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Signet Group plc (LSE: SIG and Nasdag NMS: SIGY), the world's largest speciality retail jeweller, today announced
its second quarter sales performance for the 13 week period from 4 May 2003 to 2 August 2003.

13 WEEKS TO 2 AUGUST 2003

Total Group sales in the second quarter were £324.4 million (13 weeks to 3 August 2002: £328.1 million), an increase
of 5.2% at constant exchange rates. At actual exchange rates there was a decrease of 1.1%, reflecting the weakening of

the US dollar. Group like for like sales increased by 3.4%. The breakdown was as follows:

_Sales
£ million % of Total
us 224.6 69.2
UK 99.8 30.8
GROUP 324.4 100.0

(a) At constant exchange rates US total sales increased by 5.8%.
(b) H.Samuel like for like sales were up by 2.4% and Ernest Jones by 5.6%.
(c) At constant exchange rates total Group sales increased by 5.2%.

26 WEEKS TO 2 AUGUST 2003

Change on Previous Year

Total
-3.1% (a)

3.7%
-1.1% (c)

Like for Like

w w w
D 00

Total Group sales in the 26 weeks were £667.3 million, an increase of 4.9% at constant exchange rates (down 2.3% at
actual exchange rates). Group like for like sales increased by 2.8%. The breakdown is shown below:

Sales
£ million % of Total
us 474.8 71.2
UK 192.5 28.8
GROUP 667.3 100.0

(d) At constant exchange rates US total sales increased by 4.9%.
(e) H.Samuel like for like sales were up by 3.4% and Ernest Jones by 6.1%.
(f) At constant exchange rates total Group sales increased by 4.9%.

Comment

Change on Previous Year

Total
-4.9% (d)

4.8%
-2.3% (f)

Like for Like
2.1%
4.5%
2.8%

Terry Burman, Group Chief Executive, commented, "Group like for like sales showed further growth in the second

quarter with an increase of 3.4%.

In the US, while trading conditions remained somewhat uncertain, like for like sales in the second quarter rose by

3.1% compared to 1.1% in the first quarter.

The UK division, which continued to face strong comparatives, increased like for like sales in the quarter by 3.8%, a

performance ahead of the general retail sector."

Enquiries: Terry Burman, Group Chief Executive

Walker Boyd, Group Finance Director

+44 (0) 20 7
+44 (0) 20 7
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Tim Grey, Brunswick +44 (0) 20 7

Signet operated 1,675 speciality retail jewellery stores at 2 August 2003; these included 1,073 stores in the US, where
the Group trades as "Kay Jewelers", "Jared The Galleria Of Jewelry" and under a number of regional names. At that
date Signet operated 602 stores in the UK, where the Group trades as "H.Samuel", "Ernest Jones" and "Leslie Davis".
Further information on Signet is available at www.signetgroupplc.com.

The Interim Results for the 26 weeks ended 2 August 2003 are expected to be announced on Wednesday 3 September
2003. On that date there will be an analysts' meeting at 2.00 p.m. (BST) and 9.00 a.m. (EDT). For all interested parties
there will be a simultaneous audio webcast available on the Signet Group web site (www.signetgroupplc.com) and a
live telephone conference call. The details for the conference call are:

European dial-in: +44 (0) 20 7984 7582 Password: "Sig
European 48 hr. replay: +44 (0) 20 7784 1024 Access code: 4
US dial-in: +1 719 457 2629 Password: "Sig
US 48 hr. replay: +1 719 457 0820 Access code: 4

A video webcast of the presentation is expected to be available from close of business 3 September 2003 at
www.signetgroupplc.com and on the RAW broadband network.

