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HCA HEALTHCARE, INC.

One Park Plaza

Nashville, Tennessee 37203

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held April 26, 2018

Dear Stockholder:

On Thursday, April 26, 2018, HCA Healthcare, Inc. will hold its annual meeting of stockholders at its corporate headquarters located at One
Park Plaza, Nashville, Tennessee 37203. The meeting will begin at 2:00 p.m. (CDT), and is being held for the following purposes:

1. To elect eleven nominees for director of the Company, nominated by the Board of Directors, with each director to serve until
the 2019 annual meeting of the stockholders of the Company or until such director�s respective successor is duly elected and
qualified;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending
December 31, 2018;

3. To approve, in an advisory (non-binding) vote, the compensation of the Company�s named executive officers as described in
the accompanying proxy statement (�say-on-pay�);

4. To conduct an advisory (non-binding) vote to approve the frequency of future say-on-pay votes; and

5. To transact such other business as may properly come before the meeting or any postponement or adjournment of the
meeting.

Only stockholders that owned our common stock at the close of business on March 7, 2018 are entitled to notice of and may vote at this meeting.
A list of our stockholders of record will be available at our corporate headquarters located at One Park Plaza, Nashville, Tennessee 37203,
during ordinary business hours, for 10 days prior to the annual meeting.

References to �HCA,� the �Company,� �we,� �us,� or �our� in this notice and the accompanying proxy statement refer to HCA Healthcare, Inc. and its
applicable affiliates unless otherwise indicated.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, TO ENSURE THE PRESENCE OF A QUORUM, PLEASE
VOTE OVER THE INTERNET OR BY TELEPHONE AS INSTRUCTED IN THESE MATERIALS OR COMPLETE, DATE, AND SIGN A
PROXY CARD AS PROMPTLY AS POSSIBLE. IF YOU ATTEND THE MEETING AND WISH TO VOTE YOUR SHARES

Edgar Filing: HCA Healthcare, Inc. - Form DEF 14A

3



PERSONALLY, YOU MAY DO SO AT ANY TIME BEFORE THE PROXY IS EXERCISED.

By Order of the Board of Directors,

John M. Franck II
Vice President � Legal and Corporate Secretary

Nashville, Tennessee

March 16, 2018
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HCA HEALTHCARE, INC.

One Park Plaza

Nashville, Tennessee 37203

Proxy Statement for Annual Meeting of Stockholders

to be held on April 26, 2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

STOCKHOLDER MEETING TO BE HELD ON THURSDAY, APRIL 26, 2018

The Company�s Proxy Statement and 2017 Annual Report to Stockholders are available on our website at www.hcahealthcare.com.
Additionally, and in accordance with Securities and Exchange Commission Rules, you may access our proxy materials, including the
Company�s Proxy Statement, form of Proxy Card and 2017 Annual Report to Stockholders at https://materials.proxyvote.com/40412C.

HCA HEALTHCARE, INC.

One Park Plaza

Nashville, Tennessee 37203

QUESTIONS AND ANSWERS

1. Q: WHEN WAS THIS PROXY STATEMENT FIRST MAILED OR MADE AVAILABLE TO STOCKHOLDERS?

A: This proxy statement was first mailed or made available to stockholders on or about March 16, 2018. Our 2017 Annual Report to
Stockholders is being mailed or made available with this proxy statement. The annual report is not part of the proxy solicitation
materials.

2. Q: WHY DID I RECEIVE A ONE-PAGE NOTICE IN THE MAIL REGARDING THE INTERNET AVAILABILITY OF
PROXY MATERIALS INSTEAD OF A FULL SET OF PROXY MATERIALS?

