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CALCULATION OF REGISTRATION FEE

Amount Proposed maximum Proposed maximum
to be offering price aggregate Amount of
Title of each class of securities to be registered registered per share (1) offering price (1) registration fee (1)
Common stock, par value $0.01 per share 30,000,000 shares $46.13 $1,383,900,000 $178,246.32

(1) Estimated solely for purposes of calculating the amount of the registration fee. In accordance with Rule 457(c) and Rule 457(r) of the
Securities Act of 1933, as amended, the price shown is the average of the high and low selling prices of the Common Stock on October 24,

2013, as reported on the New York Stock Exchange.
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Filed Pursuant to Rule 424(b)(7)
Registration No. 333-175791

Prospectus Supplement to Prospectus dated December 10, 2012

HCA Holdings, Inc.
30,000,000 Shares

Common Stock

The selling stockholders named in this prospectus supplement are offering 30,000,000 shares of common stock of HCA Holdings, Inc. See
Selling Stockholders. We will not receive any proceeds from the sale of shares of common stock by the selling stockholders.

Our common stock is listed on the New York Stock Exchange under the symbol HCA. On October 29, 2013, the last reported sale price of our
common stock on the New York Stock Exchange was $47.34 per share.

Per Share Total
Public offering price $ 47.00 $ 1,410,000,000
Underwriting discounts and commissions $ 0.08 $ 2,400,000
Proceeds, before expenses, to the Selling Stockholders $ 4692 $ 1,407,600,000

Concurrently with this offering, we have also agreed to repurchase shares of our common stock having an aggregate value of $500 million from
Hercules Holdings II, LLC, a selling stockholder, at a price per share equal to the price at which the underwriter has agreed to purchase the
shares sold in this offering. The completion of the share repurchase is conditioned upon, among other things, the completion of this offering.
This offering is not conditioned upon the completion of the share repurchase.

Investing in our common stock involves risks. See _Risk Factors beginning on page S-13 of this prospectus
supplement, page 5 of the accompanying prospectus and in the documents incorporated by reference herein to
read about factors you should consider before making a decision to invest in our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The underwriter expects to deliver the shares of common stock against payment in New York, New York on or about November 1, 2013.

Goldman, Sachs & Co.
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You should rely only on the information contained and incorporated by reference in this prospectus supplement and the accompanying
prospectus. Neither HCA Holdings, Inc. nor the underwriter has authorized anyone to provide you with any information or represent
anything about the selling stockholders, HCA Holdings, Inc., its financial results or this offering that is not contained or incorporated by
reference in this prospectus supplement or the accompanying prospectus. If given or made, any such other information or
representation should not be relied upon as having been authorized by HCA Holdings, Inc. or the underwriter. Neither HCA Holdings,
Inc. nor the selling stockholders nor the underwriter are making an offer to sell the shares of common stock in any jurisdiction where
the offer or sale is not permitted. The information contained and incorporated by reference in this prospectus supplement and the
accompanying prospectus may only be accurate on the date of this document.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of the offering of shares of common stock
and adds to and supplements information contained in the accompanying prospectus and the documents incorporated by reference therein. The
second part is the accompanying prospectus, which we refer to as the accompanying prospectus. The accompanying prospectus contains a
description of our capital stock and gives more general information, some of which may not apply to the shares of common stock offered hereby.
The accompanying prospectus also incorporates by reference documents that are described under Incorporation by Reference in that prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the accompanying prospectus
or in any free writing prospectus filed by us with the Securities and Exchange Commission. If information in this prospectus supplement is
inconsistent with the accompanying prospectus, you should rely on this prospectus supplement. We have not, and the underwriter has 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 supplement and the
accompanying prospectus 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.

Neither we nor the selling stockholders nor the underwriter is making an offer of the shares of common stock in any jurisdiction where the offer
or sale is not permitted.

MARKET, RANKING AND OTHER INDUSTRY DATA

The data included or incorporated by reference in this prospectus supplement regarding markets and ranking, including the size of certain

markets and our position and the position of our competitors within these markets, are based on reports of government agencies or published
industry sources and estimates based on management s knowledge and experience in the markets in which we operate. These estimates have been
based on information obtained from our trade and business organizations and other contacts in the markets in which we operate. We believe

these estimates to be accurate as of the date of this prospectus supplement. However, this information may prove to be inaccurate because of the
method by which we obtained some of the data for the estimates or because this information cannot always be verified with complete certainty
due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other limitations and
uncertainties. As a result, you should be aware that market, ranking and other similar industry data included or incorporated by reference in this
prospectus supplement, and estimates and beliefs based on that data, may not be reliable. Neither we nor the underwriters can guarantee the
accuracy or completeness of any such information contained or incorporated by reference in this prospectus supplement.

FORWARD-LOOKING AND CAUTIONARY STATEMENTS

This prospectus supplement and the accompanying prospectus 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 estimated
electronic health record ( EHR ) incentive income and related EHR operating expenses, expected capital expenditures, 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 ou
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 effects
related to the implementation of the
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Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act (collectively, the Health Reform
Law ), possible delays in or complications related to implementation of the Health Reform Law, the possible enactment of additional federal or
state health care reforms and possible changes to the Health Reform Law and 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 (the BCA ) and the potential for future deficit reduction legislation that may alter BCA-mandated spending reductions, which
include cuts to Medicare payments, or create additional spending reductions, (4) increases in the amount and risk of collectibility 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 the Medicare, Medicaid and other state
programs, including Medicaid upper payment limit programs or waiver programs, that may impact reimbursements to health care providers and
insurers, (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 managed care agreements, the ability to enter into and renew managed care provider
agreements on acceptable terms and the impact of consumer driven health plans and physician utilization trends and practices, (9) the efforts of
insurers, health care providers 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) future divestitures which may result in charges and possible
impairments of long-lived assets, (16) changes in business strategy or development plans, (17) delays in receiving payments for services
provided, (18) the outcome of pending and any future tax audits, appeals and litigation associated with our tax positions, (19) potential adverse
impact of known and unknown government investigations, litigation and other claims that may be made against us, (20) our ongoing ability to
demonstrate meaningful use of certified EHR technology and recognize income for the related Medicare or Medicaid incentive payments, and
(21) other risk factors disclosed under Risk Factors and elsewhere in or incorporated by reference in this prospectus supplement and the
accompanying prospectus. 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 supplement and the accompanying prospectus, which
forward-looking statements reflect management s views only as of the date of this prospectus supplement and the accompanying prospectus. We
undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future events or otherwise.

S-iii
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SUMMARY

This summary highlights information appearing elsewhere in and incorporated by reference in this prospectus supplement and the
accompanying prospectus. This summary is not complete and does not contain all of the information that you should consider before investing in
shares of our common stock. You should carefully read the entire prospectus supplement, the accompanying prospectus and the information
incorporated herein by reference, including the financial data and related notes and the sections entitled Risk Factors.

As used herein, unless otherwise stated or indicated by context, references to (i) HCA Holdings, Inc. refers to HCA Holdings, Inc., parent of
HCA Inc., and its affiliates and (ii) the Company, = HCA, we, our or us referto HCA Inc. and its affiliates prior to the Corporate
Reorganization (as defined herein) and to HCA Holdings, Inc. and its affiliates upon the consummation of the Corporate Reorganization. The
term dffiliates 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.

Our Company

We are the largest non-governmental hospital operator in the U.S. 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, 2013, we operated a diversified portfolio of 161 hospitals (with approximately 41,800 beds) and 114 freestanding
surgery centers across 20 states throughout the U.S. and in England. As a result of our efforts to establish significant market share in large and
growing urban markets with attractive demographic and economic profiles, we currently have a substantial market presence in 17 of the top 25
fastest growing markets with populations greater than 500,000 in the U.S. and currently maintain the first or second position, based on inpatient
admissions, in many of our key markets. 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 six months ended June 30,
2013, we generated revenues of $16.890 billion, net income attributable to HCA Holdings, Inc. of $767 million and Adjusted EBITDA of
$3.257 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 over 40 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. We have also created a subsidiary, Parallon Business Solutions, that offers certain of these component services to other health
care organizations.

S-1
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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 21 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.

On November 17, 2006, HCA Inc. was acquired by a private investor group, including affiliates of or funds sponsored by Bain Capital Partners,
LLC, Kohlberg Kravis Roberts & Co. and HCA founder Dr. Thomas F. Frist, Jr., and by members of management and certain other investors.
We refer to the merger, the financing transactions related to the merger and other related transactions collectively as the Recapitalization.

