstanding the
foregoing, Section 48-249-115(e) of the TLLCA provides that a court of competent jurisdiction, upon application,
may order that a responsible person be indemnified for reasonable expense if, in consideration of all relevant
circumstances, the court determines that such individual is fairly and reasonably entitled to indemnification, whether
or not the standard of conduct set forth above was met. Officers who are not responsible persons are entitled, through
the provisions of Section 48-249-115 of the TLLCA to the same degree of indemnification afforded to responsible
persons under Section 48-249-115. LLC�s are permitted to indemnify and advance expenses to officers, employees,
independent contractors or agents who are not responsible persons to the same extent as responsible persons.
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Under certain circumstances, an LLC may also advance expenses to a responsible person. Section 48-249-115(h) of
the TLLCA also permits an LLC to purchase and maintain insurance on behalf of a responsible person and certain
other persons against liability asserted against or incurred by such person acting in that capacity, or arising from such
person�s status with the LLC, whether or not the LLC would have the power to indemnify the person against the
liability under applicable law. The operating agreements of the Tennessee LLCs indemnify their officers and directors
against all reasonable expenses incurred by them in defending claims or suits, irrespective of the time of occurrence of
the claims or causes of action in such suits, made or brought against them as officers or directors of the company, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification shall extend to the payment of judgments against such officers and
directors and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in
favor of the company or amounts paid in settlement to the company. Such indemnification shall also extend to the
payment of counsel fees and expenses of such officers and directors in suits against them where successfully defended
by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the
gross negligence or willful misconduct of such officers or directors. Such right of indemnification shall not be
exclusive of any right to which such officer or director may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers or directors.

Texas Registrants

(a) Columbia Medical Center of Las Colinas, Inc., Conroe Hospital Corporation, El Paso Surgicenter, Inc.,
HCA Pearland GP, Inc., KPH-Consolidation, Inc., National Patient Account Services, Inc., Pasadena Bayshore
Hospital, Inc., Primary Health, Inc., Rio Grande Regional Hospital, Inc., Spring Branch Medical Center, Inc.,
Surgicare of Houston Women�s, Inc., W & C Hospital, Inc., WHMC, Inc. and Woman�s Hospital of Texas,
Incorporated are incorporated under the laws of Texas.

Sections 8.101 and 8.105 of the Texas Business Organizations Code (�TBOC�) permit corporations to indemnify a
person who was or is a governing person, officer, employee or agent of such corporation or who serves at the
corporation�s request as a representative of another enterprise, organization or employee benefit plan (an �outside
enterprise�), who was, is, or is threatened to be named a respondent in a legal proceeding by virtue of such person�s
position in the corporation or in an outside enterprise, but only if the person acted in good faith and reasonably
believed, in the case of conduct in the person�s official capacity, that the conduct was in or, in the case of all other
conduct, that the conduct was not opposed to the corporation or outside enterprise�s best interest, and, in the case of a
criminal proceeding, the person had no reasonable cause to believe the conduct was unlawful. A person may be
indemnified within the above limitations against judgment and expenses that are reasonable and actually incurred by
the person in connection with the proceeding; however, indemnification is limited to reasonable expenses actually
incurred in a proceeding in which the person is found liable to the corporation or is found to have improperly received
a personal benefit and shall not be made in respect of any proceeding in which the person shall have been found liable
for willful or intentional misconduct in the performance of his duty to the corporation, breach of the person�s duty of
loyalty owed to the corporation or an act or omission not committed in good faith that constitutes a breach of a duty
owed by the person to the corporation. Indemnification pursuant to Section 8.101 of the TBOC can be made by the
corporation only upon a determination made in the manner prescribed by Section 8.103 of the TBOC that
indemnification is proper in the circumstances because the party seeking indemnification has met the applicable
standard of conduct for such indemnification.

Section 8.051 of the TBOC requires a corporation to indemnify a governing person, former governing person or
person serving an outside enterprise at the corporation�s request against reasonable expenses incurred in connection
with a proceeding in which the person is a party because of the person�s corporate position, if the person was wholly
successful, on the merits or otherwise, in the defense of the proceeding.
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arrangements on behalf of any of such persons against any liability asserted against and incurred by the person in such
capacity, or arising out of the person�s status as such a person, whether or not the corporation would have the powers to
indemnify the person against the liability under applicable law.

The bylaws of each of the Texas corporations indemnify its officers and directors against all reasonable expense
incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or causes of
action in such suits, made or brought against them as officers or directors of the corporation, and against all liability in
such suits, except in such cases as involve gross negligence or willful misconduct in the performance of their duties.
Such indemnification extends to the payment of judgments against such officers and directors and to reimbursement
of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the corporation or
amounts paid in settlement to the corporation. Such indemnification also extends to the payment of counsel fees and
expenses of such officers and directors in suits against them where successfully defended by them or where
unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross negligence or
willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any right to which
such officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers
and directors.

(b) CHCA Pearland, L.P., Columbia Medical Center of Arlington Subsidiary, L.P., Columbia Medical Center
of Denton Subsidiary, L.P., Columbia Medical Center of Lewisville Subsidiary, L.P., Columbia Medical Center
of McKinney Subsidiary, L.P., Columbia Medical Center of Plano Subsidiary, L.P., Columbia North Hills
Hospital Subsidiary, L.P., Columbia Plaza Medical Center of Fort Worth Subsidiary, L.P. and Green Oaks
Hospital Subsidiary, L.P. are registered under the laws of Texas.

The provisions of the TBOC that are applicable to Texas corporations, as discussed above, apply equally to Texas
limited partnerships.

The partnership agreement of each Texas limited partnership indemnifies the general partners to the fullest extent
permitted under the TBOC.

(c) North Texas � MCA, LLC is registered under the laws of Texas.

Section 8.002(a) of the TBOC provides that the general indemnity provisions of Chapter 8, which apply to Texas
corporations and limited partnerships, do not apply to Texas limited liability companies. However, Section 8.002(b)
provides that the governing documents of a Texas limited liability company may adopt provisions of Chapter 8, which
will be enforceable, relating to indemnification, advancement of expenses or insurance or another arrangement to
indemnify or hold harmless a governing person. Section 101.402 of the TBOC provides that a limited liability
company may indemnify a member, manager or officer of the company, advance or reimburse expenses incurred by
such person or procure insurance or another arrangement to indemnify or hold harmless such person.

The operating agreement of North Texas � MCA, LLC indemnifies the officers and managers of the limited liability
company to the same extent that the bylaws of the Texas corporations indemnify the officers and directors of such
corporations.

Utah Registrants

(a) Brigham City Community Hospital, Inc., Columbia Ogden Medical Center, Inc., Hospital Corporation of
Utah, Mountain View Hospital, Inc., Northern Utah Healthcare Corporation, Lone Peak Hospital, Inc. and
Timpanogos Regional Medical Services, Inc. are incorporated under the laws of Utah.
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respondent (a �Party�) in any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative and whether formal or informal (a �Proceeding�), because he or she is or was a director
of the corporation or, while a director of the corporation, is or was serving at its request as a director, officer, partner,
trustee, employee, fiduciary or agent of another corporation or other person or of an employee benefit plan (an
�Indemnifiable Director�), against any obligation incurred with respect to a Proceeding, including any judgment,
settlement, penalty, fine or reasonable expenses (including attorneys� fees), incurred in the Proceeding if his or her
conduct was in good faith, he or she reasonably believed that his or her conduct was in, or not opposed to, the best
interests of the corporation, and, in the case of any criminal Proceeding, had no reasonable cause to believe such
conduct was unlawful; provided, however, that (i) pursuant to Subsection 902(5), indemnification under Section 902
in connection with a Proceeding by or in the right of the corporation is limited to payment of reasonable expenses
(including attorneys� fees) incurred in connection with the Proceeding and (ii) pursuant to 902(4), the corporation may
not indemnify an Indemnifiable Director in connection with a Proceeding by or in the right of the corporation in which
the Indemnifiable Director was adjudged liable to the corporation, or in connection with any other Proceeding
charging that the Indemnifiable Director derived an improper personal benefit, whether or not involving action in his
or her official capacity, in which Proceeding he or she was adjudged liable on the basis that he or she derived an
improper personal benefit.

Section 16-10a-907 of the Revised Act permits corporations to indemnify officers and advance expenses to the same
extent as a director and in some cases to a greater extent than a director.

The bylaws of each of the Utah corporate registrants indemnify its officers and directors against all reasonable
expense incurred by them in defending claims or suits, irrespective of the time of the occurrence of the claims or
causes of action in such suits, made or brought against them as officers or directors of the corporation, and against all
liability in such suits, except in such cases as involve gross negligence or willful misconduct in the performance of
their duties. Such indemnification extends to the payment of judgments against such officers and directors and to
reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in favor of the
corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the payment of
counsel fees and expenses of such officers and directors in suits against them where successfully defended by them or
where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the gross
negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of any
right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates of
deceased officers and directors.

(b) Mountain Division � CVH, LLC is organized under the laws of Utah.

Section 48-3a-408 of the Utah Revised Uniform Limited Liability Company Act requires a Utah limited liability
company to indemnify any manager or other person from and against liability incurred by reason of such person�s
former or present capacity as a member or manager so long as such person has not violated the general statutory rules
governing: (i) prohibited distributions (set forth in Section 48-3a-405); (ii) management of a Utah limited liability
company (set forth in Section 48-3a-407); (iii) the standard of conduct for members and managers of a Utah limited
liability company, including fiduciary duties of care and loyalty (set forth in Section 48-3a-409).

A Utah limited liability company may also advance reasonable expenses, including attorney�s fees, to a manager or
other person in connection with a claim if the manager or other person promises to repay such advances in the event it
is ultimately determined they are not entitled indemnification.

A Utah limited liability company may also purchase or maintain insurance on behalf of a manager or other person for
claims involving bad faith, willful misconduct, or recklessness even if pursuant to Subsection 48-3a-112(3)(g) the
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the claims or causes of action in such suits, made or brought against them as officers or managers of the company, and
against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the company or amounts paid in settlement to the company. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and extends and applies to
the estates of deceased officers or managers.

Virginia Registrants

(a) Capital Division, Inc., Chippenham & Johnston-Willis Hospitals, Inc., Columbia/Alleghany Regional
Hospital, Incorporated, Columbia/HCA John Randolph, Inc., HCA Health Services of Virginia, Inc.,
Lewis-Gale Hospital, Incorporated, Montgomery Regional Hospital, Inc., Pulaski Community Hospital, Inc.,
Spotsylvania Medical Center, Inc. and Virginia Psychiatric Company, Inc. are incorporated under the laws of
Virginia.

Under Sections 13.1-697 and 13.1-702 of the Virginia Stock Corporation Act, a Virginia corporation generally is
authorized to indemnify its directors and officers in civil and criminal actions if they acted in good faith and believed
their conduct to be in the best interests of the corporation and, in the case of criminal actions, had no reasonable cause
to believe that the conduct was unlawful. Under Section 13.1-704 of the Virginia Stock Corporation Act, a Virginia
corporation may make further indemnity, including indemnity with respect to a derivative proceeding, if so authorized
by its articles of incorporation or a shareholder-approved bylaw or resolution, except for an indemnity against willful
misconduct or knowing violation of criminal law. In addition, Section 13.1-692.1 of the Virginia Stock Corporation
Act limits the liability for monetary damages of a director or officer in a shareholder or derivative proceeding. Such
liability may be further limited or eliminated if so specified in a Virginia corporation�s articles of incorporation or a
shareholder-approved bylaw. This limitation or elimination of liability will not apply in the event of willful
misconduct or a knowing violation of criminal law or any federal or state securities law. Sections 13.1-692.1 and
13.1-696 through 704 of the Virginia Stock Corporation Act are incorporated into this paragraph by reference.

The bylaws of each of the Virginia corporations (assuming shareholder approval) indemnify its officers and directors
against all reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence
of the claims or causes of action in such suits, made or brought against them as officers or directors of the corporation,
and against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
directors and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments in
favor of the corporation or amounts paid in settlement to the corporation. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and directors in suits against them where successfully defended
by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose from the
gross negligence or willful misconduct of such officers or directors. Such right of indemnification is not exclusive of
any right to which such officer or director may be entitled as a matter of law and shall extend and apply to the estates
of deceased officers and directors. Such indemnification is also available under the articles of incorporation of Capital
Division, Inc. and Columbia/Alleghany Regional Hospital, Incorporated, except in such cases as involve willful
misconduct or knowing violation of criminal law.
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(b) Central Shared Services, LLC, Galen Property, LLC, Lewis-Gale Physicians, LLC, Northern Virginia
Community Hospital, LLC and Retreat Hospital, LLC are registered under the laws of Virginia.

Subject to any restrictions set forth in its organizational documents, Section 13.1-1009(16) of the Virginia Limited
Liability Company Act permits a limited liability company to indemnify and hold harmless any member or manager
or other person from and against any and all claims and demands whatsoever, and to pay for or reimburse any member
or manager or other person for reasonable expenses incurred by such a person who is a party to a proceeding in
advance of final disposition of the proceeding.

The operating agreements of each of the Virginia limited liability companies indemnify their officers and managers
against all reasonable expense incurred by them in defending claims or suits, irrespective of the time of the occurrence
of the claims or causes of action in such suits, made or brought against them as officers or managers of the company,
and against all liability in such suits, except in such cases as involve gross negligence or willful misconduct in the
performance of their duties. Such indemnification extends to the payment of judgments against such officers and
managers and to reimbursement of amounts paid in settlement of such claims or actions and may apply to judgments
in favor of the company or amounts paid in settlement to the company. Such indemnification also extends to the
payment of counsel fees and expenses of such officers and managers in suits against them where successfully
defended by them or where unsuccessfully defended, if there is no finding or judgment that the claim or action arose
from the gross negligence or willful misconduct of such officers or managers. Such right of indemnification is not
exclusive of any right to which such officer or manager may be entitled as a matter of law and shall extend and apply
to the estates of deceased officers and managers.

(c) HSS Virginia, L.P. is registered under the laws of Virginia

HSS Virginia, L.P. is governed by the Virginia Revised Uniform Limited Partnership Act. However, neither the
partnership agreement nor the Virginia Revised Uniform Partnership Act specify the extent to which a limited
partnership may indemnify its general partners.

West Virginia Registrant

Columbia Parkersburg Healthcare System, LLC is registered under the laws of West Virginia.

Section 31B-4-403 of the West Virginia Uniform Limited Liability Company Act discusses members� and managers�
rights to payments and reimbursement. A limited liability company shall reimburse a member or manager for
payments made and indemnify a member or manager for liabilities incurred by the member or manager in the ordinary
course of the business of the company or for the preservation of its business or property. A limited liability company
shall reimburse a member for an advance to the company beyond the amount of contribution the member agreed to
make. A payment or advance made by a member which gives rise to an obligation of a limited liability company under
the West Virginia statute constitutes a loan to the company upon which interest accrues from the date of the payment
or advance. A member is not entitled to remuneration for services performed for a limited liability company, except
for reasonable compensation for services rendered in winding up the business of the company.