A: Pursuant to rules adopted by the Securities and Exchange Commission (�SEC�), the Company has
elected to provide access to our proxy materials and annual report over the Internet. Accordingly, we
are sending to our stockholders of record and beneficial owners a notice of Internet availability of the
proxy materials instead of sending a paper copy of the proxy materials and annual report. All
stockholders receiving the notice will have the ability to access the proxy materials and annual report

Edgar Filing: HCA Healthcare, Inc. - Form DEF 14A

6



on a website referenced in the notice or to request a printed set of the proxy materials and annual
report. Instructions on how to access the proxy materials and annual report over the Internet or to
request a printed copy may be found in the notice and in this proxy statement. In addition, the notice
contains instructions on how you may request to receive our proxy materials and annual report in
printed form by mail or electronically on an ongoing basis.

1
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3. Q: WHAT IS THE PURPOSE OF THE ANNUAL MEETING?

A: At the annual meeting, stockholders will act upon the following matters outlined in the notice of meeting on the cover page of this
proxy statement: the election of each of the directors nominated by the Board of Directors; the ratification of the appointment of
Ernst & Young LLP as our independent registered public accounting firm for the year ending December 31, 2018; an advisory
resolution to approve our executive compensation as described in this proxy statement (�say-on-pay�); and an advisory vote on the
frequency of future say-on-pay votes. In addition, following the formal business of the meeting, our management team will be
available to respond to questions from our stockholders.

4. Q: WHO MAY ATTEND THE ANNUAL MEETING?

A: Stockholders of record as of the close of business on March 7, 2018, or their duly appointed proxies, may attend the meeting.
�Street name� holders (those whose shares are held through a broker or other nominee) should bring a copy of a brokerage statement
reflecting their ownership of our common stock as of the record date. Space limitations may make it necessary to limit attendance
to stockholders and valid picture identification may be required. Cameras, recording devices, and other electronic devices are not
permitted at the meeting. The Company may implement additional procedures to ensure the comfort and safety of meeting
attendees. Registration will begin at 1:00 p.m. (CDT), and the annual meeting will commence at 2:00 p.m. (CDT).

5. Q: WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

A: Only stockholders of record as of the close of business on March 7, 2018 are entitled to receive notice of and participate in the
annual meeting. As of the record date, there were 352,217,626 shares of our common stock outstanding. Every stockholder is
entitled to one vote for each share held as of the record date. Cumulative voting is not permitted with respect to the election of
directors or any other matter to be considered at the annual meeting.

6. Q: WHO IS SOLICITING MY VOTE?

A: The Company�s Board of Directors is sending you this proxy statement in connection with the solicitation of proxies for use at the
2018 annual meeting. The Company pays the cost of soliciting proxies. Proxies may be solicited in person or by telephone,
facsimile, electronic mail, or other electronic medium by certain of our directors, officers, and employees, without additional
compensation. In addition, we have retained Georgeson LLC to assist in the solicitation of proxies for a fee of approximately
$11,000 plus associated costs and expenses. Forms of proxies and proxy materials may also be distributed through brokers,
custodians, and other like parties to the beneficial owners of shares of our common stock, in which case we will reimburse these
parties for their reasonable out-of-pocket expenses.

7. Q: ON WHAT MAY I VOTE?

A: You may vote on the election of directors nominated to serve on our Board of Directors; the ratification of the appointment of
Ernst & Young LLP as our independent registered public accounting firm for the year ending December 31, 2018; the advisory
say-on-pay resolution to approve our executive compensation; and the advisory vote on the frequency of future say-on-pay votes.

2
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8. Q: HOW DOES THE BOARD RECOMMEND I VOTE ON THE PROPOSALS?

A: The Board unanimously recommends that you vote as follows:

�   FOR each of the director nominees;

�   FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year
ending December 31, 2018;

�   FOR the advisory say-on-pay resolution to approve our executive compensation; and

�   ONE YEAR for the advisory vote on the frequency of future say-on-pay votes.

9. Q: HOW WILL VOTING ON ANY OTHER BUSINESS BE CONDUCTED?

A: It is not expected that any matter not referred to herein will be presented for action at the annual meeting. If any other matters are
properly brought before the annual meeting, including, without limitation, a motion to adjourn the annual meeting to another time
and/or place for the purpose of, among other matters, permitting dissemination of information regarding material developments
relating to any of the proposals or soliciting additional proxies in favor of the approval of any of the proposals, the persons named
on the accompanying Proxy Card will vote the shares represented by such proxy upon such matters in their discretion. Should the
annual meeting be reconvened, all proxies will be voted in the same manner as such proxies would have been voted when the
annual meeting was originally convened, except for the proxies effectively revoked or withdrawn prior to the time proxies are
voted at such reconvened meeting.