Since the Recapitalization, we have achieved substantial operational and financial progress. During this time, we have made significant
investments in expanding our service lines and expanding our alignment with highly specialized and primary care physicians. In addition, we
have enhanced our operating efficiencies through a number of corporate cost-saving initiatives and an expansion of our support infrastructure.
We have made investments in information technology to optimize our facilities and systems. We have also undertaken a number of initiatives to
improve clinical quality and patient satisfaction. As a result of these initiatives, our financial performance improved significantly from the year
ended December 31, 2007, the first full year following the Recapitalization, to the year ended December 31, 2012, with revenues growing by
$9.285 billion, net income attributable to HCA Holdings, Inc. increasing by $731 million and Adjusted EBITDA increasing by $1.939 billion.
This represents compounded annual growth rates on these key metrics of 6.8%, 12.9% and 7.3%, respectively.

Our Industry

We believe well-capitalized, comprehensive and integrated health care delivery providers are well-positioned to benefit from the current industry
trends, some of which include:

Aging Population and Continued Growth in the Need for Health Care Services. According to the U.S. Census Bureau, the demographic age
group of persons aged 65 and over is expected to experience compounded annual growth of 2.4% over the next 20 years (2015 to 2035)
compared to general population growth of 0.7% over the period, and constitute 20.9% of the total U.S. population by 2035. The Centers for
Medicare & Medicaid Services ( CMS ) projects continued increases in hospital services based on the aging of the U.S. population, advances in
medical procedures, expansion of health coverage, increasing consumer demand for expanded medical services and increased prevalence of
chronic conditions such as diabetes, heart disease and obesity. We believe these factors will continue to drive increased utilization of health care
services and the need for comprehensive, integrated hospital networks that can provide a wide array of essential and sophisticated health care.

Continued Evolution of Quality-Based Reimbursement Favors Large-Scale, Comprehensive and Integrated Providers. We believe the U.S.
health care system is continuing to evolve in ways that favor large-scale, comprehensive and integrated providers that provide high levels of
quality care. Specifically, we believe there are a number of initiatives that will continue to gain importance in the foreseeable future, including
introduction of value-based payment methodologies tied to performance, quality and coordination of care, implementation of integrated
electronic health records and information, and an increasing ability for patients and consumers to make choices about all aspects of health care.
We believe our company is well positioned to respond to these emerging trends and has the resources, expertise and flexibility necessary to
adapt in a timely manner to the changing health care regulatory and reimbursement environment.

S-2
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Impact of Health Reform Law. The Health Reform Law changes how health care services are covered, delivered and reimbursed. It does so
through expanded coverage of uninsured individuals, significant reductions in the growth of Medicare program payments, material decreases in
Medicare and Medicaid disproportionate share hospital ( DSH ) payments, and the establishment of programs where reimbursement is tied in part
to quality and integration. Based on the Congressional Budget Office s May 2013 projection, the Health Reform Law is expected to expand
health insurance coverage to approximately 25 million additional individuals through a combination of public program expansion and private
sector health insurance reforms. However, since these projections were issued, portions of the Health Reform Law have been delayed, including
a one-year postponement of the employer mandate, and the federal online insurance marketplace has experienced technical issues that have
negatively impacted the ability of individuals to purchase coverage through the marketplace. We believe the expansion of private sector and
Medicaid coverage will, over time, increase our reimbursement related to providing services to individuals who were previously uninsured. On
the other hand, the reductions in the growth in Medicare payments and the decreases in DSH payments will adversely affect our government
reimbursement, and there is uncertainty regarding what rates we will receive for care provided to individuals who obtain coverage in connection
with the law and the collectability of any related deductibles or other patient responsibility accounts. Because of the many variables involved,
including the complexity of the law, uncertainties and delays regarding its implementation, court challenges, the potential for changes to the law
as a result and efforts to amend or repeal the law, we are unable to accurately predict the net impact of the Health Reform Law on us; however,
we believe our experienced management team, emphasis on quality care and diverse service offerings will enable us to capitalize on the
opportunities presented by the Health Reform Law, as well as adapt in a timely manner to its challenges.

Our Competitive Strengths
We believe our key competitive strengths include:

Largest Comprehensive, Integrated Health Care Delivery System. We are the largest non-governmental hospital operator in the U.S., providing
approximately 4% to 5% of all U.S. hospital services through our national footprint. The scope and scale of our operations, evidenced by the
types of facilities we operate, the diverse medical specialties we offer and the numerous patient care access points we provide, enable us to
provide a comprehensive range of health care services in a cost-effective manner. As a result, we believe the breadth of our platform is a
competitive advantage in the marketplace enabling us to attract patients, physicians and clinical staff while also providing significant economies
of scale and increasing our relevance with commercial payers.

Reputation for High Quality Patient-Centered Care. Since our founding, we have maintained an unwavering focus on patients and clinical
outcomes. We believe clinical quality influences physician and patient choices about health care delivery. We align our quality initiatives
throughout the organization by engaging corporate, local, physician and nurse leaders to share best practices and develop standards for
delivering high quality care. We have invested extensively in quality of care initiatives, with an emphasis on implementing information
technology and adopting industry-wide best practices and clinical protocols. As a result of these efforts, we have achieved significant progress in
clinical quality. As measured by the CMS clinical core measures reported on the CMS Hospital Compare website and based on publicly
available data for the twelve months ended September 30, 2012, our hospitals achieved a composite score of 98.4% of the CMS core measures
versus the national average of 96.0%, making us among the top performing major health systems in the U.S. Payors, including the Medicare
program, are increasing efforts to tie payments to quality and clinical performance. For example, CMS is implementing a value-based
purchasing system and is reducing

S-3
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hospital payment rates based on excess readmissions for certain conditions. We believe our quality initiatives favorably position us in a payment
environment that is increasingly performance-based.

Leading Local Market Positions in Large, Growing, Urban Markets. Over our history, we have sought to selectively expand and upgrade our
asset base to create a premium portfolio of assets in attractive growing markets. As a result, we have a strong market presence in 17 of the top 25
fastest growing markets with populations greater than 500,000 in the U.S. In addition, we currently operate in 19 markets with populations of
one million or more, with all but two of these markets projecting growth above the national average from 2011 to 2016. Our inpatient market
share places us first or second in many of our key markets. We believe the strength and stability of these market positions will create organic
growth opportunities and allow us to develop long-term relationships with patients, physicians, large employers and third-party payers.

Diversified Revenue Base and Payer Mix. We believe our broad geographic footprint, varied service lines and diverse revenue base mitigate our
risks in numerous ways. Our diversification limits our exposure to competitive dynamics and economic conditions in any single local market,
reimbursement changes in specific service lines and disruptions with respect to payers such as state Medicaid programs or large commercial
insurers. We have a diverse portfolio of assets with no single facility contributing more than 2.2% of our revenues and no single metropolitan
statistical area contributing more than 7.1% of revenues for the year ended December 31, 2012. We have also developed a highly diversified
payer base, with no single commercial payer representing more than 9% of revenues for the year ended December 31, 2012. In addition, we are
one of the country s largest providers of outpatient services, which accounted for approximately 38% of our revenues for the year ended
December 31, 2012. We believe the geographic diversity of our markets and the scope of our inpatient and outpatient operations help reduce
volatility in our operating results.

Scale and Infrastructure Drive Cost Savings and Efficiencies. Our scale allows us to leverage our support infrastructure to achieve significant
cost savings and operating efficiencies, thereby driving margin expansion. We strategically manage our supply chain through centralized
purchasing and supply warehouses, as well as our revenue cycle through centralized billing, collections and health information management
functions. We also manage the provision of information technology through a combination of centralized systems with regional service support
as well as centralize many other clinical and corporate functions, creating economies of scale in managing expenses and business processes. In
addition to the cost savings and operating efficiencies, this support infrastructure simultaneously generates revenue from third parties that utilize
our services.

Well-Capitalized Portfolio of High Quality Assets. In order to expand the range and improve the quality of services provided at our facilities, we
invested over $7.9 billion in our facilities and information technology systems over the five-year period ended June 30, 2013. We believe our
significant capital investments in these areas will continue to attract new and returning patients, attract and retain high quality physicians,
maximize cost efficiencies and address the health care needs of our local communities. Furthermore, we believe our platform, as well as
electronic health record infrastructure, national research and physician management capabilities, provide a strategic advantage by enhancing our
ability to capitalize on anticipated incentives through the Health Information Technology for Economic and Clinical Health Act ( HITECH )
provisions of the American Recovery and Reinvestment Act of 2009 ( ARRA ) and position us well in an environment that increasingly
emphasizes quality, transparency and coordination of care.