This release includes certain forward-looking information that is based upon management's beliefs as well as on
assumptions made by and data currently available to management. This information, which has been, or in the future
may be, included in reliance on the "safe harbor" provisions of the US Private Securities Litigation Reform Act of
1995, is subject to a number of risks and uncertainties, including but not limited to the factors identified in the
Company's filings with the US Securities and Exchange Commission, including its 2002/03 Annual Report on Form
20-F filed with the Commission on April 24, 2003. Actual results may differ materially from those anticipated in such
forward-looking statements even if experience or future changes make it clear that any projected results expressed or
implied therein may not be realised. The Company undertakes no obligation to update or revise any forward-looking
statements to reflect subsequent events or circumstances.

SIGNATURES

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

SIGNET GROUP plc
By: /s/ Walker Boyd

Name: Walker Boyd
Title: Group Finance Director

Date: August 7, 2003
High Low Declared
FISCAL YEAR ENDED DECEMBER 31, 2004

First Quarter
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$46.60 $38.98 $0.13

Second Quarter

$43.24 $38.00 $0.13

Third Quarter

$42.30 $36.44 $0.13

Fourth Quarter

$41.64 $34.70 $0.13

FISCAL YEAR ENDED DECEMBER 31, 2005

First Quarter

$54.10 $38.97 $0.15

Second Quarter

$58.60 $52.14 $0.15

Third Quarter

$57.17 $45.59 $0.15

Fourth Quarter

$52.74 $45.30 $0.15

FISCAL YEAR ENDED DECEMBER 31, 2006

First Quarter
$51.92 $45.56 $0.17
Second Quarter
$46.50 $41.80 $0.17
Third Quarter (through August 7, 2006)
$50.25 $42.46 $0.17
The closing sale price of HCA Common Stock on the NYSE on July 18, 2006, the last trading day prior to press
reports of rumors regarding a potential acquisition of HCA, was $43.29 per share. The $51.00 per share to be paid for
each share of HCA Common Stock in the merger represents a premium of 18% to the closing price on July 18, 2006, a
premium of 17% to the average closing price for the 30 trading days ended July 18, 2006, a premium of 15% to the
average closing price for the 90 trading days ended July 18, 2006, and a premium of 21% to the 52-week low closing
price for the 12-month period ended July 18, 2006. On 2006, the most recent practicable date before this
proxy statement was printed, the closing price for the HCA Common Stock on the NYSE was $ per share. You
are encouraged to obtain current market quotations for HCA Common Stock in connection with voting your shares.
In January 2006, our board of directors approved an increase in our quarterly dividend from $0.15 per share to
$0.17 per share. The board of directors declared the initial $0.17 per share dividend that was paid on June 1, 2006 to
shareholders of record at May 1, 2006, and has declared another dividend of $0.17 per share dividend payable on
September 1, 2006 to shareholders of record at August 1, 2006. The declaration and payment of future dividends will
depend upon many factors, including earnings, financial position, business needs, capital and surplus and regulatory
considerations. We are also limited in our ability to declare and pay dividends by the merger agreement which
provides that our regular fourth quarter dividend may not be declared with a record date prior to December 1, 2006
and in no event paid if the effective time of the merger occurs on or prior to the record date.
Security Ownership of Certain Beneficial Owners and Management
The following table sets forth information regarding the beneficial ownership of our HCA Common Stock as of
July 31, 2006 (unless otherwise noted), for:
each person who is known by us to own beneficially more than 5% of the outstanding shares of our common
stock;
79
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each of our current directors and executive officers; and

all of our directors and executive officers as a group.

The percentages of shares outstanding provided in the tables are based on 388,547,671 voting shares outstanding
as of July 31, 2006. Beneficial ownership is determined in accordance with the rules of the SEC and generally
includes voting or investment power with respect to securities. Unless otherwise indicated, each person or entity
named in the table has sole voting and investment power, or shares voting and investment power with his or her
spouse, with respect to all shares of stock listed as owned by that person. The number of shares shown does not
include the interest of certain persons in shares held by family members in their own right. Shares issuable upon the
exercise of options that are exercisable within 60 days of July 31, 2006 are considered outstanding for the purpose of
calculating the percentage of outstanding shares of HCA Common Stock held by the individual, but not for the
purpose of calculating the percentage of outstanding shares held by any other individual. The address of each of our
directors, executive officers and the HCA Benefit Plans listed below is c/o HCA Inc., One Park Plaza, Nashville,
Tennessee 37203.