10. Q: HOW DO I VOTE IF MY SHARES ARE REGISTERED DIRECTLY IN MY NAME?

A: You may vote in person at the annual meeting or authorize the persons named as proxies on the Proxy Card to vote your shares by
returning the Proxy Card by mail, through the Internet, or by telephone. Although we offer four different voting methods, we
encourage you to vote through the Internet as we believe it is the most cost-effective method for the Company. We also
recommend that you vote as soon as possible, even if you are planning to attend the annual meeting, so that the vote count will
not be delayed. Both the Internet and the telephone provide convenient, cost-effective alternatives to returning your Proxy Card
by mail. If you choose to vote your shares through the Internet or by telephone, there is no need for you to mail back your Proxy
Card.

To Vote Over the Internet:

Log on to the Internet and go to the website www.proxyvote.com (24 hours a day, 7 days a week). Have your Proxy Card
available when you access the website. You will need the control number from your Proxy Card to vote.

To Vote By Telephone:

On a touch-tone telephone, call 1-800-690-6903 (24 hours a day, 7 days a week). Have your Proxy Card available when you
make the call. You will need the control number from your Proxy Card to vote.

To Vote By Proxy Card:

Complete and sign the Proxy Card and return it to the address indicated on the Proxy Card. If you received a notice of Internet
availability of the proxy materials instead of a paper copy of the proxy materials and annual report, you should follow the voting
instructions set forth in the notice.

3
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You have the right to revoke your proxy at any time before the meeting by: (i) notifying our Corporate Secretary in writing at
One Park Plaza, Nashville, Tennessee 37203; (ii) voting in person; (iii) submitting a later-dated Proxy Card; (iv) submitting
another vote by telephone or over the Internet; or (v) if applicable, submitting new voting instructions to your broker or nominee.
If you have questions about how to vote or revoke your proxy, you should contact our Corporate Secretary at One Park Plaza,
Nashville, Tennessee 37203. For shares held in street name, refer to Question 11.

11. Q: HOW DO I VOTE MY SHARES IF THEY ARE HELD IN THE NAME OF MY BROKER (STREET NAME)?

A: If your shares are held by your broker or other nominee, often referred to as held in street name, you will receive a form from
your broker or nominee seeking instruction as to how your shares should be voted. You should contact your broker or other
nominee with questions about how to provide or revoke your instructions.

12. Q: WHAT IS THE VOTE REQUIRED TO ELECT DIRECTORS?

A: Since Proposal 1 in this proxy statement is in respect of an uncontested director election, Proposal 1 requires the affirmative vote
of a majority of the votes cast at the annual meeting to elect a nominee, which means that a nominee will be elected only if the
number of shares voted �for� that nominee exceeds the number of shares voted �against� that nominee. Accordingly, each nominee
receiving a greater number of shares voted �for� such nominee than �against� such nominee shall be elected as a director. If an
incumbent director does not receive a greater number of shares voted �for� such director than �against� such director, then such
director must tender his or her resignation to the Board of Directors, which resignation shall be contingent upon acceptance
thereof by the Board of Directors. If a nominee who is not an incumbent director does not receive a greater number of shares
voted �for� such director than �against� such director, then such nominee will not be elected to the Board of Directors. In the event
there is a contested director election, director nominees must receive affirmative votes from a plurality of the votes cast at the
annual meeting to be elected. This means that the nominees receiving the greatest number of affirmative votes of the shares
present in person or represented by proxy at the annual meeting and entitled to vote will be elected as directors.