Strong Operating Results and Cash Flows. Our leading scale, diversification, favorable market positions, dedication to clinical quality and focus
on operational efficiency have enabled us to achieve
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attractive historical financial performance. For the six months ended June 30, 2013, we generated net income attributable to HCA Holdings, Inc.
of $767 million, Adjusted EBITDA of $3.257 billion and cash flows from operating activities of $1.554 billion. Our ability to generate strong
and consistent cash flow from operations has enabled us to invest in our operations, reduce our debt, enhance earnings per share and continue to
pursue attractive growth opportunities.

Proven and Experienced Management Team. We believe the extensive experience and depth of our management team are a distinct competitive
advantage in the complicated and evolving industry in which we compete. Our senior management team averages approximately 21 years of
experience with our company. Members of our senior management hold significant equity interests in our company, further aligning their
long-term interests with those of our stockholders.

Our Growth Strategy

We are committed to providing the communities we serve with high quality, cost-effective health care while growing our business, increasing
our profitability and creating long-term value for our stockholders. To achieve these objectives, we align our efforts around the following growth
agenda:

Grow Our Presence in Existing Markets. We believe we are well positioned in a number of large and growing markets that will allow us the
opportunity to generate long-term, attractive growth through the expansion of our presence in these markets. We plan to continue recruiting and
strategically collaborating with the physician community and adding attractive service lines such as cardiology, emergency services, oncology
and women s services. Additional components of our growth strategy include expanding our footprint through developing various outpatient
access points, including surgery centers, rural outreach, freestanding emergency departments and walk-in clinics.

Achieve Industry-Leading Performance in Clinical and Satisfaction Measures. Achieving high levels of patient safety, patient satisfaction and
clinical quality are central goals of our business model. To achieve these goals, we have implemented a number of initiatives including infection
reduction initiatives, hospitalist programs, advanced health information technology and evidence-based medicine programs. We routinely
analyze operational practices from our best-performing hospitals to identify ways to implement organization-wide performance improvements
and reduce clinical variation. We believe these initiatives will continue to improve patient care, help us achieve cost efficiencies, grow our
revenues and favorably position us in an environment where our constituents are increasingly focused on quality, efficacy and efficiency.

Recruit and Employ Physicians to Meet Need for High Quality Health Services. We depend on the quality and dedication of the health care
providers and other team members who serve at our facilities. We believe a critical component of our growth strategy is our ability to
successfully recruit and strategically collaborate with physicians and other professionals to provide high quality care. We attract and retain
physicians by providing high quality, convenient facilities with advanced technology, by expanding our specialty services and by building our
outpatient operations. We believe our continued investment in the employment, recruitment and retention of physicians will improve the quality
of care at our facilities.

Continue to Leverage Our Scale and Market Positions to Enhance Profitability. We believe there is significant opportunity to continue to grow
the profitability of our company by fully leveraging the scale and scope of our franchise. We are currently pursuing next generation performance
improvement initiatives such as contracting for services on a multistate basis and expanding our support infrastructure for additional clinical and
support functions, such as physician credentialing, medical transcription and electronic medical recordkeeping. We believe our centrally
managed business
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processes and ability to leverage cost-saving practices across our extensive network will enable us to continue to manage costs effectively. We
have created a subsidiary, Parallon Business Solutions, to leverage key components of our support infrastructure, including revenue cycle
management, health care group purchasing, supply chain management and staffing functions, by offering these services to other hospital
companies.

Selectively Pursue a Disciplined Development Strategy. We continue to believe there are significant growth opportunities in our markets. We
will continue to provide financial and operational resources to successfully execute on our in-market opportunities. To complement our
in-market growth agenda, we intend to focus on selectively developing and acquiring new hospitals, outpatient facilities and other health care
service providers. We believe the challenges faced by the hospital industry may spur consolidation and we believe our size, scale, national
presence and access to capital will position us well to participate in any such consolidation. We have a strong record of successfully acquiring
and integrating hospitals and entering into joint ventures and intend to continue leveraging this experience.

Recent Developments

On October 17, 2013, we announced our preliminary results of operations for the quarter ended September 30, 2013. For the quarter ended
September 30, 2013, we anticipate revenues will be approximately $8.456 billion and Adjusted EBITDA will be approximately $1.603 billion.
For further information regarding these results, see Recent Developments.

Corporate Reorganization

On November 22, 2010, HCA Inc. reorganized by creating a new holding company structure (the Corporate Reorganization ), pursuant to which
HCA Holdings, Inc. became the new parent company, and HCA Inc. became HCA Holdings, Inc. s wholly owned direct subsidiary. As part of
the Corporate Reorganization, HCA Inc. s outstanding shares of capital stock were automatically converted, on a share for share basis, into
identical shares of HCA Holdings, Inc. s common stock, and HCA Holdings, Inc. became a guarantor but did not assume the debt of HCA Inc. s
outstanding secured notes and is not subject to the covenants contained in the indentures governing such secured notes.

Through our predecessors, we commenced operations in 1968. HCA Inc. was incorporated in Nevada in January 1990 and reincorporated in
Delaware in September 1993. HCA Holdings, Inc. was incorporated in Delaware in October 2010. Our principal executive offices are located at
One Park Plaza, Nashville, Tennessee 37203, and our telephone number is (615) 344-9551.
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THE OFFERING

The following summary of the offering contains basic information about the offering and the common stock and is not intended to be complete. It
does not contain all the information that may be important to you. For a complete understanding of the common stock, please refer to the section
of the accompanying prospectus entitled Description of Capital Stock.

Common stock offered by the selling stockholders 30,000,000 shares.

Common stock outstanding as of September 30, 2013 447,573,400 shares.
Shares of common stock outstanding

after the concurrent share repurchase 436,917,000 shares.

Use of Proceeds We will not receive any proceeds from this sale of shares of common stock by the selling
stockholders.

Concurrent Share Repurchase Concurrently with this offering, we have also agreed to repurchase shares of our common

stock from Hercules Holdings II, LLC, a selling stockholder, having an aggregate value

of $500 million, at a price per share equal to the price at which the underwriters have
agreed to purchase the shares sold in this offering, which we refer to as the concurrent
share repurchase. The completion of the concurrent share repurchase is conditioned upon,
among other things, the completion of this offering. This offering is not conditioned upon
the completion of the share repurchase. We intend to fund the concurrent share

repurchase with a dividend from our subsidiary, HCA Inc.

Dividend Policy Any decision to declare and pay dividends in the future will be made at the discretion of
our Board of Directors and will depend on, among other things, our results of operations,
cash requirements, financial condition, contractual restrictions and other factors that our
Board of Directors may deem relevant. See Dividend Policy.

New York Stock Exchange symbol HCA

Conflicts of Interest The underwriter and its affiliates have, from time to time, performed, and may in the
future perform, various financial advisory, investment banking, commercial banking and
other services for us for which they received or will receive customary fees and expenses.

Risk Factors You should consider carefully all of the information set forth and incorporated by
reference in this prospectus supplement and, in particular, should evaluate the specific
factors set forth and incorporated by reference in the section entitled Risk Factors for an
explanation of certain risks of investing in our shares of common stock, including risks
related to our industry and business.

Unless we indicate otherwise or the context requires, all information in this prospectus (i) does not reflect (1) 38,954,900 shares of our common

stock issuable upon the exercise of outstanding stock options at a weighted average exercise price of $15.33 per share as of September 30, 2013,

of which 28,098,500 were then exercisable and (2) 7,626,800 shares underlying restricted stock units held by our directors and employees as of

September 30, 2013, 11,800 of which were then vested and (ii) reflects the retirement of 10,656,436 shares of our common stock in the
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SUMMARY FINANCIAL DATA

The following table sets forth our summary financial and operating data as of and for the periods indicated. The financial data as of

December 31, 2012 and 2011 and for the years ended December 31, 2012, 2011 and 2010 have been derived from our consolidated financial
statements incorporated by reference into this prospectus supplement, which have been audited by Ernst & Young LLP. The financial data as of
December 31, 2010 have been derived from our consolidated financial statements audited by Ernst & Young LLP that are not included or
incorporated by reference herein.

The summary financial data as of June 30, 2013 and for the six months ended June 30, 2013 and 2012 have been derived from our unaudited
condensed consolidated financial statements incorporated by reference in this prospectus supplement. The summary financial data as of June 30,
2012 have been derived from our unaudited condensed consolidated financial statements that are not included or incorporated by reference
herein. The unaudited financial data presented have been prepared on a basis consistent with our audited consolidated financial statements. In the
opinion of management, such unaudited financial data reflect all adjustments, consisting only of normal and recurring adjustments, necessary for
a fair presentation of the results for those periods. The results of operations for the interim periods are not necessarily indicative of the results to
be expected for the full year or any future period.