The organizational documents of Columbia Parkersburg Healthcare System, LLC indemnify its managers and officers
to the fullest extent of the West Virginia Uniform Limited Liability Company Act.

Certain Other Arrangements
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HCA Healthcare, Inc. maintains a directors� and officers� liability insurance policy that covers the directors and officers
of each of the registrants in amounts that HCA Healthcare, Inc. believes are customary in its industry, including for
liabilities in connection with the registration, offering and sale of the securities.
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Item 16. Exhibits

Exhibit
No. Description

  1.1** Form of Debt Underwriting Agreement

  1.2** Form of Equity Underwriting Agreement

  4.1 Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit 3.1 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 (File
No. 001-11239), and incorporated herein by reference)

  4.2 Second Amended and Restated Bylaws of the Company (filed as Exhibit 3.1 to the Company�s Current
Report on Form 8-K filed December 21, 2017 (File No. 001-11239), and incorporated herein by
reference)

  4.3 Specimen Certificate for shares of Common Stock, par value $0.01 per share, of the Company (filed
as Exhibit 4.1 to the Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017
(File No. 001-11239), and incorporated herein by reference)

  4.4** Certificate of Designations of Preferred Stock

  4.5* Indenture dated as of August  1, 2011, among HCA Inc., the guarantors named on Schedule I thereto,
Delaware Trust Company (as successor to Law Debenture Trust Company of New York), as trustee,
and Deutsche Bank Trust Company Americas, as paying agent, registrar and transfer agent

  4.6 Indenture dated as of December  6, 2012, among HCA Healthcare, Inc., Delaware Trust Company (as
successor to Law Debenture Trust Company of New York), as trustee, and Deutsche Bank Trust
Company Americas, as paying agent, registrar and transfer agent (filed as Exhibit 4.1 to the
Company�s Current Report on Form 8-K filed December 6, 2012 (File No. 001-11239), and
incorporated herein by reference)

  4.7** Form of Debt Security of HCA Inc.

  4.8** Form of Debt Security of HCA Healthcare, Inc.

  5.1* Opinion of Cleary Gottlieb Steen & Hamilton LLP, as to the legality of the securities being registered

12.1* Computation of Ratio of Earnings to Fixed Charges

23.1* Consent of Cleary Gottlieb Steen & Hamilton LLP (included in the opinion filed as Exhibit 5.1)

23.2* Consent of Ernst & Young LLP

24.1* Powers of Attorney (included on signature page)

25.1* Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of Delaware
Trust Company, as trustee under the Indenture dated as of August 1, 2011 and the Indenture dated as
of December 6, 2012

* Filed herewith.
** To be filed as an exhibit to a Current Report on Form 8-K or other document incorporated by reference herein or

to a post-effective amendment hereto, if applicable.
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Item 17. Undertakings.
Each undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate,
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represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the
maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration
statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and
Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
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communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of HCA Healthcare,
Inc.�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(7) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Securities and
Exchange Commission under Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

HCA Healthcare, Inc.

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President � Legal and

Corporate Secretary
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ R. Milton Johnson

R. Milton Johnson

Chairman and Chief Executive Officer

(Principal Executive Officer)

August 9, 2018

/s/ William B. Rutherford

William B. Rutherford

Executive Vice President and
Chief Financial Officer

(Principal Accounting Officer and

Principal Financial Officer)

August 9, 2018
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/s/ Robert J. Dennis

Robert J. Dennis

Director August 9, 2018

/s/ Nancy-Ann DeParle

Nancy-Ann DeParle

Director August 9, 2018

/s/ Thomas F. Frist III

Thomas F. Frist III

Director August 9, 2018
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/s/ William R. Frist

William R. Frist

Director August 9, 2018

/s/ Charles O. Holliday, Jr.

Charles O. Holliday, Jr.

Director August 9, 2018

/s/ Ann H. Lamont

Ann H. Lamont

Director August 9, 2018

/s/ Geoffrey G. Meyers

Geoffrey G. Meyers Director August 9, 2018

/s/ Michael W. Michelson

Michael W. Michelson Director August 9, 2018

/s/ Wayne J. Riley, M.D.

Wayne J. Riley, M.D. Director August 9, 2018

/s/ John W. Rowe, M.D.

John W. Rowe, M.D. Director August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

HCA INC.

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President � Legal and

Corporate Secretary
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ R. Milton Johnson

R. Milton Johnson

Chairman and Chief Executive Officer

(Principal Executive Officer)

August 9, 2018

/s/ William B. Rutherford

William B. Rutherford

Executive Vice President and Chief Financial
Officer

(Principal Accounting Officer and Principal
Financial Officer)

August 9, 2018

/s/ Robert J. Dennis Director August 9, 2018
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/s/ Nancy-Ann DeParle

Nancy-Ann DeParle

Director August 9, 2018

/s/ Thomas F. Frist III

Thomas F. Frist III

Director August 9, 2018
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/s/ William R. Frist

William R. Frist

Director August 9, 2018

/s/ Charles O. Holliday, Jr.

Charles O. Holliday, Jr.

Director August 9, 2018

/s/ Ann H. Lamont

Ann H. Lamont

Director August 9, 2018

/s/ Geoffrey G. Meyers

Geoffrey G. Meyers

Director August 9, 2018

/s/ Michael W. Michelson

Michael W. Michelson

Director August 9, 2018

/s/ Wayne J. Riley, M.D.

Wayne J. Riley, M.D.

Director August 9, 2018

/s/ John W. Rowe, M.D.

John W. Rowe, M.D.

Director August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached

Schedule I of Subsidiary Registrants)

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President, Assistant

Secretary

and Director
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018
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/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant

Secretary and Director

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule II of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael Cuffe, M.D.

Michael Cuffe, M.D.

President

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Director August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ William B. Rutherford

William B. Rutherford

Senior Vice President and Director August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule III of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Manager

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer

(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Manager August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule IV of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael Cuffe, M.D.

Michael Cuffe, M.D.

President

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Manager August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ William B. Rutherford

William B. Rutherford

Senior Vice President and Manager August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule V of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ N. Eric Ward

N. Eric Ward

President

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer

(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Manager August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager

August 9, 2018

/s/ William B. Rutherford

William B. Rutherford

Senior Vice President and Manager August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule VI of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President and Assistant

Secretary and Director
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Gregary W. Beasley

Gregary W. Beasley

President and Director

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ A. Bruce Moore, Jr.

A. Bruce Moore, Jr.

Senior Vice President and Director August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President and Assistant Secretary and
Director

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule VII of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President and Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Gregary W. Beasley

Gregary W. Beasley

President and Manager

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President August 9, 2018
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Christopher F. Wyatt (Principal Accounting Officer)

/s/ A. Bruce Moore, Jr.

A. Bruce Moore, Jr.

Senior Vice President and Manager August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President and Assistant Secretary and
Manager

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule VIII of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Paul Martin Paslick

Paul Martin Paslick

President and Chief Information Officer

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Director (Principal
Accounting Officer)

August 9, 2018
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Christopher F. Wyatt

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director

August 9, 2018

/s/ Samuel N. Hazen

Samuel N. Hazen

Senior Vice President and Director August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule IX of Subsidiary Registrants)

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President, Assistant

Secretary and Manager of the
general partner Columbia
North Texas Subsidiary GP,
LLC

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Chirstopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Manager
(Principal Executive Officer)

of the general partner Columbia North Texas
Subsidiary GP, LLC

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)

of the general partner Columbia North Texas
Subsidiary GP, LLC

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Manager
(Principal Accounting Officer)

of the general partner Columbia North Texas
Subsidiary GP, LLC

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager of the general partner Columbia

North Texas Subsidiary GP, LLC

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

REGISTRANTS (as listed on the attached
Schedule X of Subsidiary Registrants)

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ N. Eric Ward

N. Eric Ward

President

(Principal Executive Officer)

August 9, 2018

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director

(Principal Accounting Officer)

August 9, 2018

/s/ William B. Rutherford Senior Vice President and Director August 9, 2018
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William B. Rutherford

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

Central Shared Services, LLC

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Edward T. Jones

Edward T. Jones

President

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer

(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Manager (Principal
Accounting Officer)

August 9, 2018
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/s/ William B. Rutherford

William B. Rutherford

Senior Vice President and Manager August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA Bayshore, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, Pasadena
Bayshore Hospital, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director
(Principal Executive Officer)

of the general partner,

Pasadena Bayshore Hospital, Inc.

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer
(Principal Financial Officer)

August 9, 2018
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J. William B. Morrow of the general partner,

Pasadena Bayshore Hospital, Inc.

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

of the general partner,

Pasadena Bayshore Hospital, Inc.

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner,

Pasadena Bayshore Hospital, Inc.

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA Conroe, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, Conroe
Hospital Corporation

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director

(Principal Executive Officer)

of the general partner,

Conroe Hospital Corporation

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)

of the general partner,

Conroe Hospital Corporation

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director

(Principal Accounting Officer)

of the general partner,

Conroe Hospital Corporation

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and

Director of the general partner,

Conroe Hospital Corporation

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA Mainland, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, Clear Lake
Regional Medical Center, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director

(Principal Executive Officer)

of the general partner, Clear Lake Regional
Medical Center, Inc.

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)
of the general partner, Clear Lake Regional

Medical Center, Inc.

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

of the general partner, Clear Lake Regional
Medical Center, Inc.

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner, Clear Lake

Regional Medical Center, Inc.

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA West Houston, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, WHMC, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director
(Principal Executive Officer)

of the general partner, WHMC, Inc.

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer (Principal
Financial Officer)

of the general partner, WHMC, Inc.

August 9, 2018

/s/ Christopher F. Wyatt Senior Vice President and Director (Principal August 9, 2018
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Christopher F. Wyatt Accounting Officer)
of the general partner, WHMC, Inc.

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner,

WHMC, Inc.

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA Woman�s Hospital, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, Woman�s
Hospital of Texas,
Incorporated

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director
(Principal Executive Officer)

of the general partner, Woman�s Hospital of
Texas, Incorporated

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

of the general partner, Woman�s Hospital of

August 9, 2018
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Texas, Incorporated

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

of the general partner, Woman�s Hospital of
Texas, Incorporated

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner, Woman�s

Hospital of Texas, Incorporated

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

CHCA Pearland, L.P.

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, HCA
Pearland GP, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director
(Principal Executive Officer)

of the general partner,

HCA Pearland GP, Inc.

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer
(Principal Financial Officer)

of the general partner,

August 9, 2018
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HCA Pearland GP, Inc.

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

of the general partner,

HCA Pearland GP, Inc.

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner,

HCA Pearland GP, Inc.

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

HPG Enterprises, LLC

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President, Assistant

Secretary and Manager
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ R. Milton Johnson

R. Milton Johnson

President

(Principal Executive Officer)

August 9, 2018

/s/ J. William B. Morrow

J. William B. Morrow

Senior Vice President and Treasurer

(Principal Financial Officer)

August 9, 2018

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Manager

(Principal Accounting Officer)

August 9, 2018

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 189



/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Manager

August 9, 2018

/s/ Samuel N. Hazen

Samuel N. Hazen

Senior Vice President and Manager August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

Columbia ASC Management, L.P.

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President and Assistant

Secretary and Manager of the
general partner, Medical Care
America, LLC

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Gregary W. Beasley

Gregary W. Beasley

President and Manager

(Principal Executive Officer)

of the general partner, Medical Care America,
LLC

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)

of the general partner, Medical Care America,
LLC

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President

(Principal Accounting Officer)

of the general partner, Medical Care America,
LLC

August 9, 2018

/s/ A. Bruce Moore, Jr.

A. Bruce Moore, Jr.

Senior Vice President and Manager of the
general partner, Medical Care America, LLC

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President and Assistant Secretary and
Manager of the general partner, Medical Care

America, LLC

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

Columbia Rio Grande Healthcare, L.P.

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner, Rio Grande
Regional Hospital, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director

(Principal Executive Officer)

of the general partner, Rio Grande
Regional Hospital, Inc.

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)

of the general partner, Rio Grande Regional
Hospital, Inc.

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director

(Principal Accounting Officer)

of the general partner, Rio Grande Regional
Hospital, Inc.

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner, Rio Grande

Regional Hospital, Inc.

August 9, 2018
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

Columbia Valley Healthcare System, L.P.

By: /s/ John M. Franck II
Name: John M. Franck II
Title: Vice President, Assistant

Secretary and Director of the
general partner,
Brownsville-Valley Regional
Medical Center, Inc.

SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Director
(Principal Executive Officer)

of the general partner, Brownsville-Valley
Regional Medical Center, Inc.

August 9, 2018

/s/ J. William B. Morrow Senior Vice President and Treasurer August 9, 2018
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J. William B. Morrow (Principal Financial Officer)

of the general partner,
Brownsville-Valley Regional Medical Center, Inc.

/s/ Christopher F. Wyatt

Christopher F. Wyatt

Senior Vice President and Director
(Principal Accounting Officer)

of the general partner, Brownsville-Valley
Regional Medical Center, Inc.

August 9, 2018

/s/ John M. Franck II

John M. Franck II

Vice President, Assistant Secretary and
Director of the general partner, Brownsville-Valley

Regional Medical Center, Inc.

August 9, 2018

II-53

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 196



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Nashville, State of Tennessee,
on August 9, 2018.