13. Q: WHAT IS THE VOTE REQUIRED TO APPROVE THE OTHER PROPOSALS?

A: Ratification of Ernst & Young LLP: The ratification of the appointment of Ernst & Young LLP as the Company�s independent
registered public accounting firm for the year ending December 31, 2018 must receive affirmative votes from the holders of a
majority of the shares present in person or represented by proxy at the annual meeting and entitled to vote to be approved.

Advisory Say-On-Pay Resolution: The advisory say-on-pay resolution to approve our executive compensation must receive
affirmative votes from the holders of a majority of the shares present in person or represented by proxy at the annual meeting and
entitled to vote to be approved. Because your vote is advisory, it will not be binding on the Company, the Board of Directors or
our Compensation Committee. Although non-binding, our Compensation Committee will review and consider the voting results
when making future decisions regarding our executive compensation program.

Frequency of Say-On-Pay Votes: The frequency of the advisory vote on the frequency of say-on-pay votes receiving the greatest
number of votes of shares present in person or represented by proxy at the annual meeting and entitled to vote � every one year,
every two years, or every three years � will be the frequency that stockholders approve. Because your vote is advisory, it will not
be binding on the Company, the Board of Directors or our Compensation Committee. Although

4
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non-binding, the Board will review and consider the voting results when making future decisions regarding the frequency of the
advisory vote on executive compensation.

14. Q: WHAT CONSTITUTES A �QUORUM�?

A: The presence at the meeting, in person or by proxy, of the holders of a majority of the aggregate voting power of the common
stock outstanding on the record date will constitute a quorum. There must be a quorum for business to be conducted at the
meeting. Failure of a quorum to be represented at the annual meeting will necessitate an adjournment or postponement and will
subject the Company to additional expense. Abstentions and broker non-votes are counted as present or represented for purposes
of determining the presence or absence of a quorum.

15. Q: WHAT IF I ABSTAIN FROM VOTING?

A: If you attend the meeting or send in your signed Proxy Card or vote by telephone or over the Internet, but abstain from voting on
any proposal, you will still be counted for purposes of determining whether a quorum exists. If you abstain from voting on
Proposal 1, your abstention will have no effect on the outcome. If you abstain from voting on Proposals 2 or 3, your abstention
will have the same legal effect as a vote against these proposals. If you abstain from voting on Proposal 4, your abstention will
not be counted as expressing any preference with regards to Proposal 4.

16. Q: WILL MY SHARES BE VOTED IF I DO NOT SIGN AND RETURN MY PROXY CARD OR VOTE BY TELEPHONE
OR OVER THE INTERNET?

A: If you are a registered stockholder and you do not sign and return your Proxy Card or vote by telephone or over the Internet, your
shares will not be voted at the annual meeting. Questions concerning stock certificates and registered stockholders may be
directed to EQ Shareowner Services at 1110 Centre Pointe Curve, Suite 101, Mendota Heights, Minnesota 55120-4100 or by
telephone at 1-800-468-9716 (domestic) or 1-651-450-4064 (outside the U.S.). If your shares are held in street name and you do
not issue instructions to your broker, your broker may vote your shares at its discretion on routine matters, but may not vote your
shares on non-routine matters. Under New York Stock Exchange (�NYSE�) rules, Proposal 2 relating to the ratification of the
appointment of the independent registered public accounting firm is deemed to be a routine matter and brokers and nominees may
exercise their voting discretion without receiving instructions from the beneficial owner of the shares. Proposals 1, 3 and 4 are
non-routine matters and, therefore, may only be voted in accordance with instructions received from the beneficial owner of the
shares.

17. Q: WHAT IS A �BROKER NON-VOTE�?

A: Under NYSE rules, brokers and nominees may exercise their voting discretion without receiving instructions from the beneficial
owner of the shares on proposals that are deemed to be routine matters. If a proposal is a non-routine matter, a broker or nominee
may not vote the shares on the proposal without receiving instructions from the beneficial owner of the shares. If a broker turns in
a Proxy Card expressly stating that the broker is not voting on a non-routine matter, such action is referred to as a �broker
non-vote.�

18. Q: WHAT IS THE EFFECT OF A BROKER NON-VOTE?

A: Broker non-votes will be counted for the purpose of determining the presence of a quorum but will not be counted for purposes of
determining the outcome of the vote on any proposal, other than Proposal 2.