No. of Option
Name of Beneficial Owner Number of Shares(1) Percent
Shares

Barclays Global Investors, Ltd. 40,379,441(2) 10.4
Dodge & Cox 38,875,471(3) 10.0
C. Michael Armstrong 12,163 8,453 *
Magdalena H. Averhoff, M.D 9,607 29,129 *
Jack O. Bovender, Jr. 309,748(4) 1,825,784 ®
Richard M. Bracken 172,334(5) 917,960 *
Martin Feldstein 10,709 15,902 *
Thomas F. Frist, Jr., M.D 16,869,016(6) 22,612 4.4
Frederick W. Gluck 22,647 48,415 *
Glenda A. Hatchett 15,755 29,328 *
Samuel N. Hazen 101,964(7) 546,190 ®
Charles O. Holliday, Jr. 8,791 21,650 *
R. Milton Johnson 77,439(8) 384,288 *
T. Michael Long 16,282 33,415 *
John H. McArthur 10,094 14,975 *
Kent C. Nelson 14,504 48,415 *
Frank S. Royal, M.D 100,817 33,415 *
Harold T. Shapiro 13,677 35,712 *
Robert A. Waterman 95,749(9) 330,273 *
HCA Benefit Plans 16,515,137(10) 4.3
All directors and executive officers as a group

(34 persons) 18,916,986(11) 7,659,225 6.7

*  Less than one percent.
(1) Includes shares issuable upon exercise of options within 60 days of July 31, 2006.

(2) Information based on a Schedule 13G filed jointly by Barclays Global Investors, NA, a bank; Barclays Global

Fund Advisors, an investment advisor; Barclays Global Investors, Ltd., a bank; Barclays Global Investors Japan
Trust and Banking Company Limited, a bank; and Barclays Global Investors Japan Limited, an investment

Table of Contents 5
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advisor (collectively, the Barclays Investors ), with the SEC on July 10, 2006. Together, the Barclays Investors
report sole voting power as to 35,380,740 shares of HCA Common Stock and sole dispositive power as to
40,379,441 shares of HCA Common Stock. Both Barclays Global Investors, NA and Barclays Global

Fund Advisors
80
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report their address as 45 Fremont Street, San Francisco, California 94105; Barclays Global Investors, Ltd.
reports its address as Murray House, 1 Royal Mint Court, London, EC3N 4HH; and both Barclays Global
Investors Japan Trust and Banking Company Limited and Barclays Global Investors Japan Limited report their
address as Ebisu Prime Square Tower 8th Floor, 1-1-39 Hiroo Shibuya-Ku, Tokyo 150-0012 Japan.

(3) Information based on a Schedule 13G filed by Dodge & Cox with the SEC on April 10, 2006. Dodge & Cox is
an investment advisor registered under section 203 of the Investment Advisers Act of 1940 and reports sole
voting power as to 36,399,371 shares of HCA Common Stock, shared voting power as to 405,100 shares of
HCA Common Stock and sole dispositive power as to 38,875,471 shares of HCA Common Stock. Dodge & Cox
reports its address as 555 California Street, 40th Floor, San Francisco, California 94104.

(4) Includes 111 shares beneficially owned in employee plans.
(5) Includes 6,812 shares beneficially owned in employee plans.

(6) Includes 20,767 shares beneficially owned in employee plans. Also includes 5,558,602 shares with respect to
which Dr. Frist has sole voting and investment power and 11,244,129 shares with respect to which Dr. Frist has
shared voting and investment power. Also includes 45,498 shares as to which Dr. Frist may be deemed the
beneficial owner which are owned of record by Dr. Frist s wife. Does not include approximately 6.9 million
shares held by Dr. Frist s adult children and certain entities related to the Frist family, which shares may be
deemed to be beneficially owned by the Frist family as a group within the meaning of Section 13(d) under the
Exchange Act as a result of the transactions contemplated by the merger agreement and the interim investors
agreement.