The summary financial and operating data should be read in conjunction with ~Selected Financial Data, = Management s Discussion and Analysis of
Financial Condition and Results of Operations, our consolidated financial statements and the related notes thereto and our unaudited condensed
consolidated financial statements and the related notes thereto incorporated by reference into this prospectus supplement.

Six months ended
Years ended December 31, June 30,
2012 2011 2010 2013 2012
(unaudited)
(dollars in millions)
Income Statement Data:

Revenues before provision for doubtful accounts $ 36,783 $ 32,506 $ 30,683 $ 18,667 $ 18,352
Provision for doubtful accounts 3,770 2,824 2,648 1,777 1,835
Revenues 33,013 29,682 28,035 16,890 16,517
Salaries and benefits 15,089 13,440 12,484 7,765 7,443
Supplies 5,717 5,179 4,961 2,949 2,841
Other operating expenses 6,048 5,470 5,004 3,030 2,986
Electronic health record incentive income (336) (210) 1) (125)
Equity in earnings of affiliates (36) (258) (282) (20) (20)
Depreciation and amortization 1,679 1,465 1,421 849 837
Interest expense 1,798 2,037 2,097 934 890
Losses (gains) on sales of facilities (15) (142) “4) 12 3
Legal claim costs 175
Gain on acquisition of controlling interest in equity investment (1,522)
Impairments of long-lived assets 123
Losses on retirement of debt 481 17
Termination of management agreement 181

30,119 26,121 25,804 15,445 14,855
Income before income taxes 2,894 3,561 2,231 1,445 1,662
Provision for income taxes 888 719 658 470 538
Net income 2,006 2,842 1,573 975 1,124
Net income attributable to noncontrolling interests 401 377 366 208 193
Net income attributable to HCA Holdings, Inc. $ 1,605 $ 2,465 $ 1,207 $ 767 $ 931
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Income Statement Data: (continued)
Earnings per Share:

Basic

Diluted

Cash dividends declared per share
Weighted Average Shares (in thousands):
Basic

Diluted

Statement of Cash Flows Data:

Cash flows provided by operating activities
Cash flows used in investing activities
Cash flows used in financing activities
Other Financial Data:

EBITDAC(1)

Adjusted EBITDA(1)

Capital expenditures

Ratio of earnings to fixed charges
Operating Data:(2)

Number of hospitals at end of period(3)
Number of freestanding outpatient surgical
centers at end of period(3)

Number of licensed beds at end of period(4)
Weighted average licensed beds(5)
Admissions(6)

Equivalent admissions(7)

Average length of stay (days)(8)
Average daily census(9)

Occupancy(10)

Emergency room visits(11)

Outpatient surgeries(12)

Inpatient surgeries(13)

Days revenues in accounts receivable(14)
Gross patient revenues(15)

Outpatient revenues as a percentage of
patient revenues(16)

Balance Sheet Data:

Cash and cash equivalents

Working capital(17)

Property, plant and equipment, net

Total assets

Total debt

Equity securities with contingent
redemption rights

Stockholders deficit attributable to HCA
Holdings, Inc.

Noncontrolling interests

Total stockholders deficit

Table of Contents

& PH L

$

$

Years ended December 31,
2011

2012

3.65
3.49
6.50

440,178
459,403

4,175
(2,063)
(1,780)

5,970
6,531
(1,862)

2.44

162

112
41,804
41,795

1,740,700
2,832,100
4.7
22,521
54%
6,912,000
873,600
506,500
52
165,614

38%

705
1,591
13,185
28,075
28,930

(9,660)
1,319

(8,341)

& PH PH

5.17
4.97

476,609
495,943

$

3,933
(2,995)
(976)

6,686
6,061
(1,679)

2.59

163
108

41,594
39,735

1,620,400
2,595,900

4.8
21,123
53%

6,143,500
799,200
484,500

$

$

S-9

53

141,516

37%

373
1,679
12,834
26,898
27,052

(8,258)
1,244

(7,014)

(dollars in millions)

& PHPH

$

$

2010

2.83
2.76
9.43

426,424
437,347

3,085
(1,039)
(1,947)

5,383
5,868
(1,325)

1.97

156

97
38,827
38,655
1,554,400
2,468,400
4.8
20,523
53%
5,706,200
783,600
487,100
50
125,640

36%
411
2,650
11,352
23,852
28,225
141

(11,926)
1,132

(10,794)

&hH PHPH

$

$

Six months ended

June 30,
2013

(unaudited)

1.72
1.66

445,513
462,782

1,554
(790)
(1,007)

3,020

3,257
(896)
237

161

114
41,792
41,855

877,200
1,416,700

4.8

23,331
56%

3,475,700

433,300

251,200

53

88,994

37%

462
1,771
13,229
27,934
28,200

(8,823)
1,338

(7,485)

&P L B

$

$

$

$

2012

2.12
2.03
2.00

438,705
458,467

2,257
(886)
(1,226)

3,196

3,392
(784)
2.68

163

110
41,817
41,765

871,500

1,411,900

4.7
22,699
54%

3,402,600

437,300
255,000
49
81,704

38%
518
1,690
12,846

27,132
27,041

(8,243)
1,300

(6,943)
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(1) EBITDA, a measure used by management to evaluate operating performance, is defined as net income attributable to HCA Holdings, Inc.
plus (i) provision for income taxes, (ii) interest expense and (iii) depreciation and amortization. EBITDA is not a recognized term under
generally accepted accounting principles ( GAAP ) and does not purport to be an alternative to net income as a measure of operating
performance or to cash flows from operating activities as a measure of liquidity. Additionally, EBITDA is not intended to be a measure of
free cash flow available for management s discretionary use, as it does not consider certain cash requirements such as interest payments, tax
payments and other debt service requirements. Management believes EBITDA is helpful to investors and our management in highlighting
trends because EBITDA excludes the results of decisions outside the control of operating management and that can differ significantly
from company to company depending on long-term strategic decisions regarding capital structure, the tax jurisdictions in which companies
operate and capital investments. Management compensates for the limitations of using non-GAAP financial measures by using them to
supplement GAAP results to provide a more complete understanding of the factors and trends affecting the business than GAAP results
alone. Because not all companies use identical calculations, our presentation of EBITDA may not be comparable to similarly titled
measures of other companies.

Adjusted EBITDA is defined as EBITDA, adjusted to exclude net income attributable to noncontrolling interests, losses (gains) on sales of

facilities, legal claim costs, gain on acquisition of controlling interest in equity investment, impairments of long-lived assets, losses on retirement

of debt and termination of management agreement. We believe Adjusted EBITDA is an important measure that supplements discussions and
analysis of our results of operations. We believe it is useful to investors to provide disclosures of our results of operations on the same basis used
by management. Management relies upon Adjusted EBITDA as the primary measure to review and assess operating performance of its hospital
facilities and their management teams. Adjusted EBITDA target amounts are the performance measures utilized in our annual incentive
compensation programs and are vesting conditions for a portion of our stock option grants. Management and investors review both the overall
performance (GAAP net income attributable to HCA Holdings, Inc.) and operating performance (Adjusted EBITDA) of our health care
facilities. Adjusted EBITDA and the Adjusted EBITDA margin (Adjusted EBITDA divided by revenues) are utilized by management and
investors to compare our current operating results with the corresponding periods during the previous year and to compare our operating results
with other companies in the health care industry. It is reasonable to expect that losses (gains) on sales of facilities and impairments of long-lived
assets will occur in future periods, but the amounts recognized can vary significantly from period to period, do not directly relate to the ongoing
operations of our health care facilities and complicate period comparisons of our results of operations and operations comparisons with other
health care companies. Adjusted EBITDA is not a measure of financial performance under accounting principles generally accepted in the

United States, and should not be considered an alternative to net income attributable to HCA Holdings, Inc. as a measure of operating

performance or cash flows from operating, investing and financing activities as a measure of liquidity. Because Adjusted EBITDA is not a

measurement determined in accordance with generally accepted accounting principles and is susceptible to varying calculations, Adjusted

EBITDA, as presented, may not be comparable to other similarly titled measures presented by other companies. There may be additional

adjustments to Adjusted EBITDA under our agreements governing our material debt obligations.

S-10
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EBITDA and Adjusted EBITDA are calculated as follows:

Net income attributable to HCA Holdings, Inc.
Provision for income taxes

Interest expense

Depreciation and amortization

EBITDA

Net income attributable to noncontrolling interests(i)

Losses (gains) on sales of facilities(ii)

Legal claim costs(iii)

Gain on acquisition of controlling interest in equity investment (iv)
Impairments of long-lived assets(v)

Losses on retirement of debt(vi)

Termination of management agreement(vii)

Adjusted EBITDA

@) Represents the add-back of net income attributable to noncontrolling interests.