Fairview Park, Limited Partnership

By: /s/ John M. Franck II
Name:  John M. Franck II
Title: Vice President, Assistant

Secretary and Manager of the
general partner,

Fairview Park GP, LLC
SIGNATURES & POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints John M. Franck II, J. William B. Morrow and Christopher F. Wyatt, and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name,
place and stead of the undersigned, to sign in any and all capacities (including, without limitation, the capacities listed
below), the registration statement, any and all amendments (including post-effective amendments) to the registration
statement and any and all successor registration statements to this Registration Statement, including any filings
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto,
and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
anything necessary to be done to comply with the provisions of the Securities Act and all the requirements of the
Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Samuel N. Hazen

Samuel N. Hazen

President and Manager

(Principal Executive Officer)

of the general partner, Fairview Park GP,
LLC

August 9,
2018

/s/ J. William B. Senior Vice President and Treasurer August 9,
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Morrow

J. William B. Morrow

(Principal Financial Officer)

of the general partner, Fairview
Park GP, LLC

2018

� $ 1,476,169
Income from operations 49,738 91,67226,306 �(29,017)138,699
Total assets 2,331,449 725,588682,565 �1,150,9384,890,540
Depreciation, depletion and
amortization 89,054 47,75538,760 � 709176,278
Amortization of acquired
sales contracts, net 15,967 � � � �15,967
Capital expenditures 4,450 24,60933,804 �109,095171,958

A reconciliation of segment income from operations to consolidated income before income taxes follows:

Three Months Ended June 30 Six Months Ended June 30
2011 2010 2011 2010

(In thousands) (In thousands)
Income from operations $ 102,817 $ 106,499 $ 205,055 $ 138,699
Interest expense (42,249) (35,125) (76,829) (70,208)
Interest income 755 623 1,501 961
Bridge financing costs related to ICG (49,490) � (49,490) �
Net loss resulting from early retirement of ICG debt (250) � (250) �
Income before income taxes $ 11,583 $ 71,997 $ 79,987 $ 69,452

19. Supplemental Condensed Consolidating Financial Information

Pursuant to the indenture governing the Arch Coal, Inc. senior notes, certain wholly-owned subsidiaries of the Company have fully and
unconditionally guaranteed the senior notes on a joint and several basis. The following tables present unaudited condensed consolidating
financial information for (i) the Company, (ii) the issuer of the senior notes, (iii) the guarantors under the Notes, and (iv) the entities which are
not guarantors under the Notes (Arch Western Resources, LLC and Arch Receivable Company, LLC):

19
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Condensed Consolidating Statements of Income

Three Months Ended June 30, 2011

(unaudited)

Parent/Issuer

Guarantor
 Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(In thousands)
Revenue
Coal sales $ � $ 419,454 $ 565,633 $ � $ 985,087

Costs, expenses and other
Cost of coal sales 4,940 282,535 447,707 (25,229) 709,953
Depreciation, depletion and
amortization 659 54,008 40,516 � 95,183
Amortization of acquired sales
contracts, net � (4,113) 5,602 � 1,489
Selling, general and administrative
expenses 18,600 3,170 9,104 (1,835) 29,039
Change in fair value of coal
derivatives and coal trading activities,
net � 2,672 � � 2,672
Acquisition and transition costs
related to ICG 48,666 � � � 48,666
Other operating (income) expense, net (4,831) (29,687) 2,722 27,064 (4,732)

68,034 308,585 505,651 � 882,270

Income from investment in
subsidiaries 172,831 � � (172,831) �

Income from operations 104,797 110,869 59,982 (172,831) 102,817

Interest income (expense), net:
Interest expense (47,824) (1,924) (10,962) 18,461 (42,249)
Interest income 4,100 135 14,981 (18,461) 755

(43,724) (1,789) 4,019 � (41,494)

Other non-operating expense:
Bridge financing costs related to ICG (49,490) � � � (49,490)
Net loss resulting from early
retirement of ICG debt � (250) � � (250)

(49,490) (250) � � (49,740)

Income before income taxes 11,583 108,830 64,001 (172,831) 11,583
Provision for income taxes 186 � � � 186

Net income 11,397 108,830 64,001 (172,831) 11,397
Less: Net income attributable to
noncontrolling interest (318) � � � (318)

Net income attributable to Arch Coal $ 11,079 $ 108,830 $ 64,001 $ (172,831) $ 11,079
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Condensed Consolidating Statements of Income

Three Months Ended June 30, 2010

(unaudited)

Parent/Issuer

Guarantor
 Subsidiaries

Non-Guarantor
 Subsidiaries Eliminations Consolidated
(In thousands)

Revenue
Coal sales $ � $ 282,817 $ 481,478 $ � $ 764,295

Costs, expenses and other
Cost of coal sales 2,148 193,243 396,568 (21,098) 570,861
Depreciation, depletion and
amortization 725 46,941 40,093 � 87,759
Amortization of acquired sales
contracts, net � � 5,214 � 5,214
Selling, general and administrative
expenses 23,251 1,836 12,006 (1,749) 35,344
Change in fair value of coal
derivatives and coal trading activities,
net � 4,587 � � 4,587
Gain on Knight Hawk transaction � (41,577) � � (41,577)
Other operating (income) expense, net (2,818) (26,202) 1,781 22,847 (4,392)

23,306 178,828 455,662 � 657,796

Income from investment in
subsidiaries 126,555 � � (126,555) �

Income from operations 103,249 103,989 25,816 (126,555) 106,499

Interest expense, net:
Interest expense (33,524) (780) (18,387) 17,566 (35,125)
Interest income 2,272 75 15,842 (17,566) 623

(31,252) (705) (2,545) � (34,502)

Income before income taxes 71,997 103,284 23,271 (126,555) 71,997
Provision for income taxes 5,723 � � � 5,723

Net income 66,274 103,284 23,271 (126,555) 66,274
Less: Net income attributable to
noncontrolling interest (118) � � � (118)

Net income attributable to Arch Coal $ 66,156 $ 103,284 $ 23,271 $ (126,555) $ 66,156

21

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 201



Table of Contents

Condensed Consolidating Statements of Income

Six Months Ended June 30, 2011

(unaudited)

Parent/Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(In thousands)
Revenue
Coal sales $ � $ 757,988 $ 1,100,037 $ � $ 1,858,025

Costs, expenses and other
Cost of coal sales 8,219 534,420 871,030 (50,032) 1,363,637
Depreciation, depletion and
amortization 1,331 97,288 80,101 � 178,720
Amortization of acquired sales
contracts, net � (4,113) 11,546 � 7,433
Selling, general and administrative
expenses 38,936 5,053 19,017 (3,532) 59,474
Change in fair value of coal
derivatives and coal trading
activities, net � 888 � � 888
Acquisition and transition costs
related to ICG 48,666 � � � 48,666
Other operating (income) expense,
net (9,398) (57,143) 7,129 53,564 (5,848)

87,754 576,393 988,823 � 1,652,970

Income from investment in
subsidiaries 297,834 � � (297,834) �

Income from operations 210,080 181,595 111,214 (297,834) 205,055

Interest income (expense), net:
Interest expense (88,445) (2,638) (21,944) 36,198 (76,829)
Interest income 7,842 432 29,425 (36,198) 1,501

(80,603) (2,206) 7,481 � (75,328)

Other non-operating expense:
Bridge financing costs related to
ICG (49,490) � � � (49,490)
Net loss resulting from early
retirement of ICG debt � (250) � � (250)

(49,490) (250) � � (49,740)

Income before income taxes 79,987 179,139 118,695 (297,834) 79,987
Provision for income taxes 12,716 � � � 12,716

Net income 67,271 179,139 118,695 (297,834) 67,271
Less: Net income attributable to
noncontrolling interest (591) � � � (591)
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Net income attributable to Arch Coal $ 66,680 $ 179,139 $ 118,695 $ (297,834) $ 66,680
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Condensed Consolidating Statements of Income

Six Months Ended June 30, 2010

(unaudited)

Parent/Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(In thousands)
Revenue
Coal sales $ � $ 521,845 $ 954,324 $ � $ 1,476,169

Costs, expenses and other
Cost of coal sales 4,976 361,961 794,079 (39,405) 1,121,611
Depreciation, depletion and
amortization 1,476 90,659 84,143 � 176,278
Amortization of acquired sales
contracts, net � � 15,967 � 15,967
Selling, general and administrative
expenses 41,894 3,642 20,409 (3,435) 62,510
Change in fair value of coal
derivatives and coal trading
activities, net � 10,464 � � 10,464
Gain on Knight Hawk transaction � (41,577) � � (41,577)
Other operating (income) expense,
net (4,778) (48,924) 3,079 42,840 (7,783)

43,568 376,225 917,677 � 1,337,470

Income from investment in
subsidiaries 173,820 � � (173,820) �

Income from operations 130,252 145,620 36,647 (173,820) 138,699

Interest expense, net:
Interest expense (64,955) (1,359) (36,503) 32,609 (70,208)
Interest income 4,155 164 29,251 (32,609) 961

(60,800) (1,195) (7,252) � (69,247)

Income before income taxes 69,452 144,425 29,395 (173,820) 69,452
Provision for income taxes 4,948 � � � 4,948

Net income 64,504 144,425 29,395 (173,820) 64,504
Less: Net income attributable to
noncontrolling interest (144) � � � (144)

Net income attributable to Arch Coal $ 64,360 $ 144,425 $ 29,395 $ (173,820) $ 64,360
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Condensed Consolidating Balance Sheets

June 30, 2011

(unaudited)

Guarantor Non-Guarantor
Parent/Issuer Subsidiaries Subsidiaries Eliminations Consolidated

(In thousands)
Assets
Cash and cash equivalents $ 9,350 $ 2,134 $ 70,861 $ � $ 82,345
Restricted cash 74,814 276,152 � � 350,966
Receivables 51,241 134,803 241,653 (1,581) 426,116
Inventories � 177,614 172,587 � 350,201
Other 29,418 133,887 15,732 � 179,037
Total current assets 164,823 724,590 500,833 (1,581) 1,388,665

Property, plant and equipment, net 11,268 6,257,368 1,457,820 � 7,726,456
Investment in subsidiaries 8,492,557 � � (8,492,557) �
Intercompany receivables (2,160,682) 818,816 1,341,866 � �
Note receivable from Arch Western 225,000 � � (225,000) �
Other 445,302 577,022 14,000 � 1,036,324
Total other assets 7,002,177 1,395,838 1,355,866 (8,717,557) 1,036,324
Total assets $ 7,178,268 $ 8,377,796 $ 3,314,519 $ (8,719,138) $ 10,151,445

Liabilities and Stockholders� Equity
Accounts payable $ 26,716 $ 164,243 $ 95,478 $ � $ 286,437
Accrued expenses and other current
liabilities 86,198 164,682 151,512 (1,581) 400,811
Current maturities of debt and
short-term borrowings 131,750 296,860 � � 428,610
Total current liabilities 244,664 625,785 246,990 (1,581) 1,115,858
Long-term debt 3,321,528 1,101 451,294 � 3,773,923
Note payable to Arch Coal � � 225,000 (225,000) �
Asset retirement obligations 622 105,428 306,274 � 412,324
Accrued pension benefits 13,087 4,333 18,627 � 36,047
Accrued postretirement benefits other
than pension 14,888 49,734 23,004 � 87,626
Accrued workers� compensation 15,042 43,140 6,845 � 65,027
Deferred income taxes (20,679) 884,649 � � 863,970
Other noncurrent liabilities 50,707 171,002 36,552 � 258,261
Total liabilities 3,639,859 1,885,172 1,314,586 (226,581) 6,613,036
Redeemable noncontrolling interest 11,032 � � � 11,032
Stockholders� equity 3,527,377 6,492,624 1,999,933 (8,492,557) 3,527,377
Total liabilities and stockholders� equity $ 7,178,268 $ 8,377,796 $ 3,314,519 $ (8,719,138) $ 10,151,445
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Condensed Consolidating Balance Sheets

December 31, 2010

(unaudited)

Parent/Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

(In thousands)
Assets
Cash and cash equivalents $ 13,713 $ 64 $ 79,816 $ � $ 93,593
Receivables 31,458 12,740 210,075 (1,953) 252,320
Inventories � 85,196 150,420 � 235,616
Other 29,575 102,375 21,435 � 153,385
Total current assets 74,746 200,375 461,746 (1,953) 734,914
Property, plant and equipment, net 9,817 1,800,578 1,498,497 � 3,308,892
Investment in subsidiaries 4,555,233 � � (4,555,233) �
Intercompany receivables (1,807,902) 508,624 1,299,278 � �
Note receivable from Arch Western 225,000 � � (225,000) �
Other 481,345 344,698 10,920 � 836,963
Total other assets 3,453,676 853,322 1,310,198 (4,780,233) 836,963
Total assets $ 3,538,239 $ 2,854,275 $ 3,270,441 $ (4,782,186) $ 4,880,769

Liabilities and Stockholders� Equity
Accounts payable $ 10,753 $ 65,793 $ 121,670 $ � $ 198,216
Accrued expenses and other current
liabilities 75,746 31,123 153,217 (1,953) 258,133
Current maturities of debt and
short-term borrowings 14,093 � 56,904 � 70,997
Total current liabilities 100,592 96,916 331,791 (1,953) 527,346
Long-term debt 1,087,126 � 451,618 � 1,538,744
Note payable to Arch Coal � � 225,000 (225,000) �
Asset retirement obligations 873 32,029 301,355 � 334,257
Accrued pension benefits 20,843 4,407 23,904 � 49,154
Accrued postretirement benefits other
than pension 14,284 � 23,509 � 37,793
Accrued workers� compensation 15,383 13,805 6,102 � 35,290
Other noncurrent liabilities 51,187 22,135 36,912 � 110,234
Total liabilities 1,290,288 169,292 1,400,191 (226,953) 2,632,818
Redeemable noncontrolling interest 10,444 � � � 10,444
Stockholders� equity 2,237,507 2,684,983 1,870,250 (4,555,233) 2,237,507
Total liabilities and stockholders�
equity $ 3,538,239 $ 2,854,275 $ 3,270,441 $ (4,782,186) $ 4,880,769
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Condensed Consolidating Statements of Cash Flows

Six Months Ended June 30, 2011

(unaudited)

Guarantor Non-Guarantor
Parent/Issuer Subsidiaries Subsidiaries Eliminations Consolidated

(In thousands)
Cash provided by (used in) operating
activities $ (109,358) $ 278,596 $ 144,962 $ � $ 314,200

Investing Activities
Acquisition of ICG, net of cash acquired (2,910,380) � � � (2,910,380)
Change in restricted cash (74,814) � � � (74,814)
Capital expenditures (2,459) (65,927) (39,339) � (107,725)
Proceeds from dispositions of property,
plant and equipment � 1,315 96 � 1,411
Purchases of investments and advances
to affiliates (725,938) (27,058) � 714,937 (38,059)
Additions to prepaid royalties � (21,440) (3,772) � (25,212)
Cash used in investing activities (3,713,591) (113,110) (43,015) 714,937 (3,154,779)

Financing Activities
Proceeds from the issuance of senior
notes 2,000,000 � � � 2,000,000
Proceeds from the issuance of common
stock, net 1,249,407 � � � 1,249,407
Contributions from parent � 714,937 (714,937) �
Payments to retire ICG debt � (307,984) � � (307,984)
Increase in restricted cash for retirement
of ICG debt � (260,663) � � (260,663)
Net increase (decrease) in borrowings
under lines of credit and commercial
paper program 360,000 � (56,904) � 303,096
Net payments on other debt (8,845) � � � (8,845)
Debt financing costs (112,326) � (8) � (112,334)
Dividends paid (34,192) � � � (34,192)
Issuance of common stock under
incentive plans 846 � � � 846
Transactions with affiliates, net 363,696 (309,706) (53,990) � �
Cash provided by (used in) financing
activities 3,818,586 (163,416) (110,902) (714,937) 2,829,331

Increase (decrease) in cash and cash
equivalents (4,363) 2,070 (8,955) � (11,248)
Cash and cash equivalents, beginning of
period 13,713 64 79,816 � 93,593
Cash and cash equivalents, end of period $ 9,350 $ 2,134 $ 70,861 $ � $ 82,345
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Condensed Consolidating Statements of Cash Flows

Six Months Ended June 30, 2010

(unaudited)

Parent/Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Consolidated

(in thousands)
Cash provided by (used in) operating activities $ (134,960) $ 240,408 $ 153,907 $ 259,355

Investing Activities
Capital expenditures (1,006) (123,761) (47,191) (171,958)
Proceeds from dispositions of property, plant
and equipment � 155 74 229
Purchases of investments and advances to
affiliates (11,303) (2,946) � (14,249)
Additions to prepaid royalties � (20,831) (2,635) (23,466)
Cash used in investing activities (12,309) (147,383) (49,752) (209,444)

Financing Activities
Net increase (decrease) in borrowings under
lines of credit and commercial paper program (55,000) � 39,445 (15,555)
Net payments on other debt (8,249) � � (8,249)
Debt financing costs (32) � (405) (437)
Dividends paid (30,870) � � (30,870)
Issuance of common stock under incentive
plans 137 � � 137
Contribution from noncontrolling interest � � 891 891
Transactions with affiliates, net 211,424 (93,025) (118,399) �
Cash provided by (used in) financing activities 117,410 (93,025) (78,468) (54,083)

Increase (decrease) in cash and cash
equivalents (29,859) � 25,687 (4,172)
Cash and cash equivalents, beginning of
period 54,255 64 6,819 61,138
Cash and cash equivalents, end of period $ 24,396 $ 64 $ 32,506 $ 56,966
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ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

This document contains �forward-looking statements� � that is, statements related to future, not past, events. In this context, forward-looking
statements often address our expected future business and financial performance, and often contain words such as �expects,� �anticipates,�

�intends,� �plans,� �believes,� �seeks,� or �will.� Forward-looking statements by their nature address matters that are, to different degrees,
uncertain. For us, particular uncertainties arise from changes in the demand for our coal by the domestic electric generation industry; from
legislation and regulations relating to the Clean Air Act and other environmental initiatives; from operational, geological, permit, labor and

weather-related factors; from fluctuations in the amount of cash we generate from operations; from future integration of acquired businesses;
and from numerous other matters of national, regional and global scale, including those of a political, economic, business, competitive or

regulatory nature. These uncertainties may cause our actual future results to be materially different than those expressed in our forward-looking
statements. We do not undertake to update our forward-looking statements, whether as a result of new information, future events or otherwise,

except as may be required by law. For a description of some of the risks and uncertainties that may affect our future results, see �Risk Factors�
in Part II of this Form 10-Q, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2010 and in the Quarterly Reports

on Form 10-Q that we have filed during interim periods.