5
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19. Q: WHO WILL COUNT THE VOTES?

A: Broadridge Financial Solutions, Inc. has been engaged as our independent inspector of election to tabulate stockholder votes for
the annual meeting.

20. Q: CAN I PARTICIPATE IF I AM UNABLE TO ATTEND?

A: If you are unable to attend the meeting in person, we encourage you to send in your Proxy Card or to vote by telephone or over
the Internet. We will provide a live webcast of the annual meeting accessible at
https://event.webcasts.com/starthere.jsp?ei=1184274&tp_key=698c4e5733. The webcast will be one-way audio only, and
webcast attendees will not be able to participate or vote at the meeting via the webcast.

21. Q: WHERE CAN I FIND THE VOTING RESULTS OF THE ANNUAL MEETING?

A: We intend to announce preliminary voting results at the annual meeting and publish final results in a Current Report on Form 8-K
that will be filed with the SEC following the annual meeting. All reports we file with the SEC are publicly available when filed.
Please refer to Question 24.

22. Q: WHEN ARE STOCKHOLDER PROPOSALS DUE IN ORDER TO BE INCLUDED IN OUR PROXY MATERIALS
FOR THE NEXT ANNUAL MEETING?

A: Any stockholder proposal must be submitted in writing to our Corporate Secretary at HCA Healthcare, Inc., One Park Plaza,
Nashville, Tennessee 37203, prior to the close of business on November 16, 2018, to be considered timely for inclusion in next
year�s proxy statement and form of proxy. Such proposal must also comply with SEC regulations, including Rule 14a-8 regarding
the inclusion of stockholder proposals in company-sponsored proxy materials.

We have also adopted a proxy access right that permits a stockholder, or a group of up to 20 stockholders, owning continuously
for at least three years shares of our stock representing an aggregate of at least 3% of the voting power entitled to vote in the
election of directors, to nominate and include in our proxy materials director nominees, provided that the stockholder(s) and the
nominee(s) satisfy the requirements in our bylaws. Under our bylaws, to be considered timely, compliant notice of proxy access
director nominations for next year�s proxy statement and form of proxy must be submitted to the Corporate Secretary at the
address specified above no earlier than October 17, 2018 and no later than November 16, 2018; provided, however, that if (A) the
annual meeting is not within 30 days before or after the anniversary date of this year�s meeting, or (B) no annual meeting is held
this year, to be timely the stockholder notice must be received no later than 90 days prior to such annual meeting or, if later, the
tenth day after the day on which notice of the date of the meeting was mailed or public disclosure of the date of such meeting is
first made, whichever occurs first. The foregoing is a summary of the requirements for stockholders to nominate persons for
election to our Board of Directors, which requirements are set out fully in our bylaws, and the foregoing description is qualified
by reference to the full text of our bylaws. You should consult our bylaws for more detailed information regarding the processes
by which stockholders may nominate directors, including the specific requirements regarding the content of the written notices
and other related requirements. Our bylaws are posted on the Corporate Governance portion of our website located at
www.hcahealthcare.com.

23. Q: WHEN ARE OTHER STOCKHOLDER PROPOSALS DUE?

A: Our bylaws contain an advance notice provision that requires stockholders to deliver to us notice of a proposal to be considered at
an annual meeting not less than ninety (90) nor more than one hundred twenty (120) days before the date of the first anniversary
of the prior year�s annual meeting. Such proposals are also subject to informational and other requirements set forth in our bylaws,
a copy of which is available under the Corporate Governance portion of our website, www.hcahealthcare.com.

6
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24. Q: HOW CAN I OBTAIN ADDITIONAL INFORMATION ABOUT THE COMPANY?