Years ended December 31,

2012

$ 1,605
888
1,798
1,679

5,970
401

(15)
175

$6,531

2011 2010
(dollars in millions)
$ 2,465 $ 1,207
719 658
2,037 2,097
1,465 1,421
6,686 5,383
377 366
(142) )
(1,522)
123
481
181
$ 6,061 $5,868

(i)  Represents the add-back of losses and elimination of gains on sales of facilities.

(iii)  Represents the add-back of legal claim costs.

(iv)  Represents the elimination of gain on acquisition of controlling interest in equity investment.

(v)  Represents the add-back of impairments of long-lived assets.

(vi)  Represents the add-back of losses on retirement of debt.

(vii) Represents the add-back of termination of management agreement.

Six months ended

June 30,
2013 2012
(unaudited)
$ 767 $ 931
470 538
934 890
849 837
3,020 3,196
208 193
12 3
17
$ 3,257 $3,392

(2) The operating data set forth in this table includes only those facilities that are consolidated for financial reporting purposes.

(3) Excludes facilities that are not consolidated (accounted for using the equity method) for financial reporting purposes.
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Licensed beds are those beds for which a facility has been granted approval to operate from the applicable state licensing agency.

Represents the average number of licensed beds, weighted based on periods owned.

Represents the total number of patients admitted to our hospitals and is used by management and certain investors as a general measure of
inpatient volume.

Equivalent admissions are used by management and certain investors as a general measure of combined inpatient and outpatient volume.
Equivalent admissions are computed by multiplying admissions (inpatient volume) by the sum of gross inpatient revenues and gross
outpatient revenues and then dividing the
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resulting amount by gross inpatient revenues. The equivalent admissions computation equates outpatient revenues to the volume measure
(admissions) used to measure inpatient volume, resulting in a general measure of combined inpatient and outpatient volume.

(8) Represents the average number of days admitted patients stay in our hospitals.

(9) Represents the average number of patients in our hospital beds each day.

(10) Represents the percentage of hospital licensed beds occupied by patients. Both average daily census and occupancy rate provide measures
of the utilization of inpatient rooms.

(11) Represents the number of patients treated in our emergency rooms.

12) Represents the number of surgeries performed on patients who were not admitted to our hospitals. Pain management and endosco
P g p p Y g Py
procedures are not included in outpatient surgeries.

(13) Represents the number of surgeries performed on patients who have been admitted to our hospitals. Pain management and endoscopy
procedures are not included in inpatient surgeries.

(14) Revenues per day is calculated by dividing the revenues for the period by the days in the period. Days revenues in accounts receivable is
then calculated as accounts receivable, net of the allowance for doubtful accounts, at the end of the period divided by revenues per day.

(15) Gross patient revenues are based upon our standard charge listing. Gross charges/revenues typically do not reflect what our hospital
facilities are paid. Gross charges/revenues are reduced by the provision for doubtful accounts, contractual adjustments, discounts and
charity care to determine reported revenues.

(16) Represents the percentage of patient revenues related to patients who are not admitted to our hospitals.

(17) We define working capital as current assets minus current liabilities.
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RISK FACTORS

You should carefully consider the Risk Factors set forth below as well as the other information contained or incorporated by reference in this
prospectus supplement before investing in our shares of common stock. This prospectus supplement contains forward-looking statements that
involve risk and uncertainties. Any of the following risks could materially and adversely affect our business, financial condition or results of

operations. Additional risks and uncertainties not currently known to us or those we currently view to be immaterial may also materially and
adversely affect our business, financial condition or results of operations. In such a case, you may lose all or part of your original investment.

Our stock price could be extremely volatile and, as a result, you may not be able to resell your shares at or above the price you paid for them.

Since our initial public offering in March 2011, the price of our common stock, as reported by the New York Stock Exchange, has ranged from a
low of $17.03 on August 9, 2011 to a high of $49.52 on October 18, 2013. In addition, the stock market in general has been highly volatile. As a
result, the market price of our common stock is likely to be similarly volatile, and investors in our common stock may experience a decrease,
which could be substantial, in the value of their stock, including decreases unrelated to our operating performance or prospects, and could lose
part or all of their investment. The price of our common stock could be subject to wide fluctuations in response to a number of factors, including
those included in, or incorporated by reference to, this prospectus supplement and the accompanying prospectus and others such as:

quarterly variations in our results of operations;

results of operations that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

additions or departures of key management personnel;

changes in expectations as to our future financial performance, including financial estimates by securities analysts and investors;

announcements by us, our competitors or our vendors of significant contracts, acquisitions, joint marketing relationships, joint
ventures or capital commitments;

announcements by third parties or governmental entities of significant claims or proceedings against us, or adverse settlements
of such matters;

new laws and governmental regulations applicable to the health care industry, including the Health Reform Law, the BCA, and
changes, including payment reductions, in the Medicare, Medicaid and other state programs;

a default under the agreements governing our indebtedness;

future sales of our common stock by us, directors, executives and significant stockholders; and
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changes in domestic and international economic and political conditions and regionally in our markets.
Furthermore, the stock market has recently experienced extreme volatility that, in some cases, has been unrelated or disproportionate to the
operating performance of particular companies. These broad market and industry fluctuations may adversely affect the market price of our
common stock, regardless of our actual operating performance.
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If we or our existing investors sell additional shares of our common stock after this offering, the market price of our common stock could
decline.

The market price of our common stock could decline as a result of sales of a large number of shares of common stock in the market after this
offering, or the perception that such sales could occur. These sales, or the possibility that these sales may occur, also might make it more
difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate. As of September 30, 2013, we had
447,573,400 shares of common stock outstanding, of which approximately 60% were freely tradable on the New York Stock Exchange. After
giving effect to this offering and the concurrent share repurchase, approximately 68% of our shares of common stock outstanding would be
freely tradable on the New York Stock Exchange.

We and Hercules Holding II, LLC ( Hercules Holding ), our directors and certain of our executive officers and affiliates of, or funds sponsored
by, Bain Capital Partners, LLC ( Bain Capital ), Kohlberg Kravis Roberts & Co. ( KKR ) and HCA founder Dr. Thomas F. Frist, Jr. (collectively,
the Investors ) have agreed not to sell or transfer any common stock or securities convertible into, exchangeable for, exercisable for, or repayable
with common stock, for 30 days after the date of this prospectus supplement without first obtaining the written consent of the underwriter,

subject to certain exceptions. In addition, pursuant to stockholders agreements, we have granted certain stockholders the right to cause us, in
certain instances, at our expense, to file registration statements under the Securities Act of 1933, as amended (the Securities Act ) covering
resales of our common stock held by them or to piggyback on a registration statement in certain circumstances. These rights will not be able to

be exercised during the 30-day restricted period described above. As of September 30, 2013, these shares collectively represent approximately

30% of our outstanding common stock following this offering and the concurrent share repurchase. These shares also may be sold pursuant to

Rule 144 under the Securities Act, depending on their holding period and subject to restrictions in the case of shares held by persons deemed to

be our affiliates. As restrictions on resale end or if these stockholders exercise their registration rights, the market price of our stock could

decline if the holders of restricted shares sell them or are perceived by the market as intending to sell them. Further, the lock-up agreements
described above will not prohibit certain of our executive officers from entering into Rule 10b5-1 plans during the 30-day period referred to

above.

As of September 30, 2013, 447,573,400 shares of our common stock were outstanding, 28,098,500 shares were issuable upon the exercise of
outstanding vested stock options under our stock incentive plans, 18,483,200 shares were subject to outstanding unvested stock options and
restricted stock units under our stock incentive plans and 31,068,400 shares are reserved for future grant under our stock incentive plans. Shares
acquired upon the exercise of vested options under our stock incentive plan are eligible for resale at any time. Sales of a substantial number of
shares of our common stock following the vesting of outstanding stock options could cause the market price of our common stock to decline.

Some provisions of Delaware law and our governing documents could discourage a takeover that stockholders may consider favorable.

In addition to the Investors ownership of a significant percentage of our common stock, Delaware law and provisions contained in our amended
and restated certificate of incorporation and amended and restated bylaws could make it difficult for a third party to acquire us, even if doing so
might be beneficial to our stockholders. For example, our amended and restated certificate of incorporation authorizes our Board of Directors to
determine the rights, preferences, privileges and restrictions of unissued preferred stock, without any vote or action by our stockholders. As a

result, our Board could authorize and issue shares of preferred stock with voting or conversion rights that could adversely affect the voting or

other rights of holders of our common stock or with other terms that could impede the completion of a merger, tender offer or other takeover
attempt. In addition, as described under Description of Capital Stock Delaware Anti-Takeover Statutes in the accompanying prospectus, we are
subject to certain provisions of Delaware law that may discourage potential acquisition proposals and may delay, deter or prevent a change of
control of our company, including through transactions, and, in particular, unsolicited transactions, that some or all of our stockholders might
consider to be desirable. As a result, efforts by our stockholders to change the direction or management of our company may be unsuccessful.