Overview

Arch Coal is one of the world�s largest coal producers by volume. We sell the majority of our coal as steam coal to power plants and industrial
facilities. We also sell metallurgical coal used in steel production, a market that we�ve expanded into further with the acquisition of International
Coal Group, Inc. (ICG) in June 2011. On June 15, we acquired ICG�s 1.1 billion ton, predominantly underground reserve base, of which nearly
30% is metallurgical-quality coal; twelve mining complexes and one development project in Appalachia, and one mining complex in Illinois. 

The acquisition of ICG added low-cost, high-quality metallurgical coal to our product mix and will create substantial synergies with our existing
operations.

Growth in domestic and global coal demand combined with coal supply constraints in many traditional coal exporting countries have benefited
coal markets, and we expect coal markets to remain tight throughout the remainder of 2011, and additional tightening in the domestic market as

2011 progresses.

Global steel utilitzation reached pre-recessionary levels in the second quarter.  We expect metallurgical coal production to increase in coming
years to meet the increasing steel demand for infrastructure in both developing economies, such as China and Brazil, and mature economies,

particularly Japan, where significant rebuilding will be necessary after the earthquake and tsunami.  As in metallurgical coal markets, U.S. steam
coal is also migrating offshore to meet the continuing growth in global coal demand to fuel electricity generation.

Domestic power demand so far in 2011 is even with last year, through the third week of July, according to the Edison Electric Institute.  U.S.
coal consumption through May has declined due to strong contributions from other fuel sources, but is expected to increase meaningfully during

the summer burn season, particularly in light of hot summer temperatures across much of the country in recent weeks. U.S. coal production in
the first half of 2011 remained essentially flat versus a year ago, according to recently released MSHA data and company estimates.  Shipments
out of the PRB region fell to the lowest quarterly level since the depth of the recession in 2009.  Flooding of the Missouri and Mississippi rivers

disrupted shipments in the Powder River Basin and the Illinois Basin, and have resulted in a further reduction in generator stockpiles.  These
disruptions resulted in a loss of shipments from our PRB operations during the second quarter of 2011, with continuing impacts in the third

quarter.
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In response to the global steam coal demand, we have expanded our seaborne sales and have shipped steam coal to Europe, South America, and
Asia.  Each of our operating segments is participating in the expansion of seaborne shipments, utilizing ports on the East and West Coasts as

well through the Gulf of Mexico.

After geologic issues at our Mountain Laurel mine in Central Appalachia caused the temporary idling of our longwall at the mine during the first
quarter of 2011, we resumed longwall production on April 17. Including the shipments from the acquired ICG operations, we expect to ship

approximately 9 million tons of metallurgical-quality coal in 2011.
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Results of Operations

Three Months Ended June 30, 2011 Compared to Three Months Ended June 30, 2010

Summary.  Our results during the second quarter of 2011 when compared to the second quarter of 2010 were impacted positively by the
contribution from the acquired ICG operations and the impact of higher average sales realizations as a result of improved market conditions, but

these factors were offset by the acquisition, transition and financing costs necessary to complete the acquisition, as well as higher per-ton
production costs.

Revenues.  The following table summarizes information about coal sales during the three months ended June 30, 2011 and compares it with the
information for the three months ended June 30, 2010:

Three Months Ended June 30 Increase (Decrease)
2011 2010 Amount %

(Amounts in thousands, except per ton data and percentages)
Coal sales $ 985,087 $ 764,295 $ 220,792 28.9%
Tons sold 37,126 38,340 (1,214) (3.2)%
Coal sales realization per ton sold $ 26.53 $ 19.93 $ 6.60 33.1%

Coal sales increased in the second quarter of 2011 from the second quarter of 2010, primarily due to an increase in the overall average price per
ton sold, the result of an increase in the volumes and pricing of metallurgical-quality coal sold, higher steam pricing in all regions and the impact
of changes in regional mix on our average coal sales realization.  Overall sales volume decreased slightly as lower sales volumes in the Powder
River Basin offset the increases in the Appalachia and Western Bituminous regions.  The contribution from the acquired ICG operations was

$48.0 million of coal sales revenues for the second quarter of 2011.  We have provided more information about the tons sold and the coal sales
realizations per ton by operating segment under the heading �Operating segment results�.

Costs, expenses and other.  The following table summarizes costs, expenses and other components of operating income for the three months
ended June 30, 2011 and compares it with the information for the three months ended June 30, 2010:

Three Months Ended June 30

Increase (Decrease)
in Net Income

2011 2010 $ %
(Amounts in thousands, except percentages)

Cost of coal sales $ 709,953 $ 570,861 $ (139,092) (24.4)%
Depreciation, depletion and amortization 95,183 87,759 (7,424) (8.5)
Amortization of acquired sales contracts,
net 1,489 5,214 3,725 71.4
Selling, general and administrative
expenses 29,039 35,344 6,305 17.8
Change in fair value of coal derivatives
and coal trading activities, net 2,672 4,587 1,915 41.7
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Acquisition and transition costs related
to ICG 48,666 � (48,666) N/A
Gain on Knight Hawk transaction � (41,577) (41,577) (100.0)
Other operating income, net (4,732) (4,392) 340 7.7

$ 882,270 $ 657,796 $ (224,474) (34.1)%

Cost of coal sales.  Our cost of coal sales increased in 2011 from 2010 primarily due to the acquisition of the ICG operations, higher per-ton
production costs, an increase in transportation costs of approximately $27 million, primarily as a result of the increase in export shipments, and
an increase in sales-sensitive costs of approximately $20 million.  We have provided more information about our operating segments under the

heading �Operating segment results�.

Depreciation, depletion and amortization.  When compared with 2010, higher depreciation, depletion and amortization costs in 2011 resulted
primarily from the acquisition of the ICG operations in mid-June.

Amortization of acquired sales contracts, net.   The fair values of acquired sales contracts are amortized over the tons of coal shipped during the
term of the contracts. In 2011, amortization expense related to contracts we acquired in 2009 with the Jacobs Ranch operations in the PRB was
mostly offset by amortization income related to the contracts we acquired with the ICG operations. We estimate that net amortization income

will be approximately $41 million in the second half of 2011,
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based on preliminary estimates of contract values and shipment levels, though we expect the amounts to drop off substantially in future years. 
These estimates could change substantially once the final contract valuations are completed.

Selling, general and administrative expenses.  The decrease in selling, general and administrative expenses in 2011 is due primarily to a
charitable contribution to the Arch Coal Foundation of $5.0 million in 2010 and a decrease in costs related to the investment performance in our
deferred compensation plan.  These were partially offset by higher compensation-related costs from an increase in headcount and an increase in

professional services fees.

Change in fair value of coal derivatives and coal trading activities, net.  Net (gains) losses relate to the net impact of our coal trading activities
and the change in fair value of other coal derivatives that have not been designated as hedge instruments in a hedging relationship. In 2010,

rising coal prices resulted in unrealized losses on positions held to manage risk, but that were not designated in a hedge relationship.

Acquisition and transition costs related to ICG. Expenses represent costs to complete the acquisition of $27.9 million, severance costs of $13.5
million and the write off of the $7.3 million value of a preparation plant and loadout of an acquired ICG mining operation.  The acquired

operation has been combined with an existing operation of the Company, and will utilize an existing facility.

Gain on Knight Hawk transaction. Represents the gain recognized on our exchange in the second quarter of 2010 of Illinois Basin reserves for
an additional ownership interest in Knight Hawk, an equity method investee operating in the Illinois Basin.

Other operating income, net.  When compared with 2010, other operating income in 2011 includes $1.8 million generated by acquired ICG
operations, primarily royalties and ash disposal income, and an increase in net income from equity method investees of $0.7 million, mostly

offset by an increase in commercial-related expenses.

Operating segment results.  The following table shows results by operating segment for the three months ended June 30, 2011 and compares it
with the information for the three months ended June 30, 2010:

Three Months Ended June 30 Increase (Decrease)
2011 2010 $ %

Powder River Basin
Tons sold (in thousands) 28,042 30,951 (2,909) (9.4)%
Coal sales realization per ton sold(1) $ 13.70 $ 11.88 $ 1.82 15.3%
Operating margin per ton sold(2) $ 1.24 $ 1.05 $ 0.19 18.1%
Adjusted EBITDA(3) (in thousands) $ 82,248 $ 82,779 $ (531) (0.6)%
Appalachia
Tons sold (in thousands) 4,269 3,393 876 25.8%
Coal sales realization per ton sold(1) $ 86.94 $ 71.46 $ 15.48 21.7%
Operating margin per ton sold(2) $ 23.43 $ 15.45 $ 7.98 51.7%
Adjusted EBITDA(3) (in thousands) $ 122,243 $ 74,119 48,124 64.9%
Western Bituminous
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Tons sold (in thousands) 4,722 3,996 726 18.2%
Coal sales realization per ton sold(1) $ 35.59 $ 32.91 $ 2.68 8.1%
Operating margin per ton sold(2) $ 9.16 $ 3.10 $ 6.06 195.5%
Adjusted EBITDA(3) (in thousands) $ 65,772 $ 32,267 $ 33,505 103.8%

(1) Coal sales prices per ton exclude certain transportation costs that we pass through to our customers. We use these financial measures
because we believe the amounts as adjusted better represent the coal sales prices we achieved within our operating segments. Since
other companies may calculate coal sales prices per ton differently, our calculation may not be comparable to similarly titled measures
used by those companies. For the three months ended June 30, 2011, transportation costs per ton were $0.26 for the Powder River
Basin, $4.47 for the Western Bituminous region and $6.95 for Central Appalachia. For the three months ended June 30, 2010,
transportation costs per ton were $0.09 for the Powder River Basin, $0.16 for the Western Bituminous region and $5.66 for Central
Appalachia.

(2) Operating margin per ton sold is calculated as coal sales revenues less cost of coal sales and depreciation, depletion and amortization
divided by tons sold.
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(3) Adjusted EBITDA is defined as net income attributable to the Company before the effect of net interest expense, income taxes,
depreciation, depletion and amortization and the amortization of acquired sales contracts. Adjusted EBITDA is also adjusted for costs
related to acquisitions and financing transactions. Segment Adjusted EBITDA is reconciled to net income at the end of this �Results of
Operations� section.

Powder River Basin � Segment Adjusted EBITDA of $82.2 million for the second quarter of 2011 was flat when compared with 2010 despite
higher average coal sales realizations, which reflected the improved coal markets.  The improved prices were offset by lower sales volumes in

the Powder River Basin in 2011 when compared with 2010, primarily the result of the flooding in the Midwest, and higher production and
sales-sensitive costs.  Higher production costs were the result of higher labor, maintenance and diesel costs.

Appalachia � Segment Adjusted EBITDA was $122.2 million in 2011, or approximately 65% higher than in 2010, primarily due to an increase
in the volumes and pricing of metallurgical-quality coal sold and the ICG acquisition. We sold approximately 1.8 million tons of

metallurgical-quality coal in 2011 compared to 1.5 million tons in 2010.  Lower metallurgical volumes from the Mountain Laurel mine as a
result of the geologic issues that continued into the second quarter were offset by the acquisition of ICG and an increase in metallurgical

volumes sold from other Arch operations.  The benefit from higher per-ton realizations in 2011, net of sales sensitive costs, and the acquisition
of ICG drove the improvement in our operating margins over 2010, partially offset by the impacts of the Mountain Laurel longwall outage,

higher diesel costs, and an increase in production at higher cost mines on our average per-ton production costs.

Western Bituminous � Segment Adjusted EBITDA was $65.8 million in 2011, or 104% higher than 2010, reflecting higher sales volumes and
improved pricing resulting from increased demand from the Eastern U.S. and export markets for coal from the Western Bituminous region. 
Effective cost control in the region and slightly higher production levels reduced our per-ton operating costs, which also contributed to the

improved results in 2011.

Net interest expense.  The following table summarizes our net interest expense for the three months ended June 30, 2011 and compares it with
the information for the three months ended June 30, 2010:

Three Months Ended June 30

Increase (Decrease)
in Net Income

2011 2010 $ %
(Amounts in thousands, except percentages)

Interest expense $ (42,249) $ (35,125) $ (7,124) (20.3)%
Interest income 755 $ 623 132 21.2%

$ (41,494) $ (34,502) $ (6,992) (20.3)%

The increase in interest expense during 2011 when compared with 2010 is the result of the ICG acquisition financing.  See further discussion in
�Liquidity and Capital Resources.�

Other non-operating expense. The following table summarizes other non-operating expenses for the three months ended June 30, 2011 and
compares them with the information for the three months ended June 30, 2010:
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Three Months Ended June 30

Decrease
in Net Income

2011 2010 $
(Amounts in thousands, except percentages)

Bridge financing costs related to ICG $ (49,490) $ � $ (49,490)
Net loss resulting from early retirement of
ICG debt (250) � (250)

$ (49,740) $ � $ (49,740)

Other non-operating expenses during the second quarter of 2011 represent financing-related costs of the ICG acquisition, including the cost to
maintain a bridge financing facility, which was not used.