A: We will provide copies of this proxy statement and our 2017 Annual Report to Stockholders, including our Annual Report
on Form 10-K for the year ended December 31, 2017, without charge to any stockholder who makes a written request to
our Corporate Secretary at HCA Healthcare, Inc., One Park Plaza, Nashville, Tennessee 37203. Our Annual Report on
Form 10-K and other SEC filings may also be accessed at www.sec.gov or on the Investor Relations section of the
Company�s website at www.hcahealthcare.com. Our website address is provided as an inactive textual reference only. The
information provided on or accessible through our website is not part of this proxy statement and is not incorporated herein by
this or any other reference to our website provided in this proxy statement.

25. Q: HOW MANY COPIES SHOULD I RECEIVE IF I SHARE AN ADDRESS WITH ANOTHER STOCKHOLDER?

A: The SEC has adopted rules that permit companies and intermediaries, such as brokers, to satisfy the delivery requirements for
proxy statements and annual reports with respect to two or more stockholders sharing the same address by delivering a single
proxy statement addressed to those stockholders. This process, commonly referred to as �householding,� potentially provides extra
convenience for stockholders and cost savings for companies. The Company and some brokers may be householding our proxy
materials by delivering a single proxy statement and annual report to multiple stockholders sharing an address unless contrary
instructions have been received from the affected stockholders. Once you have received notice from your broker, or us, that they,
or we, will be householding materials to your address, householding will continue until you are notified otherwise or until you
revoke your consent. If at any time you no longer wish to participate in householding and would prefer to receive a separate
proxy statement and annual report, or if you are receiving multiple copies of the proxy statement and annual report and wish to
receive only one, please notify your broker if your shares are held in a brokerage account or us if you are a stockholder of record.
You can notify us by sending a written request to our Corporate Secretary at HCA Healthcare, Inc., One Park Plaza, Nashville,
Tennessee 37203, or by calling our Corporate Secretary at (615) 344-9551. In addition, we will promptly deliver, upon written or
oral request to the address or telephone number above, a separate copy of the annual report and proxy statement to a stockholder
at a shared address to which a single copy of the documents was delivered.

7
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BACKGROUND

HCA Healthcare, Inc. is one of the leading health care services companies in the United States. At December 31, 2017, we operated 179
hospitals, comprised of 175 general, acute care hospitals; three psychiatric hospitals; and one rehabilitation hospital. In addition, we operated
120 freestanding surgery centers. Our facilities are located in 20 states and England.

Our common stock is traded on the NYSE (symbol �HCA�). Through our predecessors, we commenced operations in 1968. The Company 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.

CORPORATE GOVERNANCE

Director Independence.  Our Board of Directors currently consists of twelve directors. NYSE listing standards require that a majority of our
directors be independent in accordance with the independence requirements set forth in such listing standards. In addition, our Audit and
Compliance Committee, Compensation Committee and Nominating and Corporate Governance Committee must be composed solely of
independent directors to comply with such listing standards and, in the case of our Audit and Compliance Committee, with SEC rules.

Our Board of Directors affirmatively determines the independence of each director and director nominee in accordance with guidelines it has
adopted, which include all elements of independence set forth in the NYSE listing standards as well as certain Board-adopted categorical
independence standards. These guidelines are contained in our Corporate Governance Guidelines which are posted on the Corporate Governance
portion of our website located at www.hcahealthcare.com. The Board first analyzes whether any director has a relationship covered by the
NYSE listing standards that would prohibit an independence finding for Board or committee purposes. The Board then analyzes any relationship
of a director to HCA or to our management that does not fall within the parameters set forth in the Board�s separately adopted categorical
independence standards to determine whether or not that relationship is material. The Board may determine that a director who has a relationship
that falls outside of the parameters of the categorical independence standards is nonetheless independent (to the extent that the relationship
would not constitute a bar to independence under the NYSE listing standards).

Our Board of Directors has affirmatively determined that Robert J. Dennis, Nancy-Ann DeParle, Charles O. Holliday, Jr., Ann H. Lamont, Jay
O. Light, Geoffrey G. Meyers, Michael W. Michelson, Wayne J. Riley, M.D. and John W. Rowe, M.D. are independent from our management
under both the NYSE�s listing standards and our additional standards. The Board has also affirmatively determined that Messrs. Holliday, Meyers
and Michelson and Dr. Riley, the members of our Audit and Compliance Committee, meet the independence requirements of Rule 10A-3 of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�). Any relationships between an independent director and HCA or our
management fell within the Board-adopted categorical standards and, accordingly, were not specifically reviewed by our Board.