S-14
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If you purchase shares in this offering, you will suffer immediate and substantial dilution.

As of June 30, 2013, our net tangible book value deficit per share was $(29.71). If you purchase shares of our common stock in this offering, you
will incur immediate and substantial dilution in the pro forma net tangible book value of your stock because the price that you pay will be
substantially greater than the net tangible book value per share of the shares you acquire. You will experience additional dilution upon the
exercise of options and warrants to purchase our common stock, including those options currently outstanding and those granted in the future,
and the issuance of restricted stock or other equity awards under our stock incentive plans. To the extent we raise additional capital by issuing
equity securities, our stockholders will experience substantial additional dilution.

The Investors will continue to have significant influence over us after this offering, including in connection with decisions that require the
approval of stockholders, which could limit your ability to influence the outcome of key transactions, including a change of control.

Through their investment in Hercules Holding, the Investors are expected to continue to have an indirect interest in approximately 29.5% of our
common stock after the completion of this offering and the concurrent share repurchase. In addition, representatives of the Investors will have
the right to designate certain of the members of our Board of Directors. As a result, the Investors potentially have the ability to influence or
effectively control our decisions to enter into any corporate transaction (and the terms thereof) and potentially have the ability to prevent any
transaction that requires stockholder approval regardless of whether others believe that such change or transaction is in our best interests.

Additionally, Bain Capital and KKR are in the business of making investments in companies and may acquire and hold interests in businesses
that compete directly or indirectly with us. One or more of these entities may also pursue acquisition opportunities that may be complementary
to our business and, as a result, those acquisition opportunities may not be available to us.
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We will not receive any proceeds from this sale of shares in this offering by the selling stockholders.

USE OF PROCEEDS

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the New York Stock Exchange and is traded under the symbol HCA . There was no established public trading
market for our common stock after our merger that occurred on November 17, 2006 until our [PO on March 10, 2011. At the close of business

on September 30, 2013, there were 1,087 holders of record of our shares of common stock. The last reported price of our common stock on the
New York Stock Exchange on October 29, 2013 was $47.34 per share.

The following table sets forth for the periods indicated the high and low reported sale prices per share for our common stock, as reported on the

New York Stock Exchange:

Table of Contents

2011

First Quarter (from March 10, 2011)
Second Quarter

Third Quarter

Fourth Quarter

2012

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

2013

First Quarter

Second Quarter

Third Quarter

Fourth Quarter (through October 29, 2013)

S-16

High

$34.57
$35.37
$34.92
$26.86

$29.30
$31.39
$33.55
$34.32

$40.92
$41.83
$43.11
$49.52

Low

$30.36
$30.75
$17.03
$17.43

$20.33
$24.09
$23.91
$27.92

$30.65
$35.40
$35.20
$42.60
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DIVIDEND POLICY

On February 3, 2012, our Board of Directors declared a distribution to the Company s stockholders and holders of certain vested stock awards,
which was paid on February 29, 2012 to holders of record on February 16, 2012. The distribution declared was $2.00 per share and vested stock
award (subject to limitations for certain awards), or approximately $1 billion in the aggregate.

On October 23, 2012, our Board of Directors declared a distribution to the Company s stockholders and holders of certain vested stock awards,
which was paid on November 16, 2012 to holders of record on November 2, 2012. The distribution declared was $2.50 per share and vested
stock award (subject to limitations for certain awards), or approximately $1.2 billion in the aggregate.

On December 6, 2012, our Board of Directors declared an additional distribution to the Company s stockholders and holders of certain vested
stock awards of $2.00 per share and vested stock award (subject to limitations for certain awards), or approximately $1 billion in the aggregate,
which was paid on December 21, 2012 to holders of record on December 17, 2012.

Any decision to declare and pay dividends in the future will be made at the discretion of our Board of Directors and will depend on, among other
things, our results of operations, cash requirements, financial condition, contractual restrictions and other factors that our Board of Directors may
deem relevant. In addition, our ability to pay dividends is limited by covenants in our senior secured credit facilities and in the indentures
governing certain of our notes and may be limited by any future indebtedness we or our subsidiaries incur.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, current liabilities and our consolidated capitalization as of June 30, 2013 and does

not give effect to the completion of this offering or the concurrent share repurchase. You should read this information together with
Summary-Summary Financial Data and our historical consolidated financial statements and related notes thereto and Management s Discussion

and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the year ended December 31, 2012, filed

with the SEC on February 27, 2013 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2013, filed with the SEC on August

7, 2013, which are incorporated by reference in this prospectus supplement and the accompanying prospectus.

As of
June 30, 2013
(unaudited)

(dollars in millions)
Cash and cash equivalents $ 462
Current liabilities $ 6,020
Long-term debt $ 26,744
Common stock $0.01 par; authorized 1,800,000,000 shares; outstanding 447,066,900 shares 4
Capital in excess of par value 1,792
Accumulated other comprehensive loss (426)
Retained deficit (10,193)
Stockholders deficit attributable to HCA Holdings, Inc. (8,823)
Noncontrolling interests 1,338
Total stockholders deficit (7,485)
Total capitalization $ 19,259

S-18
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RECENT DEVELOPMENTS

HCA anticipates revenues for the third quarter of 2013 will be approximately $8.456 billion compared to $8.062 billion in the third quarter of
2012. Income before income taxes for the third quarter is expected to approximate $701 million compared to $677 million in the prior year
period. Net income per diluted share for the third quarter of 2013 is expected to be approximately $0.79 per diluted share compared to $0.78 for
the third quarter of 2012. Adjusted EBITDA for the third quarter is expected to be approximately $1.603 billion compared to $1.533 billion in
the previous year s third quarter. Same facility admissions for the third quarter of 2013 increased 0.7 percent while same facility equivalent
admissions increased 1.1 percent. Same facility revenue per equivalent admission is expected to increase approximately 3.4 percent in the third
quarter of 2013 compared to the prior year s third quarter as case mix, or acuity, increased 2.0 percent in the current quarter compared to the prior
year. Adjusted EBITDA is a non-GAAP financial measure and is reconciled to income before income taxes below. See Note 1 to

Summary Summary Financial Data for additional information regarding Adjusted EBITDA.

HCA Holdings, Inc.
Supplemental Operating Results Summary

(Dollars in millions)

Third Quarter
2013 2012
(Preliminary
Estimates)
Income before income taxes $ 701 $ 677
Depreciation and amortization 443 417
Interest expense 458 446
Losses (gains) on sales of facilities 1 7
Adjusted EBITDA (a) $ 1,603 $1,533

The preliminary financial and operating results for the third quarter ended September 30, 2013 are forward-looking statements based on
preliminary estimates and reflect the best judgment of our management but involve a number of risks and uncertainties which could cause actual
results to differ materially from those set forth in our estimates and from past results, performance or achievements. Such preliminary results are
subject to finalization of our quarterly financial and accounting procedures and should not be viewed as a substitute for full interim financial
statements prepared in accordance with generally accepted accounting principles and reviewed by our auditors. Consequently, there can be no
assurances that the actual financial and operating results for the third quarter ended September 30, 2013 will be identical to the preliminary
estimates set forth above, and any variation between our actual results and the estimates set forth above may be material. In addition, such results
do not purport to indicate our results of operations for any future period beyond the quarter ended September 30, 2013. Ernst & Young LLP has
not audited, reviewed, compiled or performed any procedures with respect to the accompanying preliminary financial data. Accordingly, Ernst &
Young LLP does not express an opinion or any other form of assurance with respect thereto.

HCA anticipates reporting its complete financial results for the third quarter of 2013 on, or about, November 5, 2013.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of certain United States federal income and estate tax consequences to a non-U.S. holder (as defined below) of the
purchase, ownership and disposition of our common stock as of the date hereof. Except where noted, this summary deals only with common
stock that is held as a capital asset.