Income taxes.  Our effective income tax rate is sensitive to changes in and the relationship between annual profitability and the deduction for
percentage depletion. The following table summarizes our income taxes for three months ended June 30, 2011 and for the three months ended

June 30, 2011 and compares it with the information for the three months ended June 30, 2010:
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Three Months Ended June 30

Increase
in Net Income

2011 2010 $ %
(Amounts in thousands, except percentages)

Provision for (benefit from)
income taxes $ 186 $ 5,723 $ 5,537 96.7%

Six Months Ended June 30, 2011 Compared to Six Months Ended June 30, 2010

Summary.  Our results during the first half of 2011 when compared to the first half of 2010 were impacted positively by the contribution from
the acquired ICG operations and higher average sales realizations as a result of improved market conditions, but these factors were offset by the

acquisition, transition and financing costs necessary to complete the acquisition, as well as higher per-ton production costs.

Revenues.  The following table summarizes information about coal sales during the six months ended June 30, 2011 and compares it with the
information for the six months ended June 30, 2010:

Six Months Ended June 30 Increase (Decrease)
2011 2010 Amount %

(Amounts in thousands, except per ton data and percentages)
Coal sales $ 1,858,025 $ 1,476,169 $ 381,856 25.9%
Tons sold 73,734 76,146 (2,412) (3.2)%
Coal sales realization per ton sold $ 25.20 $ 19.39 $ 5.81 30.0%

Coal sales increased in the first half of 2011 from the first half of 2010, due to an increase in the overall average price per ton sold, primarily
from the effect of an increase in the volumes and pricing of metallurgical-quality coal sold, higher steam pricing in all regions and the impact of

changes in regional mix on our average coal sales realization, in addition to the contribution from the ICG operations acquired.  Overall sales
volume decreased slightly as lower sales volumes in the Powder River Basin offset the increases in the Appalachia and Western Bituminous

regions.  We have provided more information about the tons sold and the coal sales realizations per ton by operating segment under the heading
�Operating segment results�.

Costs, expenses and other.  The following table summarizes costs, expenses and other components of operating income for the six months ended
June 30, 2011 and compares it with the information for the six months ended June 30, 2010:

Six Months Ended June 30

Increase (Decrease)
in Net Income

2011 2010 $ %
(Amounts in thousands, except percentages)

Cost of coal sales $ 1,363,637 $ 1,121,611 $ (242,026) (21.6)%
Depreciation, depletion and amortization 178,720 176,278 (2,442) (1.4)%
Amortization of acquired sales contracts, net 7,433 15,967 8,534 53.4%
Selling, general and administrative expenses 59,474 62,510 3,036 4.9%

888 10,464 9,576 91.5%
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Change in fair value of coal derivatives and
coal trading activities, net
Acquisition and transition costs related to
ICG 48,666 � (48,666) N/A
Gain on Knight Hawk transaction � (41,577) (41,577) (100.0)%
Other operating income, net (5,848) (7,783) (1,935) (24.9)%

$ 1,652,970 $ 1,337,470 $ (315,500) (23.6)%

Cost of coal sales.  Our cost of coal sales increased in 2011 from 2010 primarily due to the acquisition of the ICG operations, higher per-ton
production costs, an increase in transportation costs of approximately $47 million, primarily as a result of the increase in export shipments, and
an increase in sales-sensitive costs of approximately $32 million.  We have provided more information about our operating segments under the

heading �Operating segment results�.

Depreciation, depletion and amortization.  When compared with 2010, higher depreciation, depletion and amortization costs in 2011 resulted
primarily from the acquired ICG operations, offset by the impact of lower depreciation and amortization on assets amortized or depleted on the

basis of tons produced.
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Amortization of acquired sales contracts, net.  The fair values of acquired sales contracts are amortized over the tons of coal shipped during the
term of the contracts. In 2011, amortization expense related to contracts we acquired in 2009 with the Jacobs Ranch operations in the PRB was
mostly offset by amortization income related to the contracts we acquired with the ICG operations. We estimate that net amortization income

will be approximately $41 million in the second half of 2011, based on preliminary estimates of contract values and shipment levels, though we
expect the amounts to drop off substantially in future years. These estimates could change substantially once the final contract valuations are

completed.

Selling, general and administrative expenses.  The decrease in selling, general and administrative expenses in 2011 is due primarily to a
charitable contribution to the Arch Coal Foundation of $5.0 million in 2010 and a decrease in costs related to the investment performance in our
deferred compensation plan.  These were partially offset by higher compensation-related costs from an increase in headcount and an increase in

professional services fees.

Change in fair value of coal derivatives and coal trading activities, net.  Net (gains) losses relate to the net impact of our coal trading activities
and the change in fair value of other coal derivatives that have not been designated as hedge instruments in a hedging relationship. In 2010,

rising coal prices resulted in unrealized losses on positions held to manage risk, but that were not designated in a hedge relationship.

Acquisition and transition costs related to ICG. Expenses represent costs to complete the acquisition of $27.9 million, severance costs of $13.5
million and the write off of the $7.3 million value of a preparation plant and loadout of an acquired ICG mining operation that will be combined

with an existing operation of the Company, and will utilize an existing facility.

Gain on Knight Hawk transaction. Represents the gain recognized on our exchange of Illinois Basin reserves in 2010 for an additional
ownership interest in Knight Hawk, an equity method investee operating in the Illinois Basin.

Other operating income, net.  When compared with 2010, an increase in commercial-related expenses in 2011 was partially offset by $1.8
million of other income generated by acquired ICG operations, primarily royalties and ash disposal income, and an increase in net income from

equity method investees of $1.7 million.

Operating segment results.  The following table shows results by operating segment for the six months ended June 30, 2011 and compares it
with the information for the six months ended June 30, 2010:

Six Months Ended June 30 Increase (Decrease)
2011 2010 $ %

Powder River Basin
Tons sold (in thousands) 56,872 61,596 (4,724) (7.7)%
Coal sales realization per ton sold(1) $ 13.60 $ 11.76 $ 1.84 15.7%
Operating margin per ton sold(2) $ 1.42 $ 0.78 $ 0.64 82.1%
Adjusted EBITDA(3) (in thousands) $ 175,964 $ 152,182 $ 23,782 15.6%
Appalachia
Tons sold (in thousands) 7,860 6,425 1,435 22.3%
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Coal sales realization per ton sold(1) $ 84.20 $ 69.02 $ 15.18 22.0%
Operating margin per ton sold(2) $ 20.04 $ 13.70 $ 6.34 46.3%
Adjusted EBITDA(3) (in thousands) $ 200,229 $ 131,540 $ 68,689 52.2%
Western Bituminous
Tons sold (in thousands) 8,908 8,125 783 9.6%
Coal sales realization per ton sold(1) $ 35.25 $ 32.45 $ 2.80 8.6%
Operating margin per ton sold(2) $ 7.84 $ 2.84 $ 5.00 176.1%
Adjusted EBITDA(3) (in thousands) $ 113,192 $ 65,066 $ 48,126 74.0%

(1) Coal sales prices per ton exclude certain transportation costs that we pass through to our customers. We use these financial measures
because we believe the amounts as adjusted better represent the coal sales prices we achieved within our operating segments. Since other
companies may calculate coal sales prices per ton differently, our calculation may not be comparable to similarly titled measures used by
those companies. For the six months ended June 30, 2011, transportation costs per ton were $0.19 for the Powder River Basin, $3.43 for
the Western Bituminous region and $8.06 for Central Appalachia. For the six months ended June 30, 2010, transportation costs per ton
were $0.09 for the Powder River Basin, $0.15 for the Western Bituminous region and $5.66 for Central Appalachia.

(2) Operating margin per ton sold is calculated as coal sales revenues less cost of coal sales and depreciation, depletion and amortization
divided by tons sold.
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(3) Adjusted EBITDA is defined as net income attributable to the Company before the effect of net interest expense, income taxes,
depreciation, depletion and amortization and the amortization of acquired sales contracts. Adjusted EBITDA is also adjusted for costs
related to acquisitions and financing transactions. Segment Adjusted EBITDA is reconciled to net income at the end of this �Results of
Operations� section.

Powder River Basin � Segment Adjusted EBITDA was $176.0 million, or 16%, higher in 2011 than in 2010 due to higher average coal sales
realizations, reflecting the improved coal markets.  The decrease in sales volumes in the Powder River Basin in 2011 when compared with 2010
resulted primarily from our selective approach to sales commitments in the PRB and the flooding in the Midwest in the second quarter.  Partially
offsetting the increase in average realizations was an increase in labor, maintenance and diesel costs and an increase in sales-sensitive costs, due

to the increased realizations.

Appalachia � Segment Adjusted EBITDA was $200.2 million in 2011, or 52% higher than in 2010, affected primarily by an increase in the
volumes and pricing of metallurgical-quality coal sold and the acquisition of ICG.  The contribution from acquired ICG and other Arch mines
made up the volume impact from the longwall outage at Mountain Laurel during the first quarter and continuing through the middle of April. 

We sold more than 3.0 million tons of metallurgical-quality coal in 2011 compared to 2.4 million tons in 2010.  The benefit from higher per-ton
realizations in 2011, net of sales sensitive costs, drove the improvement in our operating margins over 2010, partially offset by the impacts of the

Mountain Laurel longwall outage, higher diesel costs, and an increase in production at higher cost mines on our average per-ton production
costs.

Western Bituminous � Segment Adjusted EBITDA was $113.2 million in 2011, or 74% higher than 2010, reflecting higher sales volumes and
improved pricing resulting from increased demand from the Eastern U.S. and export markets for coal from the Western Bituminous region. 
Effective cost control in the region and slightly higher production levels reduced our per-ton operating costs, which also contributed to the
improved results in 2011, when compared with the first half of 2010, when two outages affected production at the Dugout Canyon mine.

Net interest expense.  The following table summarizes our net interest expense for the six months ended June 30, 2011 and compares it with the
information for the six months ended June 30, 2010:

Six Months Ended June 30
Increase (Decrease)

in Net Income
2011 2010 $ %

(Amounts in thousands, except percentages)
Interest expense $ (76,829) $ (70,208) $ (6,621) (9.4)%
Interest income 1,501 961 540 56.2%

$ (75,328) $ (69,247) $ (6,081) (8.8)%

The increase in interest expense during 2011 when compared with 2010 is the result of the ICG acquisition financing.  See further discussion in
�Liquidity and Capital Resources.�

Other non-operating expense. The following table summarizes other non-operating expenses for the three months ended June 30, 2011 and
compares them with the information for the three months ended June 30, 2010:
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Six Months Ended June 30

Decrease
in Net Income

2011 2010 $
(Amounts in thousands, except percentages)

Bridge financing costs related to ICG $ (49,490) $ � $ (49,490)
Net loss resulting from early retirement of
ICG debt (250) � (250)

$ (49,740) $ � $ (49,740)

Other non-operating expenses during the second quarter of 2011 represent financing-related costs of the ICG acquisition, including the cost to
maintain a bridge financing facility, which was not used.

Income taxes.  Our effective income tax rate is sensitive to changes in and the relationship between annual profitability and the deduction for
percentage depletion. The following table summarizes our income taxes for six months ended June 30, 2011 and compares it with the

information for the six months ended June 30, 2010:
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Six Months Ended June 30
Decrease

in Net Income
2011 2010 $ %

(Amounts in thousands, except percentages)
Provision for income taxes $ 12,716 $ 4,948 $ (7,768) (157.0)%

Reconciliation of Segment Adjusted EBITDA to Net Income

The discussion in �Results of Operations� includes references to our Adjusted EBITDA results. Adjusted EBITDA is defined as net income
attributable to the Company before the effect of net interest expense, income taxes, depreciation, depletion and amortization and the amortization

of acquired sales contracts. Adjusted EBITDA is also adjusted for costs related to acquisitions and financing transactions. We believe that
Adjusted EBITDA presents a useful measure of our ability to service and incur debt based on ongoing operations. Investors should be aware that
our presentation of Adjusted EBITDA may not be comparable to similarly titled measures used by other companies. The table below shows how

we reconcile Adjusted EBITDA to net income attributable to Arch Coal.

Three Months Ended June 30 Six Months Ended June 30
2011 2010 2011 2010

Reported Segment Adjusted EBITDA $ 270,263 $ 189,165 $ 489,385 $ 348,788
Corporate and other (1) (22,426) 10,189 (50,102) (17,988)
Adjusted EBITDA 247,837 199,354 439,283 330,800
Depreciation, depletion and
amortization (95,183) (87,759) (178,720) (176,278)
Amortization of acquired sales
contracts, net (1,489) (5,214) (7,433) (15,967)
Interest expense (42,249) (35,125) (76,829) (70,208)
Interest income 755 623 1,501 961
Acquisition and transition costs (48,666) � (48,666) �
Bridge financing costs related to ICG (49,490) � (49,490) �
Net loss resulting from early
retirement of ICG debt (250) � (250) �
(Provision for) benefit from income
taxes (186) (5,723) (12,716) (4,948)
Net income attributable to Arch Coal $ 11,079 $ 66,156 $ 66,680 $ 64,360

(1) Corporate and other Adjusted EBITDA includes primarily selling, general and administrative expenses, income from our equity
investments, change in fair value of coal derivatives and coal trading activities, net.

Liquidity and capital resources

Our primary sources of cash are coal sales to customers, borrowings under our credit facilities and other financing arrangements, and debt and
equity offerings related to significant transactions. Excluding any significant mineral reserve acquisitions, we generally satisfy our working

capital requirements and fund capital expenditures and debt-service obligations with cash generated from operations or borrowings under our
lines of credit. The borrowings under these arrangements are classified as current if the underlying credit facilities expire within one year or if,

based on cash projections and management plans, we do not have the intent to replace them on a long-term basis. Such plans are subject to
change based on our cash needs.
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We believe that cash generated from operations and borrowings under our credit facilities or other financing arrangements will be sufficient to
meet working capital requirements, anticipated capital expenditures and scheduled debt payments for at least the next several years. We manage

our exposure to changing commodity prices for our non-trading, long-term coal contract portfolio through the use of long-term coal supply
agreements. We enter into fixed price, fixed volume supply contracts with terms greater than one year with customers with whom we have

historically had limited collection issues. Our ability to satisfy debt service obligations, to fund planned capital expenditures, to make
acquisitions, to repurchase our common shares and to pay dividends will depend upon our future operating performance, which will be affected

by prevailing economic conditions in the coal industry and financial, business and other factors, some of which are beyond our control.