On November 17, 2006, a predecessor entity, HCA Inc., was acquired by a private investor group, including affiliates of or funds sponsored by
Bain Capital Partners, LLC, Kohlberg Kravis Roberts & Co., BAML Capital Partners (formerly Merrill Lynch Global Private Equity) (each a
�Sponsor�) and affiliates of HCA founder Dr. Thomas F. Frist, Jr. (the �Frist Entities,� and together with the Sponsors, the �Investors�) and by
members of management and certain other investors (the �Merger�). In connection with the Merger, we entered into a stockholders� agreement (the
�Stockholders� Agreement�) with Hercules Holding II (f/k/a Hercules Holding II, LLC) (�Hercules Holding�) and the Investors which, among other
things, currently provides for certain rights of the Frist Entities to nominate two members of our Board of Directors. See �Director Qualifications�
and �Certain Relationships and Related Person Transactions.� In addition, R. Milton Johnson�s employment agreement provides that he will
continue to serve as a member of our Board of Directors so long as he remains an officer of HCA.
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Executive Sessions. Our Corporate Governance Guidelines provide that non-management directors shall meet at regularly scheduled executive
sessions, which will typically occur at regularly scheduled Board meetings, without any member of management present and must so meet at
least annually. In addition, at least annually the independent directors shall meet in separate executive session. Mr. Light is currently the
non-management and independent presiding director; however, as a result of the age limit provided by the Company�s Corporate Governance
Guidelines, he has not been re-nominated to serve as a director. Therefore, the Board has chosen Mr. Holliday to replace Mr. Light as the
non-management and independent presiding director effective at the annual meeting. Our Corporate Governance Guidelines also provide that the
independent and/or non-management directors shall be entitled, acting as a group by vote of a majority of such independent and/or
non-management directors, to retain legal counsel, accountants, health care consultants, or other experts, at the Company�s expense, to advise the
independent and/or non-management directors concerning issues arising in the exercise of their functions and powers.

Stockholder Nominees.  Our bylaws provide that stockholders seeking to nominate candidates for election as directors or to bring business before
an annual or special meeting of stockholders must provide timely notice of their proposal in writing to the Corporate Secretary of the Company.
Generally, to be timely, a stockholder�s notice must be delivered to, mailed or received at our principal executive offices, addressed to the
Corporate Secretary of the Company, and within the following time periods:

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

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

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

The Company has also adopted a proxy access right that permits a stockholder, or a group of up to 20 stockholders, owning continuously for at
least three years shares of our stock representing an aggregate of at least 3% of the voting power entitled to vote in the election of directors, to
nominate and include in our proxy materials director nominees, provided that the stockholder(s) and the nominee(s) satisfy the requirements in
our bylaws. The number of potential proxy access nominees nominated by all eligible stockholders shall not exceed the greater of (A) two or (B)
20% of the directors then in office. Under our bylaws, to be considered timely, compliant notice of proxy access director nominations must be
submitted to the Corporate Secretary at the address specified above no earlier than 150 days and no later than 120 days prior to the first
anniversary of the date the Company mailed its proxy statement for the preceding year�s annual meeting; provided, however, that if (A) the
annual meeting is not within 30 days before or after the anniversary date of the preceding year�s annual meeting, or (B) no annual meeting was
held during the preceding year, to be timely the stockholder notice must be received no later than 90 days prior to such annual meeting or, if
later, the tenth day after the day on which notice of the date of the meeting was mailed or public disclosure of the date of such meeting is first
made, whichever occurs first.
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The foregoing is a summary of the requirements for stockholders to nominate persons for election to our Board of Directors, which requirements
are set out fully in our bylaws, and the foregoing description is qualified by reference to the full text of our bylaws. You should consult our
bylaws for more detailed information regarding the processes by which stockholders may nominate directors, including the specific requirements
regarding the content of the written notices and other related requirements. Our bylaws are posted on the Corporate Governance portion of our
website located at www.hcahealthcare.com.