Except as modified for estate tax purposes, a non-U.S. holder means a beneficial owner of our common stock (other than a partnership) that is
not for United States federal income tax purposes any of the following:

an individual citizen or resident of the United States;

a corporation organized under the laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to United States federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons

have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United

States Treasury regulations to be treated as a United States person.
This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the Code ), and Treasury regulations, rulings and
judicial decisions, all as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United States federal
income and estate tax consequences different from those summarized below. This summary does not address any United States tax consequences
other than United States federal income and estate tax consequences (such as gift taxes and the Medicare tax on certain investment income) and
does not deal with foreign, state, local or other tax considerations that may be relevant to non-U.S. holders in light of their particular
circumstances. In addition, it does not represent a detailed description of the United States federal income tax consequences applicable to you if
you are subject to special treatment under the United States federal income tax laws (including if you are a United States expatriate, controlled
foreign corporation,  passive foreign investment company or a partnership or other pass-through entity for United States federal income tax
purposes (or a partner therein)). We cannot assure you that a change in law will not alter significantly the tax considerations that we describe in
this summary.

If any entity classified as a partnership for United States federal income tax purposes holds our common stock, the tax treatment of a partner in
such partnership will generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a partnership
considering an investment in our common stock, you should consult your own tax advisors.

If you are considering the purchase of our common stock, you should consult your own tax advisors concerning the particular United
States federal tax consequences to you of the purchase, ownership or disposition of the common stock, as well as the consequences to you
arising under the laws of any other taxing jurisdiction.

Distributions

Any distributions on our common stock will constitute dividends for United States federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under United States federal income tax principles. To the extent those distributions
exceed both our current and our accumulated earnings and profits, they will constitute a return of capital and will first reduce your basis in our
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common stock (determined on a share by share basis), but not below zero, and then will be treated as gain from the sale of stock (as discussed
below).

Dividends paid to a non-U.S. holder of our common stock generally will be subject to withholding of United States federal income tax at a 30%
rate (or such lower rate as may be specified by an applicable income tax treaty) on the gross amount of the dividend. United States federal
withholding tax generally is imposed on the gross amount of a distribution, due to the difficulty of determining whether we have sufficient
earnings and profits to cause the distribution to be a dividend for United States federal income tax purposes. Dividends that are effectively
connected with the conduct of a trade or business by the non-U.S. holder within the United States are generally not subject to the withholding
tax, provided certain certification and disclosure requirements are satisfied. Instead, such dividends are generally subject to United States federal
income tax on a net income basis in the same manner as if the non-U.S. holder were a United States person as defined under the Code (unless an
applicable income tax treaty provides otherwise). Any such effectively connected dividends received by a foreign corporation may be subject to
an additional branch profits tax at a 30% rate (or such lower rate as may be specified by an applicable income tax treaty) on any effectively
connected earnings and profits, subject to adjustments.

A non-U.S. holder of our common stock who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding, as discussed
below, for dividends will be required (a) to complete Internal Revenue Service Form W-8BEN (or other applicable form) and certify under
penalty of perjury that such holder is not a United States person as defined under the Code and is eligible for treaty benefits or (b) if our common
stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of applicable United States Treasury
regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-through entities rather than corporations
or individuals.

A non-U.S. holder of our common stock eligible for a reduced rate of United States withholding tax pursuant to an income tax treaty may obtain
a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the Internal Revenue Service.

Disposition of Our Common Stock

Any gain realized on the sale, exchange or other taxable disposition of our common stock generally will not be subject to United States federal
income or withholding tax unless:

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that
disposition, and certain other conditions are met; or

we are or have been a United States real property holding corporation for United States federal income tax purposes at any time
during the shorter of the five year period ending on the date of disposition of our common stock or the non-U.S. holders holding
period of our common stock.
A non-U.S. holder described in the first bullet point immediately above will be subject to tax on any gain derived from the disposition on a net
income basis generally in the same manner as if the non-U.S. holder were a United States person as defined under the Code (unless an applicable
income tax treaty provides otherwise), and if such non-U.S. holder is a foreign corporation, it may also be subject to the branch profits tax equal
to 30% of its effectively connected earnings and profits, subject to adjustments, or at such lower rate as may be specified by an applicable
income tax treaty. An individual non-U.S. holder described in the second bullet point immediately above will be subject to a flat 30% tax on the
gain derived from the sale, which may be offset by United States source capital losses, even though the individual is not considered a resident of
the United States (unless an applicable income tax treaty provides otherwise).
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We believe we are not and do not currently anticipate becoming a United States real property holding corporation for United States federal
income tax purposes. If, however, we are or become a United States real property holding corporation, so long as our common stock is regularly
traded on an established securities market, only a non-U.S. holder who actually or constructively holds or held (at any time during the shorter of
the five year period ending on the date of disposition or the non-U.S. holder s holding period) more than 5% of our common stock will be subject
to United States federal income tax on the disposition of our common stock. You should consult your own advisor about the consequences that
could result if we are, or become, a United States real property holding corporation.

Federal Estate Tax

Common stock owned (or treated as owned) by an individual who is not a citizen or resident of the Unites States (as specifically defined for
United States federal estate tax purposes) at the time of death will be included in such holder s gross estate for United States federal estate tax
purposes, unless an applicable estate tax treaty provides otherwise, and therefore may be subject to United States federal estate tax.

Information Reporting and Backup Withholding

We must report annually to the Internal Revenue Service and to each non-U.S. holder the amount of dividends on our common stock paid to
such holder and the amount of tax, if any, withheld with respect to such dividends, regardless of whether withholding was required. Copies of
the information returns reporting such dividends and withholding may also be made available to the tax authorities in the country in which the
non-U.S. holder resides under the provisions of an applicable income tax treaty or agreement.

A non-U.S. holder will be subject to backup withholding (currently at a rate of 28%) for dividends paid to such holder unless such holder
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is
a United States person as defined under the Code), or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of our common stock within
the United States or conducted through certain United States-related financial intermediaries, unless the beneficial owner certifies under penalty
of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner is a United
States person as defined under the Code), or such owner otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a non-U.S. holder s United States federal income tax liability provided the required information is timely furnished to the Internal
Revenue Service.

Additional Withholding Requirements

Under legislation enacted in 2010 and administrative guidance, a 30% United States federal withholding tax may apply to dividends paid after
June 30, 2014, and the gross proceeds from a disposition of our common stock occurring after December 31, 2016, in each case paid to (i) a

foreign financial institution (as specifically defined in the legislation), whether such foreign financial institution is the beneficial owner or an
intermediary, unless such foreign financial institution agrees to verify, report and disclose its United States account holders (as specifically
defined in the legislation) and meets certain other specified requirements or (ii) a non-financial foreign entity, whether such non-financial
foreign entity is the beneficial owner or an intermediary, unless such entity provides a certification that the beneficial owner of the payment does
not have any substantial United States owners or provides the name, address and taxpayer identification number of each such substantial United
States owner and certain other specified requirements are met. In certain cases, the relevant foreign financial institution or non-financial foreign
entity may qualify for an exemption from, or be deemed to be in compliance with, these rules. Non-U.S. holders should consult their own tax
advisors regarding this legislation and whether it may be relevant to their ownership and disposition of our common stock.
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SELLING STOCKHOLDERS

The following table sets forth, for each selling stockholder, the name, the number of shares of common stock beneficially owned as of
September 30, 2013, the number of shares of common stock being offered pursuant to this prospectus supplement and the number of shares of
common stock that will be beneficially owned immediately after the offering contemplated by this prospectus supplement and the concurrent
share repurchase.

A personis a beneficial owner of a security if that person has or shares voting or investment power over the security or if he has the right to
acquire beneficial ownership within 60 days of September 30, 2013. Unless otherwise noted, these persons may be contacted at our executive
offices and, to our knowledge, have sole voting and investment power over the shares listed. Percentage computations are based on 447,573,400
shares of our common stock outstanding as of September 30, 2013 and, where indicated, give effect to the repurchase by us of 10,656,436 shares
of our common stock from Hercules Holdings II, LLC in the concurrent share repurchase.

Shares owned before the offering Shares owned after the offering
and the concurrent share and concurrent share
repurchase Shares of common repurchase
Name of Selling Stockholder Number Percentage stock being offered Number Percentage
Hercules Holding II, LLC(1) 169,155,706 37.8% 29,580,887(1) 128,918,383 29.5%
Boston Foundation, Inc.(3) * * 15,562(2)
Combined Jewish Philanthropies of ~ Greater
Boston, Inc.(4) 3 v 242,591(2)
Crimson Lion Foundation(5) * * 6,182(2)
Fidelity Investments Charitable Gift Fund(6) & i 114,448(2)
Umsizi Fund(7) * * 5,682(2)
Zide Family Foundation(8) & i 34,648(2)

* Indicates less than 1%.