In June 2011, we issued equity and debt securities to finance the ICG acquisition.  On June 8, 2011, we sold 48 million shares of our common
stock at a public offering price of $27.00 per share pursuant to an automatically effective shelf registration statement on Form S-3 and

prospectus previously filed.  On July 8, 2011, we issued an additional 0.7 million shares of our common stock under the same terms and
conditions to cover underwriters� over-allotments for net proceeds of $18.4 million.  On June 14, 2011, we issued $1.0 billion in aggregate

principal amount of 7.0% senior unsecured notes due in 2019 at par and $1.0 billion in aggregate principal amount of 7.25% senior unsecured
notes due in 2021 at par.  We secured bridge financing to ensure that funds would be available to us, if needed, to close the transaction.  While

we did not draw on the line of credit, we incurred bridge financing costs of $49.9 million related to the bridge financing.
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Our indebtedness consisted of the following:

June 30,
2011

December 31,
2010

(In thousands)
Commercial paper $ � $ 56,904
7.00% senior notes due June 15, 2019 at par 1,000,000 �
7.25% senior notes due June 15, 2021 at par 1,000,000 �
Indebtedness to banks under credit facilities 360,000 �
9.125% senior notes ($200.0 million face value) due April 1, 2018 250,000 �
4.00% convertible senior notes ($16.5 million face value) due April 1, 2017 42,902 �
9.00% convertible senior notes ($18 thousand face value) due August 1, 2012 44 �
6.75% senior notes ($450.0 million face value) due July 1, 2013 451,294 451,618
8.75% senior notes ($600.0 million face value) due August 1, 2016 588,029 587,126
7.25% senior notes due October 1, 2020 at par 500,000 500,000
Other 10,264 14,093

4,202,533 1,609,741
Less current maturities of debt and short-term borrowings 428,610 70,997
Long-term debt $ 3,773,923 $ 1,538,744

2019 and 2021 Senior Notes

Interest is payable on the 2019 Notes and 2021 Notes on June 15 and December 15 of each year, commencing December 15, 2011.  At any time
prior to June 15, 2014, we may redeem up to 35% of the aggregate principal amount of each of the 2019 Notes and 2021 Notes, plus accrued and
unpaid interest, with the net proceeds from certain equity offerings. We may redeem the 2019 Notes prior to June 15, 2015 and the 2021 Notes
prior to June 15, 2016 at the respective make-whole prices set forth in the indenture. On or after June 15, 2015, we may redeem the 2019 Notes

for cash at redemption prices, reflected as a percentage of the principal amount, of: 103.5% from June 15, 2015 through June 14, 2016; 101.75%
from June 15, 2016 through June 14, 2017; and 100% beginning on June 15, 2017.  On or after June 15, 2016, we may redeem the 2021 Notes

for cash at redemption prices, reflected as a percentage of the principal amount, of: 103.625% from June 15, 2016 through June 14, 2017;
102.417% from June 15, 2017 through June 14, 2018; 101.208% from June 15, 2018 through June 14, 2019 and 100% beginning on June 15,
2019. In each case, accrued and unpaid interest at the redemption date is due upon redemption. Upon a change in control, we are required to

make a tender offer for both series of notes at a price of 101% of the principal amount.

The 2019 Notes and 2021 Notes are guaranteed by substantially all of our subsidiaries, including the newly acquired subsidiaries of ICG and
excluding Arch Western, its subsidiaries and Arch Receivable Company, LLC. We incurred financing fees of $44.2 million related to the

issuance of these notes.

We entered into a registration rights agreement (the �Registration Rights Agreement�) in connection with the 2019 Notes and 2021 Notes.
Pursuant to the Registration Rights Agreement, we agreed to file a registration statement with the Securities and Exchange Commission to

exchange a like aggregate principal amount of senior notes identical in all material respects to the 2019 and 2021 Notes. Pursuant to the
Registration Rights Agreement, we must make reasonable best efforts to cause the registration statement to become effective by June 13, 2012.
Should those events not occur within the specified time frame, the interest rate shall be increased by one-quarter of one percent per annum for

the first 90 days following such period. Such interest rate will increase by an additional one-quarter of one percent per annum thereafter up to a
maximum aggregate increase of one percent per annum. Once any of the required events occur, the interest rate will revert to the rate specified in

the indenture.
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ICG Debt

Upon the closing of the acquisition, we gave our 30-day redemption notice to the Trustee of ICG�s 9.125% senior notes and legally discharged
our obligation under the 9.125% senior notes by depositing the funds to redeem the debt with the Trustee. On July 14, 2011, all of the

outstanding 9.125% senior notes were redeemed at an aggregate price of $251.4 million, including the required make-whole premium, plus
accrued interest of $5.2 million.

At the acquisition date, ICG�s 4.00% convertible senior notes with a fair value of $298.5 million and 9.00% convertible senior notes with a fair
value of $1.7 million (�convertible notes�) became convertible into cash, pursuant to the amended

36

Edgar Filing: HCA Healthcare, Inc. - Form S-3ASR

Table of Contents 226



Table of Contents

indentures governing the convertible notes, at a calculated conversion rate of $2,614.6848 for each $1,000 in principal amount surrendered for
conversion for the 4.00% convertible notes and $2,392.73414 for the 9.00% convertible notes. As of July 31, 2011, the conversion value of the

convertible notes outstanding was $4.5 million.

Other ICG debt, with a fair value of approximately $54.0 million at the acquisition date, consisted mainly of individually insignificant
equipment notes and insurance notes payable. The remaining balance of other ICG debt was $5.2 million at June 30, 2011.

We recognized a net loss of approximately $0.3 million on the early extinguishment of ICG�s debt, including the conversions of the 4.00% and
9.00% convertible notes described above.

Credit Facilities

On June 14, 2011, we amended and restated our secured credit facility to allow for up to $2.0 billion in borrowings. Borrowings under this credit
facility bear interest at a floating rate based on a LIBOR determined by reference to our leverage ratio, as calculated in accordance with the

credit agreement.  The credit facility has a five-year term that expires on June 14, 2016 and is secured by substantially all of our assets as well as
our ownership interests in substantially all of our subsidiaries, excluding our ownership interests in Arch Western and its subsidiaries.

Commitment fees of 0.50% per annum are payable on the average unused daily balance of the revolving credit facility. We paid and deferred
$20.7 million in financing fees related to the amendment of this agreement.

On June 14, 2011, we terminated our commercial paper placement program and the supporting credit facility.

Availability

As of June 30, 2011 we had $360.0 million of borrowings outstanding under the amended revolving credit facility.  The revolving credit facility
contains customary financial covenants that limit the Company�s total debt based on defined earnings measurements.  As of June 30, 2011, the

Company had availability of approximately $1.1 billion under all lines of credit, as limited by these covenants.  The Company also had
outstanding letters of credit of $76.2 million as of June 30, 2011.

During the six months ended June 30, 2011, our debt-to-capitalization ratio (defined as total net debt divided by the sum of total net debt and
equity) was 52%.

We have filed a universal shelf registration statement on Form S-3 with the SEC that allows us to offer and sell from time to time an unlimited
amount of unsecured debt securities consisting of notes, debentures, and other debt securities, common stock, preferred stock, warrants, and/or

units. Related proceeds could be used for general corporate purposes, including repayment of other debt, capital expenditures, possible
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acquisitions and any other purposes that may be stated in any related prospectus supplement.

The following is a summary of cash provided by or used in each of the indicated types of activities:

Six Months Ended June 30,
2011 2010

(Dollars in thousands)
Cash provided by (used in):
Operating activities $ 314,200 $ 259,355
Investing activities (3,154,779) (209,444)
Financing activities 2,829,331 (54,083)

Cash provided by operating activities increased in the first of 2011 compared to the first half of 2010.  The increase is primarily due to higher
operating income, partially offset by a build in coal inventories.

We used approximately $2.9 billion more cash in investing activities in the first half of 2011 compared to the amount used in the first half of
2010, due to the acquisition of ICG.  The increase was slightly offset by a decrease of $64.2 million in capital expenditures in 2011.
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Cash provided by financing activities was $2.8 billion in the first half of 2011, compared to the cash used in financing activities during the first
half of 2010 of $54.1 million. The change is a result of the proceeds from ICG acquisition financing transactions.  We paid financing costs of

$112.3 million in conjunction with these transactions.  We also paid dividends of $34.2 million in the six months ended June 30, 2011 and
$30.9 million in the six months ended June 30, 2010.

Ratio of Earnings to Fixed Charges

The following table sets forth our ratios of earnings to combined fixed charges and preference dividends for the periods indicated:

Six Months Ended June 30
2011 2010

Ratio of earnings to combined fixed charges and preference dividends 1.67x 1.96x

Critical Accounting Policies

For a description of our critical accounting policies, see �Critical Accounting Policies� under Item 7 of our Annual Report on Form 10-K for the
year ended December 31, 2010. There have been no significant changes to our critical accounting policies during the three months ended

June 30, 2011.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We manage our commodity price risk for our non-trading, long-term coal contract portfolio through the use of long-term coal supply
agreements, and to a limited extent, through the use of derivative instruments. Our commitments for the full year 2011 and 2012 are as follows:

2011 2012
(Tons in millions) Tons Price Tons Price
Powder River Basin
Committed, priced 115.4 $ 13.57 81.5 $ 14.23
Committed, unpriced 2.3 11.0
Appalachia
Committed, priced (Coking, PCI) 7.8 $ 121.29 0.6 $ 136.90
Committed, priced (Steam) 12.1 $ 66.43 7.2 $ 67.84
Western Bituminous
Committed, priced 18.0 $ 35.61 11.3 $ 38.88

We are exposed to commodity price risk in our coal trading activities, which represents the potential future loss that could be caused by an
adverse change in the market value of coal. Our coal trading portfolio included forward, swap and put and call option contracts at June 30,
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2011.  The estimated future realization of the $9.0 million fair value of the trading portfolio is 50% for the remainder of 2011 and 50% in 2012.

We monitor and manage market price risk for our trading activities with a variety of tools, including Value at Risk (VaR), position limits,
management alerts for mark to market monitoring and loss limits, scenario analysis, sensitivity analysis and review of daily changes in market
dynamics. Management believes that presenting high, low, end of year and average VaR is the best available method to give investors insight

into the level of commodity risk of our trading positions. Illiquid positions, such as long-dated trades that are not quoted by brokers or
exchanges, are not included in VaR.

VaR is a statistical one-tail confidence interval and down side risk estimate that relies on recent history to estimate how the value of the portfolio
of positions will change if markets behave in the same way as they have in the recent past. While presenting VaR will provide a similar

framework for discussing risk across companies, VaR estimates from two independent sources are rarely calculated in the same way. Without a
thorough understanding of how each VaR model was calculated, it would be difficult to compare two different VaR calculations from different
sources. The level of confidence is 95%. The time across which these possible value changes are being estimated is through the end of the next

business day. A closed-form delta-neutral method used throughout the finance and energy sectors is employed to calculate this VaR. VaR is
back tested to verify usefulness.
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On average, portfolio value should not fall more than VaR on 95 out of 100 business days. Conversely, portfolio value declines of more than
VaR should be expected, on average, 5 out of 100 business days. When more value than VaR is lost due to market price changes, VaR is not

representative of how much value beyond VaR will be lost.

During the six months ended June 30, 2011, VaR ranged from $0.7 million to $2.1 million. The linear mean of each daily VaR was $1.4 million.
The final VaR at June 30, 2011 was $0.9 million.

We are also exposed to the risk of fluctuations in cash flows related to our purchase of diesel fuel. We use approximately 75 to 85 million
gallons of diesel fuel annually in our operations. We enter into forward physical purchase contracts, as well as heating oil swaps and options, to

reduce volatility in the price of diesel fuel for our operations. At June 30, 2011, we had protected the price of approximately 70% of its
remaining expected purchases for fiscal year 2011 and 41% for fiscal year 2012, mostly through the use of derivative instruments. Since the
changes in the price of heating oil are highly correlated to changes in the price of the hedged diesel fuel purchases, the heating oil swaps and
purchased call options qualify for cash flow hedge accounting. Accordingly, changes in the fair value of the derivatives are recorded through

other comprehensive income, with any ineffectiveness recognized immediately in income. At June 30, 2011, a $0.25 per gallon decrease in the
price of heating oil would result in an approximate $1.1 million increase in our expense related to the heating oil derivatives, which, if realized,

would be offset by a decrease in the cost of our physical diesel purchases.

We are exposed to market risk associated with interest rates due to our existing level of indebtedness. At June 30, 2011, of our principal amount
of debt outstanding, $360.0 million of outstanding borrowings have interest rates that fluctuate based on changes in the market rates. A one

percentage point increase in the interest rates related to these borrowings would result in an annualized increase in interest expense of
$3.6 million.

Item 4. Controls and Procedures.

We performed an evaluation under the supervision and with the participation of our management, including our chief executive officer and chief
financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of June 30, 2011. Based on that

evaluation, our management, including our chief executive officer and chief financial officer, concluded that the disclosure controls and
procedures were effective as of such date.

On June 15, 2011, we completed our acquisition of ICG.  While management does not expect significant changes to our financial reporting
processes and related internal controls as a result of the ICG acquisition, it will take time for us to fully complete the integration of ICG�s

information systems and personnel with ours.  Integration efforts have commenced and are continuing as of June 30, 2011.

There have not been any other significant changes in our internal control over financial reporting during the fiscal quarter to which this report
relates that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II
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Item 1. Legal Proceedings

We are involved in various claims and legal actions arising in the ordinary course of business, including employee injury claims. After
conferring with counsel, it is the opinion of management that the ultimate resolution of these claims, to the extent not previously provided for,

will not have a material adverse effect on our consolidated financial condition, results of operations or liquidity.

Permit Litigation Matters

As described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, surface mines at our Mingo Logan and
Coal-Mac mining operations were identified in an existing lawsuit brought by the Ohio Valley Environmental Coalition (OVEC) in the

U.S. District Court for the Southern District of West Virginia as having been granted Clean Water Act § 404 permits by the Army Corps of
Engineers (�Corps�), allegedly in violation of the Clean Water Act and the National Environmental Policy Act.

The lawsuit, brought by OVEC in September 2005, originally was filed against the Corps for permits it had issued to four subsidiaries of a
company unrelated to us or our operating subsidiaries. The suit claimed that the Corps had issued permits
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to the subsidiaries of the unrelated company that did not comply with the National Environmental Policy Act and violated the Clean Water Act.

The court ruled on the claims associated with those four permits in orders of March 23 and June 13, 2007. In the first of those orders, the court
rescinded the four permits, finding that the Corps had inadequately assessed the likely impact of valley fills on headwater streams and had relied

on inadequate or unproven mitigation to offset those impacts. In the second order, the court entered a declaratory judgment that discharges of
sediment from the valley fills into sediment control ponds constructed in-stream to control that sediment must themselves be permitted under a

different provision of the Clean Water Act, § 402, and meet the effluent limits imposed on discharges from these ponds. Both of the district court
rulings were appealed to the U.S. Court of Appeals for the Fourth Circuit.

Before the court entered its first order, the plaintiffs were permitted to amend their complaint to challenge the Coal-Mac and Mingo Logan
permits. Plaintiffs sought preliminary injunctions against both operations, but later reached agreements with our operating subsidiaries that have

allowed mining to progress in limited areas while the district court�s rulings were on appeal. The claims against Coal-Mac were thereafter
dismissed.