Board Committees.  Our Board of Directors currently has five standing committees: the Audit and Compliance Committee, the Compensation
Committee, the Finance and Investments Committee, the Nominating and Corporate Governance Committee and the Patient Safety and Quality
of Care Committee. The Board of Directors receives recommendations from the Nominating and Corporate Governance Committee regarding
committee composition and determines the members of each committee. The Board of Directors has determined that all members of the Audit
and Compliance Committee, Compensation Committee and Nominating and Corporate Governance Committee are independent as defined in the
NYSE listing standards and in our Corporate Governance Guidelines. The Board of Directors has adopted a written charter for each of these
committees. All committee charters are available on the Corporate Governance portion of our website located at www.hcahealthcare.com.

The chart below reflects the current composition of the standing committees.

Name of Director
Audit and
Compliance Compensation

Finance and
Investments

Nominating
and

Corporate
Governance

Patient
Safety and
Quality
of

Care
R. Milton Johnson*
Robert J. Dennis X
Nancy-Ann DeParle X
Thomas F. Frist III Chair
William R. Frist X
Charles O. Holliday, Jr. X X
Ann H. Lamont X Chair
Jay O. Light Chair X
Geoffrey G. Meyers Chair X
Michael W. Michelson X X
Wayne J. Riley, M.D. X X Chair
John W. Rowe, M.D. X

* Indicates management director.
Director Qualifications.  The Board of Directors seeks to ensure the Board is composed of members whose particular experience, qualifications,
attributes and skills, when taken together, will allow the Board to satisfy its oversight responsibilities effectively. In identifying candidates for
membership on the Board, the Board takes into account (1) individual qualifications, such as high ethical standards, integrity, mature and careful
judgment, industry knowledge or experience and an ability to work collegially with the other members of the Board and (2) all other factors it
considers appropriate, including alignment with our stockholders. While we do not have any specific diversity policies for considering Board
candidates, we endeavor to have a Board representing diverse experience at policy-making levels in business, education or areas that are relevant
to the Company�s business.

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

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

In 2017, Mr. Johnson, Mr. Dennis, Ms. DeParle, Mr. Frist III, Mr. Frist, Mr. Holliday, Ms. Lamont, Mr. Light, Mr. Meyers, Dr. Riley and
Dr. Rowe were elected to the Company�s Board at the Company�s 2017 annual meeting of stockholders. Mr. Michelson was appointed to the
Board effective January 17, 2018. Messrs. Frist III and Frist were nominated for election to the Board as a result of their relationship with
investment funds affiliated with the Frist Entities and are collectively referred to as the �Investor Directors.�

Each of the Investor Directors was nominated for election to the Board pursuant to the Stockholders� Agreement. Under the Stockholders�
Agreement, the Frist Entities have the right to nominate two directors to our Board of Directors; however, the Frist Entities will lose their right
to nominate any directors to our Board of Directors at such time as the Frist Entities own less than 3% of our outstanding shares of common
stock. Pursuant to such agreement, Messrs. Frist III and Frist were nominated and elected to the Board as a result of their relationship with the
Frist Entities. As of March 1, 2018, the Frist Entities owned approximately 20% of our common stock. As a group, the Investor Directors
possess experience in owning and managing enterprises like the Company and are familiar with corporate finance, strategic business planning
activities and general issues involving stakeholders.

Mr. Johnson brings leadership, extensive business, operating, legal and policy experience, and tremendous knowledge of our Company and the
Company�s industry, to the Board. In addition, he brings his broad strategic vision for our Company to the Board. Mr. Johnson�s service as
Chairman and Chief Executive Officer of the Company (and, previously, as President and Chief Financial Officer) creates a critical link between

Edgar Filing: HCA Healthcare, Inc. - Form DEF 14A

17


