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Item 1.01 Entry into a Material Definitive Agreement.

Underwriting Agreement

On December 10, 2012, HCA Holdings, Inc. (the Company ) entered into an Underwriting Agreement (the Underwriting Agreement ) by and
among the Company, Morgan Stanley & Co. LLC (the Underwriter ) and the selling shareholders listed on Schedule A thereto (the Selling
Shareholders ), relating to the underwritten offering of 32,000,000 shares (the Shares ) of the Company s common stock, par value $0.01 per share
pursuant to the Company s Registration Statement on Form S-3 (File No. 333-175791), filed on December 10, 2012, as supplemented by the
prospectus supplement dated December 10, 2012. All of the Shares are being sold by the Selling Shareholders. Pursuant to the Underwriting
Agreement, the Underwriter purchased the Shares at a price of $33.00 per share in a transaction that was completed on December 14, 2012.

The description of the Underwriting Agreement is qualified in its entirety by the terms of such agreement, which is incorporated herein by
reference and attached to this report as Exhibit 1.1.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
1.1 Underwriting Agreement, dated as of December 10, 2012, among HCA Holdings, Inc., the Selling Shareholders named on
Schedule A thereto and Morgan Stanley & Co. LLC, as Underwriter
5.1 Opinion of Simpson Thacher & Bartlett LLP
23.1 Consent of Simpson Thacher & Bartlett LLP (included in Exhibit 5.1)
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SIGNATURES

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

undersigned hereunto duly authorized.

HCA HOLDINGS, INC.
(Registrant)

By: /s/ R. Milton Johnson
R. Milton Johnson
President and Chief Financial Officer

Date: December 14, 2012
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INDEX TO EXHIBITS
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Underwriting Agreement, dated as of December 10, 2012, among HCA Holdings, Inc., the Selling Shareholders named on
Schedule A thereto and Morgan Stanley & Co. LLC, as Underwriter

Opinion of Simpson Thacher & Bartlett LLP
Consent of Simpson Thacher & Bartlett LLP (included in Exhibit 5.1)