In February 2009, the Fourth Circuit reversed the District Court. The Fourth Circuit held that the Corps� jurisdiction under Section 404 of the
Clean Water Act is limited to the narrow issue of the filling of jurisdictional waters. The court also held that the Corps� findings of no significant
impact under the National Environmental Policy Act and no significant degradation under the Clean Water Act are entitled to deference. Such

findings entitle the Corps to avoid preparing an environmental impact statement, the absence of which was one issue on appeal. These holdings
also validated the type of mitigation projects proposed by our operations to minimize impacts and comply with the relevant statutes. Finally, the

Fourth Circuit found that stream segments, together with the sediment ponds to which they connect, are unitary �waste treatment systems,� not
�waters of the United States,� and that the Corps� had not exceeded its authority in permitting them.

The Ohio Valley Environmental Coalition sought rehearing before the entire appellate court, which was denied in May, 2009, and the decision
was given legal effect in June 2009. An appeal to the U.S. Supreme Court was then filed in August 2009. On August 3, 2010 OVEC withdrew

its appeal.

Mingo Logan filed a motion for summary judgment with the district court in July 2009, asking that judgment be entered in its favor because no
outstanding legal issues remained for decision as a result of the Fourth Circuit�s February 2009 decision. By a series of motions, the United States
obtained extensions and stays of the obligation to respond to the motion in the wake of its letters to the Corps dated September 3 and October 16,
2009 (discussed below). By order dated April 22, 2010, the District Court stayed the case as to Mingo Logan for the shorter of either six months

or the completion of the U.S. Environmental Protection Agency�s (the �EPA�) proposed action to deny Mingo Logan the right to use its Corps�
permit (as discussed below).

On October 15, 2010, the United States moved to extend the existing stay for an additional 120 days (until February 22, 2011) while the EPA
Administrator reviews the �Recommended Determination� issued by EPA Region 3. By Memorandum Opinion and Order dated November 2,

2010, the court granted the United States� motion. On January 13, 2011, EPA issued its �Final Determination� to withdraw the specification of two
of the three watersheds as a disposal site for dredged or fill material approved under the current Section 404 permit. The court has been notified
of the Final Determination and by order dated March 21, 2011 stayed further proceedings in the case until further order of the court, in light of

the challenge to EPA�s �Final Determination� currently pending in federal court in Washington, DC (as described below).
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Additional information can be obtained from the U.S. District Court for the Southern District of West Virginia.

EPA Actions related to water discharges from the Spruce Permit

As described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, by letter of September 3, 2009, the EPA asked
the Corps of Engineers to suspend, revoke or modify the existing permit it issued in January 2007 to Mingo Logan under Section 404 of the

Clean Water Act, claiming that �new information and circumstances have arisen which justify reconsideration of the permit.� By letter of
September 30, 2009, the Corps of Engineers advised the EPA that it would not reconsider its decision to issue the permit. By letter of

October 16, 2009, the EPA advised the Corps that it has �reason to believe� that the Mingo Logan mine will have �unacceptable adverse impacts to
fish and wildlife resources� and that it intends to issue a public notice of a proposed determination to restrict or prohibit discharges of fill material

that already are approved by the Corps� permit. By federal register publication dated April 2, 2010, EPA issued its �Proposed
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Determination to Prohibit, Restrict or Deny the Specification, or the Use for Specification of an Area as a Disposal Site: Spruce No. 1 Surface
Mine, Logan County, WV� pursuant to Section 404(c) of the Clean Water Act. EPA accepted written comments on its proposed action

(sometimes known as a �veto proceeding�), through June 4, 2010 and conducted a public hearing, as well, on May 18, 2010. We submitted
comments on the action during this period. On September 24, 2010, EPA Region 3 issued a �Recommended Determination� to the EPA

Administrator recommending that EPA prohibit the placement of fill material in two of the three watersheds for which filling is approved under
the current Section 404 permit. Mingo Logan, along with the Corps, West Virginia DEP and the mineral owner, engaged in a consultation with

EPA as required by the regulations, to discuss �corrective action� to address the �unacceptable adverse effects� identified. On January 13, 2011, EPA
issued its �Final Determination� pursuant to Section 404(c) of the Clean Water Act to withdraw the specification of two of the three watersheds

approved in the current Section 404 permit as a disposal site for dredged or fill material. By separate action, Mingo Logan sued EPA on April 2,
2010 in federal court in Washington, D.C. seeking a ruling that EPA has no authority under the Clean Water Act to veto a previously issued

permit (Mingo Logan Coal Company, Inc. v. USEPA, No. 1:10-cv-00541(D.D.C.)). EPA moved to dismiss that action, and we responded to that
motion. The court has been notified of the �Final Determination� and on February 23, 2011 entered a scheduling order for summary disposition of

the case.

Clean Water Act Request for Information

As described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, in January 2008, we received a request from the
EPA for certain information related to compliance with effluent limitations and water quality standards under Section 308 of the Clean Water
Act applicable to our eastern mining complexes located in West Virginia, Virginia and Kentucky. The request focuses on our compliance with

water quality standards and effluent limitations at numerous outfalls as identified in the various NPDES permits applicable to our eastern mining
complexes for the period beginning on January 1, 2003 through January 1, 2008. The compliance reporting mechanism is contained in Discharge

Monitoring Reports which are required to be prepared and submitted quarterly to state environmental agencies and contain detailed monthly
compliance data. In July 2008, the EPA referred the request to the U.S. Department of Justice. We negotiated a compromise with the

Department of Justice, the EPA, the West Virginia Department of Environmental Protection and Kentucky Energy and Environment Cabinet to
fully and finally resolve the issues identified in the EPA�s Section 308 Request for Information. The compromise is contained in a consent decree

which includes certain elements of injunctive relief and a penalty in the amount of $4 million. The consent decree must be approved by the
U.S. District Court for the Southern District of West Virginia before it becomes effective.

Litigation Matters Related to International Coal Group, Inc.

On June 15, 2011, we acquired International Coal Group, Inc. (�ICG�) and its subsidiaries.  The following matters related to certain claims and
legal actions involving ICG and/or its subsidiaries.

As described in ICG�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, on August 23, 2006, a survivor of the Sago
mine accident, Randal McCloy, filed a complaint in the Kanawha Circuit Court in Kanawha County, West Virginia. The claims brought by

Randal McCloy and his family against ICG and certain of its subsidiaries, and against W.L. Ross & Co., and Wilbur L. Ross, Jr., individually,
were dismissed on February 14, 2008, after the parties reached a confidential settlement. Sixteen other complaints have been filed in Kanawha

Circuit Court by the representatives of many of the miners who died in the Sago mine accident, and several of these plaintiffs have filed
amended complaints to expand the group of defendants in the cases. The complaints allege various causes of action against ICG and its

subsidiary, Wolf Run Mining Company, one of its shareholders, W.L. Ross & Co., and Wilbur L. Ross, Jr., individually, related to the accident
and seek compensatory and punitive damages. In addition, the plaintiffs also allege causes of action against other third parties, including claims
against the manufacturer of Omega block seals used to seal the area where the explosion occurred and against the manufacturer of self-contained

self-rescuer (�SCSR�) devices worn by the miners at the Sago mine. Some of these third parties have been dismissed from the actions upon
settlement. The amended complaints add other of ICG�s subsidiaries to the cases, including ICG, Inc., ICG, LLC and Hunter Ridge Coal
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Company, unnamed parent, subsidiary and affiliate companies of ICG, W.L. Ross & Co., and Wilbur L. Ross, Jr., and other third parties,
including a provider of electrical services and a supplier of components used in the SCSR devices. In addition to the dismissal of the McCloy
claim, ICG has settled and dismissed five other actions. These settlements required the release of ICG, its subsidiaries, W.L. Ross & Co., and

Wilbur L. Ross, Jr. ICG intends to vigorously defend itself against the remaining complaints. The court has scheduled the matter for trial
beginning on April 16, 2012.

As described in ICG�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, Allegheny Energy Supply (�Allegheny�), the
sole customer of coal produced at our subsidiary Wolf Run Mining Company�s (�Wolf Run�)
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Sycamore No. 2 mine, filed a lawsuit against Wolf Run, Hunter Ridge Holdings, Inc. (�Hunter Ridge�), and ICG in state court in Allegheny
County, Pennsylvania on December 28, 2006, and amended its complaint on April 23, 2007. Allegheny claimed that Wolf Run breached a coal

supply contract when it declared force majeure under the contract upon idling the Sycamore No. 2 mine in the third quarter of 2006, and that
Wolf Run continued to breach the contract by failing to ship in volumes referenced in the contract. The Sycamore No. 2 mine was idled after

encountering adverse geologic conditions and abandoned gas wells that were previously unidentified and unmapped. After extensive searching
for gas wells and rehabilitation of the mine, it was re-opened in 2007, but with notice to Allegheny that it would necessarily operate at reduced
volumes in order to safely and effectively avoid the many gas wells within the reserve. The amended complaint also alleged that the production

stoppages constitute a breach of the guarantee agreement by Hunter Ridge and breach of certain representations made upon entering into the
contract in early 2005. Allegheny voluntarily dropped the breach of representation claims later. Allegheny claimed that it would incur costs in

excess of $100 million to purchase replacement coal over the life of the contract. ICG, Wolf Run and Hunter Ridge answered the amended
complaint on August 13, 2007, disputing all of the remaining claims.

On November 3, 2008, ICG, Wolf Run and Hunter Ridge filed an amended answer and counterclaim against the plaintiffs seeking to void the
coal supply agreement due to, among other things, fraudulent inducement and conspiracy. On September 23, 2009, Allegheny filed a second

amended complaint alleging several alternative theories of liability in its effort to extend contractual liability to ICG, which was not a party to
the original contract and did not exist at the time Wolf Run and Allegheny entered into the contract. No new substantive claims were asserted.
ICG answered the second amended complaint on October 13, 2009, denying all of the new claims. The Company�s counterclaim was dismissed
on motion for summary judgment entered on May 11, 2010. Allegheny�s claims against ICG were also dismissed by summary judgment, but the

claims against Wolf Run and Hunter Ridge were not. The court conducted a non-jury trial of this matter beginning on January 10, 2011 and
concluding on February 1, 2011. At the trial, Allegheny presented its evidence for breach of contract and claimed that it is entitled to past and
future damages in the aggregate of between $228 million and $377 million. Wolf Run and Hunter Ridge presented their defense of the claims,
including evidence with respect to the existence of force majeure conditions and excuse under the contract and applicable law. Wolf Run and

Hunter Ridge presented evidence that Allegheny�s damages calculations were significantly inflated because it did not seek to determine damages
as of the time of the breach and in some instances artificially assumed future non-delivery or did not take into account the apparent requirement
to supply coal in the future. On May 2, 2011, the trial court entered a Memorandum and Verdict determining that Wolf Run had breached the

coal supply contract and that the performance shortfall was not excused by force majeure. The trial court awarded total damages and interest in
the amount of $104.1 million. ICG and Allegheny have filed post-verdict motions in the trial court.  The court�s judgment on those motions is

expected to be issued soon, after which we expect to appeal to the Pennsylvania appellate court, if necessary. No appeal bond is necessary while
post-verdict motions are pending with the trial court, but an appeal bond equal to the damages assessed may have to be posted in the future.

As described in ICG�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, on January 7, 2008, Saratoga Advantage Trust
(�Saratoga�) filed a class action lawsuit in the U.S. District Court for the Southern District of West Virginia against ICG and certain of its officers
and directors seeking unspecified damages. The complaint asserts claims under Sections 10(b) and 20(a) of the Securities Exchange Act of 1934,
and Rule 10b-5 promulgated thereunder, based on alleged false and misleading statements in the registration statements filed in connection with
ICG�s November 2005 reorganization and December 2005 public offering of common stock. In addition, the complaint challenges other of ICG�s
public statements regarding its operating condition and safety record. On July 6, 2009, Saratoga filed an amended complaint asserting essentially

the same claims but seeking to add an individual co-plaintiff. ICG has filed a motion to dismiss the amended complaint.  In June 2011, ICG
agreed to settle this matter for a total of $1.375 million.  On August 1, 2011, the court issued its order preliminarily approving settlement and

scheduled a settlement fairness hearing on November 14, 2011.

As described in ICG�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, on June 11, 2010, the West Virginia
Department of Environmental Protection (�WVDEP�) filed suit against ICG Eastern, LLC (�ICG Eastern�) alleging violations of the West Virginia

Water Pollution Control/National Pollutant Discharge Elimination System (�WVNPDES�) and Surface Mine Permits for ICG Eastern�s Birch River
surface mine. The WVDEP alleges that ICG Eastern has failed to fully comply with the effluent limits for aluminum, manganese, pH, iron and

selenium contained in its WVNPDES permit. The complaint further alleges that violations of the WVNPDES permit effluent limits have caused
violations of water quality standards for the same parameters in the streams receiving the discharges from this mine. The WVDEP also alleges
that violations of the effluent limits in the WVNPDES permits are also violations of the regulations governing surface mining in West Virginia.

ICG Eastern and the WVDEP executed a settlement agreement that will require ICG Eastern to pay a monetary penalty of $0.2 million and
accept the imposition of a compliance schedule related to selenium
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and other water quality parameters. The settlement agreement was submitted to the Webster County Circuit Court on December 30, 2010,
was made available for public comment by the WVDEP and was thereafter entered by the court on April 18, 2011. The settlement agreement
resolves all of the WVDEP�s claims in the suit, with the exception of certain alleged selenium effluent limit violations beginning after April 5,
2010 that are currently the subject of both administrative appeal board and state circuit court stays. The WVDEP has reserved its claims as to
these alleged violations for its further consideration.  WVDEP and ICG Eastern are currently negotiating a resolution related to the reserved

claims.

As described in ICG�s Quarterly Report on Form 10-Q for the period ended March 31, 2011, the Sierra Club et al, on March 23, 2011, filed a
complaint against ICG Eastern in the U.S. District Court for the Northern District of West Virginia alleging violations of the Federal Water

Pollution Control Act (the �Clean Water Act�) and the Surface Mining Control and Reclamation Act at ICG Eastern�s Birch River surface mine.
Specifically, the complaint alleges that ICG Eastern is discharging selenium in concentrations that violate ICG Eastern�s WVNPDES Permit and

that the WVDEP has failed to diligently prosecute the violations. ICG Eastern filed a motion to dismiss on April 25, 2011, arguing that the
Webster County Circuit Court�s approval of the settlement agreement between it and the WVDEP precludes the action in federal court. By

Memorandum Opinion and Order dated June 29, 2011, the court granted ICG Eastern�s motion to dismiss and ordered the matter stricken from
the active docket.