(1) Hercules Holding holds 169,155,706 shares, or approximately 37.8%, of our outstanding common stock. Hercules Holding is held by a
private investor group, including affiliates of Bain Capital and KKR, and affiliates of our founder Dr. Thomas F. Frist, Jr., including
Mr. Thomas F. Frist IIT and Mr. William R. Frist, who serve as directors. Messrs. John P. Connaughton, Christopher R. Gordon and
Stephen G. Pagliuca serve as directors and are affiliated with Bain Capital, whose affiliated funds may be deemed to have indirect
beneficial ownership of 49,912,261 shares, or 11.15%, of our outstanding common stock (with 14,580,887 of such shares to be sold in the
offering and 5,328,218 shares to be sold in the concurrent share repurchase) through their interests in Hercules Holding. In such case, a
recipient charity, if it chooses to participate in the offering, will be the selling shareholder with respect to the donated shares.
Messrs. Michael W. Michelson, James C. Momtazee and Kenneth W. Freeman serve as directors and are affiliated with KKR, which
indirectly holds 50,331,371 shares, or 11.25%, of our outstanding common stock (with 15,000,000 of such shares to be sold in the offering
and 5,328,218 shares to be sold in the concurrent share repurchase) through the interests of certain of its affiliated funds in Hercules
Holding. Thomas F. Frist III and William R. Frist may each be deemed to indirectly, beneficially hold 68,912,031 shares, or 15.4%, of our
outstanding common stock (with no such shares to be sold in the offering or the concurrent share repurchase) through their interests in
Hercules Holding. Each of such persons, other than Hercules Holding, disclaims membership in any such group and disclaims beneficial
ownership of these securities, except to the extent of its pecuniary interest therein. The principal office addresses of Hercules Holding are
c/o Bain Capital Partners, LLC, John Hancock Tower, 200 Clarendon Street, Boston, MA 02116; c/o Kohlberg Kravis Roberts & Co. L.P.,
2800 Sand Hill Road, Suite 200, Menlo Park, CA 94025; and c/o Dr. Thomas F. Frist, Jr., 3100 West End Ave., Suite 500, Nashville,
TN 37203.
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Represents shares received by such entities as a result of charitable contributions made by certain individuals associated with Bain Capital
prior to the offering.

The address of Boston Foundation, Inc. is 75 Arlington Street, Boston, MA 02116.

The address of Combined Jewish Philanthropies of Greater Boston, Inc. is 126 High Street, Boston, MA 02110.

The address of Crimson Lion Foundation is 31 St. James Ave. Suite 740, Boston, MA 02116.

The address of Fidelity Investments Charitable Gift Fund is 200 Seaport Boulevard, ZE7, Boston, MA 02210.

The address of Umsizi Fund is c¢/o Foundation Source Philanthropic Services, Inc. 501 Silverside Rd., Suite 123, Wilmington, DE 19809.
The address of Zide Family Foundation is 77 Havemeyer Lane, #416, Stamford, CT 06902.
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UNDERWRITING

We and the selling stockholders have entered into an underwriting agreement with Goldman, Sachs & Co. as the sole book-running manager and
underwriter. Subject to the terms and conditions of the underwriting agreement, the selling stockholders have agreed to sell to the underwriter,
and the underwriter has agreed to purchase 30,000,000 shares of common stock.

Shares sold by the underwriter to the public will initially be offered at the public offering price set forth on the cover of this prospectus
supplement. If all the shares are not sold at the public offering price, the underwriter may change the public offering price and the other selling
terms.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriter by the Selling
Stockholders:

Paid by the Selling Stockholders:
Per Share $ 0.08

Total $ 2,400,000

The underwriter may effect such transactions by selling shares of common stock to or through dealers and such dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriter and/or purchasers of shares of common stock for
whom they may act as agents or to whom they may sell as principal. The underwriter is committed to purchase all the common shares offered by
the selling stockholders if it purchases any shares.

Sales of shares made outside of the United States may be made by affiliates of the underwriter.

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $480,000.

A prospectus supplement in electronic format may be made available on the web sites maintained by the underwriter, or one or more selling
group members, if any, participating in the offering. The underwriter may agree to allocate a number of shares to selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the underwriter to the selling group members that may make
Internet distributions on the same basis as other allocations.

We and the selling stockholders have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act
of 1933, as amended, or the Securities Act, and to contribute to payments the underwriter may be required to make in respect of those liabilities.

We, our directors and certain of our executive officers and Hercules Holding each have entered into lock-up agreements and have agreed with
the underwriter not to sell or transfer any common stock or securities convertible into, exchangeable for, exercisable for, or repayable with
common stock, for 30 days after the date of this prospectus without first obtaining the written consent of Goldman, Sachs & Co. Specifically,
we, our directors and certain of our executive officers and Hercules Holding each have agreed, with certain limited exceptions (including the
concurrent share repurchase), not to directly or indirectly

offer, pledge, sell or contract to sell any common stock,

sell any option or contract to purchase any common stock,

purchase any option or contract to sell any common stock,
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enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any
common stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or
otherwise.
This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable with common
stock. It also applies to common stock owned now or acquired later by the person executing the lock-up agreement or for which the person
executing the lock-up agreement later acquires the power of disposition.

Our common shares are listed on the New York Stock Exchange under the symbol HCA.

In connection with the offering, the underwriter may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the
underwriter of a greater number of shares than it is required to purchase in the offering. The underwriter must close a short position created by
short sales by purchasing shares in the open market. The underwriter is more likely to create a short position if the underwriter is concerned that,
after pricing, there may be downward pressure on the price of the stock that could adversely affect investors who purchase in the offering.
Stabilizing transactions consist of various bids for, or purchases of, stock made by the underwriter in the open market prior to the completion of
the offering.

Similar to other purchase transactions, the underwriter s purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our
common stock may be higher than the price that might otherwise exist in the open market. The underwriter may conduct these transactions on

the New York Stock Exchange, in the over-the-counter market or otherwise.

Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. In addition, neither we nor the underwriter make any representation that the
underwriter will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Other Relationships

The underwriter and each of its affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing
and brokerage activities. The underwriter and each of its affiliates have, from time-to-time, performed, and may in the future perform, various
financial advisory and investment banking services for us, for which they received or will receive customary fees and expenses.

In addition, in the ordinary course of their business activities, the underwriter and its affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
accounts and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or
our affiliates. The underwriter and its affiliates may also make investment recommendations and/or publish or express independent research
views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions
in such securities and instruments.
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Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (Iceland, Norway and Liechtenstein in addition to member states of the
European Union) which has implemented the Prospectus Directive (each, a Relevant Member State), the underwriter has represented and agreed
that with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant
Implementation Date) they have not made and will not make an offer of shares which are the subject of the offering contemplated by this
prospectus to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted
under the Prospectus Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any
such offer; or

(©) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall require us or the underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive
or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an offer of shares to the public in relation to any shares in any Relevant Member State means

the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable

an investor to decide to purchase or subscribe the shares, as the same may be varied in that Member State by any measure implementing the

Prospectus Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto,

including the 2010 PD Amending Directive), and includes any relevant implementing measure in the Relevant Member State and the expression
2010 PD Amending Directive means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or
(iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling with Article 49(2)(a) to (d) of the Order (all
such persons together being referred to as relevant persons ). The securities are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

The underwriter has represented and agreed that:

(a) they have only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by they in
connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply to us; and

(b)  they have complied and will comply with all applicable provisions of the FSMA with respect to anything done by them in
relation to the shares in, from or otherwise involving the United Kingdom.
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Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services

Authority ( DFSA ). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules of
the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not

result in the document being a prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in each case

whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law) and the underwriter has agreed that it will not offer or sell any shares, directly or indirectly, in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may
not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the
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beneficiaries accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest
in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except: (1) to an
institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with

the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ( SIX ) or on any other stock exchange or
regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance prospectuses
under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX

Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other
offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in

Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ( CISA ). The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the United Arab Emirates

This offering has not been approved or licensed by the Central Bank of the United Arab Emirates ( UAE ), Securities and Commodities Authority
of the UAE and/or any other relevant licensing authority in the UAE including any licensing authority incorporated under the laws and

regulations of any of the free zones established and operating in the territory of the UAE, in particular the DFSA, a regulatory authority of the
Dubai International Financial Centre (DIFC). This offering does not constitute a public offer of securities in the UAE, DIFC and/or any other

free zone in accordance with the Commercial Companies Law, Federal Law No 8 of 1984 (as amended), DFSA Offered Securities Rules and
NASDAQ Dubai Listing Rules, accordingly, or otherwise. The shares may not be offered to the public in the UAE and/or any of the free zones.

The shares may be offered and issued only to a limited number of investors in the UAE or any of its free zones who qualify as sophisticated
investors under the relevant laws and regulations of the UAE or the free zone concerned.

Notice to Prospective Investors in Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia ( Corporations Act )) in relation to the
common shares has been or will be lodged with the Australian Securities & Investments Commissi