As described in ICG�s Annual Report on Form 10-K for the period ended December 31, 2010, the Sierra Club, on December 3, 2010, filed a
Notice of Intent (�NOI�) to sue ICG Hazard, LLC (�Hazard�) alleging violations of the Clean Water Act and the Surface Mining Control and

Reclamation Act of 1977 at Hazard�s Thunder Ridge surface mine. The NOI, which was supplemented by a revised filing on February 24, 2011,
claims that Hazard is discharging selenium and contributing to conductivity levels in the receiving streams in violation of state and federal

regulations.  On May 24, 2011, the Sierra Club sued Hazard in U.S. District Court for the Eastern District of Kentucky under the Citizens Suit
provisions of the Clean Water Act and the Surface Mining Control and Reclamation Act seeking civil penalties, injunctive relief and attorneys�

fees.

As described in ICG�s Annual Report on Form 10-K for the period ended December 31, 2010, on December 3, 2010, the Kentucky Energy and
Environment Cabinet (�Cabinet�) filed suit against Hazard, ICG Knott County, LLC, ICG East Kentucky, LLC and Powell Mountain Energy, LLC

(collectively, �KY Operations�) alleging that the KY Operations failed to comply with the terms and conditions of the Kentucky Pollutant
Discharge Elimination System (�KPDES�) permits issued by the Cabinet�s Division of Water to the KY Operations. Among the claims lodged by

the Cabinet were allegations that contract water monitoring laboratories retained by the KY Operations did not adhere to the practices and
procedures required for conducting KPDES monitoring, the contract laboratories failed to properly document and maintain records of the

monitoring and the KY Operations submitted quarterly Discharge Monitoring Reports that sometimes contained inaccurate, incomplete and
erroneous information. The KY Operations and the Cabinet entered a proposed Consent Judgment contemporaneously with the filing of the
complaint that, if approved by the Franklin County (KY) Circuit Court, will require the KY Operations to pay a monetary penalty of $0.4

million, to prepare and implement a Corrective Action Plan that corrects the deficiencies in the respective KPDES monitoring programs, to
identify the responsible corporate officers for each KPDES permit and to provide specific detailed information in support of the Discharge

Monitoring Reports to be filed for the fourth quarter 2010 and first quarter 2011. Final resolution of this matter is pending approval by the court.
On February 11, 2011, the court entered an order allowing certain anti-mining groups to intervene in the action to contest the validity of the

Consent Judgment. The hearing on the entry of the Consent Judgment is scheduled to be held beginning August 30, 2011.

By letter dated June 28, 2011, Appalachian Voices, Inc., Waterkeeper Alliance, Inc., Kentuckians for the Commonwealth, Inc., Kentucky
Riverkeeper, Inc., Ms. Pat Banks, Ms. Lanny Evans, Mr. Thomas H. Bonny,and Mr. Winston Merrill Combs (collectively, �Appalachian Voices�)

filed a NOI to sue the KY Operations for alleged violations of the Clean Water Act.  The NOI claims that ICG has violated and continues to
violate effluent standards or limitations under the Clean Water Act in reference to KPDES Coal General Permit.  The NOI also alleges a lack of

diligent prosecution related to the lawsuit filed by the Kentucky Energy and Environment Cabinet (as referenced and described above).
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Item 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, �Item 1A. Risk Factors� in
our Annual Report on Form 10-K for the year ended December 31, 2010, which could materially affect our business, financial condition or

future results.  The risks described in our Annual Report on Form 10-K, as well as below, are not the only risks facing our Company.  Additional
risks and uncertainties not currently known to us or
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that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results.

We may not be able to fully integrate the operations of ICG into our existing operations.

We believe that the acquisition of ICG will result in various benefits or synergies, including, among other things, cost savings and operating
efficiencies. Achieving the anticipated benefits of the merger is subject to a number of uncertainties, including whether the businesses of Arch
Coal and ICG can be integrated in an efficient and effective manner. In addition, the combined company may experience unanticipated issues,

expenses and liabilities.

It is possible that the integration process could take longer than anticipated or cost more than anticipated and could result in the loss of valuable
employees, the disruption of each company�s ongoing businesses, processes and systems or inconsistencies in standards, controls, procedures,

practices, policies and compensation arrangements, any of which could adversely affect our ability to achieve the anticipated benefits and
synergies of the merger. The integration process is subject to a number of uncertainties, and no assurance can be given that the anticipated
benefits will be realized or, if realized, the timing or cost of their realization. Failure to achieve these anticipated benefits could result in

increased costs or decreases in the amount of expected revenues and could adversely affect our future business, financial condition, operating
results and prospects, and may cause the combined company�s stock price to decline.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

In September 2006, our board of directors authorized a share repurchase program for the purchase of up to 14,000,000 shares of our common
stock. There is no expiration date on the current authorization, and we have not made any decisions to suspend or cancel purchases under the

program. As of June 30, 2011, there were 10,925,800 shares of our common stock available for purchase under this program. We did not
purchase any shares of our common stock under this program during the quarter ended June 30, 2011. Based on the closing price of our common

stock as reported on the New York Stock Exchange on August 4, 2011, the approximate dollar value of our common stock that may yet be
purchased under this program was $232.2 million.

Item 3. Defaults Upon Senior Securities.

None

Item 4. Reserved.

Item 5. Other Information.
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Mine Safety and Health Administration Safety Data

We believe that Arch Coal is one of the safest coal mining companies in the world.  Safety is a core value at Arch Coal and at our subsidiary
operations.  We have in place a comprehensive safety program that includes extensive health & safety training for all employees, site

inspections, emergency response preparedness, crisis communications training, incident investigation, regulatory compliance training and
process auditing, as well as an open dialogue between all levels of employees.  The goals of our processes are to eliminate exposure to hazards
in the workplace, ensure that we comply with all mine safety regulations, and support regulatory and industry efforts to improve the health and

safety of our employees along with the industry as a whole.

Under the recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act, each operator of a coal or other mine is required to
include certain mine safety results in its periodic reports filed with the Securities and Exchange Commission.  The operation of our mines is

subject to regulation by the federal Mine Safety and Health Administration (�MSHA�) under the Federal Mine Safety and Health Act of 1977 (the
�Mine Act�).  Below we present the following items regarding certain mine safety and health matters, broken down by mining complex owned and

operated by Arch Coal or our subsidiaries, for the three-month period ended June 30, 2011:

• Section 104 Citations: Total number of violations of mandatory health or safety standards that could significantly and substantially
contribute to the cause and effect of a coal or other mine safety or health hazard under section 104 of the Mine Act for which we have received a

citation from MSHA;

• Section 104(b) Orders: Total number of orders issued under section 104(b) of the Mine Act;

• Section 104(d) Citations/Orders: Total number of citations and orders for unwarrantable failure of the mine operator to comply with
mandatory health or safety standards under Section 104(d) of the Mine Act;
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• Section 107(a) Orders: Total number of imminent danger orders issued under section 107(a) of the Mine Act; and

• Total Dollar Value of Proposed MSHA Assessments: Total dollar value of proposed assessments from MSHA under the Mine Act.

Mining complex(1)
Section 104
Citations

Section 104(b)
Orders

Section 104(d)
Citations/Orders

Section 107(a)
Orders

Total Dollar Value of
Proposed MSHA

Assessments
(in thousands)(2)

Power River Basin:
Black Thunder 10 � 1 � $ 44.0
Coal Creek 1 � � � $ 8.2
Western Bituminous:
Arch of Wyoming 1 � � � $ 0.5
Dugout Canyon 2 � � � $ 0
Skyline 5 1 � � $ 11.2
Sufco 8 � � � $ 3.4
West Elk 14 � � � $ 23.8
Central Appalachia:
Coal-Mac 2 � � � $ 0.4
Cumberland River 28 � � � $ 21.3
Lone Mountain 17 � � � $ 9.8
Mountain Laurel 47 � 3 � $ 53.7
Arch Coal Terminal � � � � $ �
International Coal Group, Inc. (3)
ADDCAR � � � � $ �
Beckley 16 1 � � $ �
Eastern 1 � � � $ �
Powell Mountain � � � � $ �
Viper 1 � � � $ �
Buckhannon 6 � � �
Patriot Mining � � � � $ �
Sentinel 7 � � � $ �
Tygart Valley � � � � $ �
Vindex Energy � � � � $ �
East Kentucky � � � � $ �
Flint Ridge � � � � $ �
Hazard 6 � � � $ �
Knott County 2 � 1 � $ �
Raven � � � � $ �

(1) MSHA assigns an identification number to each coal mine and may or may not assign separate identification numbers to related
facilities such as preparation plants.  We are providing the information in this table by mining complex rather than MSHA identification number

because we believe this format will be more useful to investors than providing information based on MSHA identification numbers.  For
descriptions of each of these mining operations please refer to the descriptions under Item 1. Business, in Part I of our Annual Report on

Form 10-K for the fiscal year ended December 31, 2010.

(2) Amounts included under the heading �Total Dollar Value of Proposed MSHA Assessments� are the total dollar amounts for proposed
assessments received from MSHA on or before July 26, 2011, for citations and orders occurring during the three-month period ended June 30,

2011.
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(3) Mining complexes listed under this heading are those that we acquired on June 15, 2011 in connection with our acquisition of
International Coal Group, Inc.  The results set forth in this table only represent those items that occurred during the period beginning on June 15,
2011 and ended on June 30, 2011.  The following table sets forth those items that occurred during the period beginning April 1, 2011 and ended

on June 14, 2011:
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Mining complex
Section 104
Citations

Section 104(b)
Orders

Section 104(d)
Citations/Orders

Section 107(a)
Orders

Total Dollar Value of
Proposed MSHA

Assessments
(in thousands)

ADDCAR � � � � $ �
Beckley 35 � � � $ 1.5
Eastern � � � � $ �
Powell Mountain 31 6 1 � $ 20.3
Viper 15 � 1 � $ 10.6
Buckhannon 15 � � � $ 4.5
Patriot Mining � � � � $ 0.1
Sentinel 56 1 � � $ 30.4
Tygart Valley � � � � $ �
Vindex Energy 4 � � � $ 1.1
East Kentucky � � � � $ �
Flint Ridge 11 � � � $ 22.5
Hazard 11 � � � $ 17.5
Knott County 32 2 1 � $ 39.2
Raven 13 � � � $ 16.1

For the three-month period ended June 30, 2011, none of our mining complexes received written notice from MSHA of (i) a flagrant violation
under section 110(b)(2) of the Mine Act; (ii) a pattern of violations of mandatory health or safety standards that are of such nature as could have
significantly and substantially contributed to the cause and effect of coal or other mine health or safety hazards under section 104(e) of the Mine
Act; or (iii) the potential to have such a pattern.  For the three-month period ended June 30, 2011, none of our mining complexes experienced a

mining-related fatality.

As of June 30, 2011, we had a total of 262 matters pending before the Federal Mine Safety and Health Review Commission.  This includes legal
actions that were initiated prior to the three-month period ended June 30, 2011 and which do not necessarily relate to the citations, orders or

proposed assessments issued by MSHA during such three-month period.

In evaluating the above information regarding mine safety and health, investors should take into account factors such as: (i) the number of
citations and orders will vary depending on the size of a coal mine, (ii) the number of citations issued will vary from inspector to inspector and
mine to mine, and (iii) citations and orders can be contested and appealed, and in that process are often reduced in severity and amount, and are

sometimes dismissed.

Item 6. Exhibits.

The following is a list of exhibits filed as part of this Quarterly Report on Form 10-Q:

1.1 Underwriting Agreement dated June 2, 2011 (incorporated by reference to Exhibit 1.1 to the registrant�s Current Report on
Form 8-K filed on June 8, 2011).

2.1 Agreement and Plan of Merger, dated as of May 2, 2011, by and among Arch Coal, Inc., Atlas Acquisition Corp. and
International Coal Group, Inc. (incorporated herein by reference to Exhibit 2.1 to the registrant�s Current Report on
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Form 8-K filed on May 3, 2011).
4.1 Indenture, dated as of June 14, 2011, by and among Arch Coal, Inc., the subsidiary guarantors named therein and UMB

Bank National Association, as trustee (incorporated herein by reference to Exhibit 4.1 to the registrant�s Current Report on
Form 8-K filed on June 14, 2011).

4.2 Form of 7.000% Senior Note due 2019 (incorporated herein by reference to Exhibit 4.2 to the registrant�s Current Report on
Form 8-K filed on June 14, 2011).

4.3 Form of 7.250% Senior Note due 2020 (incorporated herein by reference to Exhibit 4.3 to the registrant�s Current Report on
Form 8-K filed on June 14, 2011).

4.4 Registration Rights Agreement, dated as of June 14, 2011, by and among Arch Coal, Inc., the subsidiary guarantors named
therein, Morgan Stanley & Co. LLC, PNC Capital Markets LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBS
Securities Inc. and Citigroup Global Markets Inc. as representatives of the initial purchasers named therein (incorporated
herein by reference to Exhibit 4.4 to the registrant�s Current Report on Form 8-K filed on June 14, 2011).
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10.1 Tender and Voting Agreement by and among Arch Coal, Inc., Atlas Acquisition Corp. and certain stockholders of
International Coal Group, Inc. (incorporated herein by reference to Exhibit 10.1 to the registrant�s Current Report on
Form 8-K filed on May 3, 2011).

10.2 Tender and Voting Agreement by and among Arch Coal, Inc., Atlas Acquisition Corp. and certain stockholders of
International Coal Group, Inc. (incorporated herein by reference to Exhibit 10.2 to the registrant�s Current Report on
Form 8-K filed on May 3, 2011).

10.3 Debt Commitment Letter, dated as of May 2, 2011, by and among Morgan Stanley Senior Funding, Inc., PNC Bank,
National Association, PNC Capital Markets LLC and Arch Coal, Inc. (incorporated herein by reference to Exhibit 10.3 to
the registrant�s Current Report on Form 8-K filed on May 3, 2011).

10.4 Amended and Restated Credit Agreement, dated as of June 14, 2011, by and among the Company, the lenders party thereto,
PNC Bank, National Association, as administrative agent and Bank of America, N.A., The Royal Bank of Scotland PLC and
Citibank, N.A., as co-documentation agents (incorporated herein by reference to Exhibit 10.1 to the registrant�s Current
Report on Form 8-K filed on June 17, 2011).

10.5 Second Amendment to Amended and Restated Receivables Purchase Agreement dated June 15, 2011.
10.6 Seventh Amendment to Credit Agreement dated as of May 9, 2011.
12.1 Computation of ratio of earnings to combined fixed charges and preference dividends.
31.1 Rule 13a-14(a)/15d-14(a) Certification of Steven F. Leer.
31.2 Rule 13a-14(a)/15d-14(a) Certification of John T. Drexler.
32.1 Section 1350 Certification of Steven F. Leer.
32.2 Section 1350 Certification of John T. Drexler.
101 Interactive Data File will be filed by amendment to this Form-Q within 30 days of the filing date of this Form 10-Q, as

permitted by Rule 405(a)(2) of Regulation S-T.
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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, thereunto duly authorized.

Arch Coal, Inc.

By:
John T. Drexler
Senior Vice President and Chief Financial Officer

August 9, 2011
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