(7) Includes 1,943 shares beneficially owned in employee plans.
(8) Includes 1,662 shares beneficially owned in employee plans.

(9) Includes 111 shares beneficially owned in employee plans.
(10) As of July 31, 2006, represents shares beneficially owned by employees and former employees participating in
the HCA 401(k) Plan.

(11) Includes 71,489 shares beneficially owned in employee plans.
Prior Stock Purchases

In October 2004, we announced the authorization of a modified Dutch auction tender offer to purchase up to
$2.5 billion of HCA Common Stock. In November 2004, we closed the tender offer and repurchased 62 million shares
of HCA Common Stock for an aggregate price of $2.466 billion ($39.75 per share). The shares repurchased
represented approximately 13% of our outstanding shares at the time of the tender offer. We also repurchased
0.9 million shares of HCA Common Stock for $35 million through open market purchases which completed the
$2.501 billion share repurchase authorization.

On October 14, 2005, we commenced a modified Dutch auction tender offer to purchase up to $2.5 billion of HCA
Common Stock. In November 2005, we closed the tender offer and repurchased 28.7 million shares of HCA Common
Stock for an aggregate price of $1.437 billion ($50.00 per share). The shares repurchased represented approximately
6% of our outstanding shares at the time of the tender offer. We also repurchased 8.0 million shares of HCA Common
Stock for $412 million through open market purchases during the fourth quarter of 2005. During the first six months
of 2006, we repurchased 13.0 million shares of HCA Common Stock for $651 million, through open market
purchases, which completed our authorization.

81
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The following tables set forth information regarding acquisitions of HCA Common Stock by the Management
Investors and Dr. Frist, showing the number of shares of HCA Common Stock purchased by each, the range of prices
paid for those shares and the average price paid per quarter for the past two years. The acquisitions were pursuant to
option exercises or other purchases under the Company s equity and/or stock purchase plans.

Jack O. Bovender, Jr.

Richard M. Bracken

Thomas F.
Frist, Jr., M.D.

Jack O. Bovender, Jr.

Richard M. Bracken

Thomas F.
Frist, Jr., M.D.

Jack O. Bovender, Jr.
Richard M. Bracken

Table of Contents

Range of
Price($)

31.24
31.24-38.49

38.49

Range of
Price($)

26.80-29.08
29.08-54.16

48.94

Range of
Price ($)

38.14
38.14-49.55

9/30/04

Average
Price($)

31.24
31.24

38.49

3/31/05

Average
Price($)

26.81
29.09

48.94

9/30/05

Average
Price ($)

38.14
38.16

Quarter Ended
Number
of
Range of
Shares Price($)
2,420
3,963 25.44-39.90
10 39.90
Quarter Ended
Number
of
Range of
Shares Price($)
502,601
4,257 26.80-54.16
8 54.16
Quarter Ended
Number
of
Range of
Shares Price ()
2,040
2,676 52.13

12/31/04

Average
Price($)

25.44

39.90

6/30/05

Average
Price($)

29.09

54.16

12/31/05

Average
Price ($)

52.13

Number
of

Shares

22,792

Number
of

Shares

327,629

Number
of

Shares



Thomas F.
Frist, Jr., M.D.

Jack O. Bovender, Jr.

Richard M. Bracken

Thomas F.
Frist, Jr., M.D.

Jack O. Bovender, Jr.

Richard M. Bracken

Thomas F. Frist, Jr., M.D.
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49.55

Range of
Price ($)

37.41
37.41-47.90

47.90

Range of
Price ($)

34.02
34.02

(1) Through July 31, 2006.

49.55 9 52.13
Quarter Ended
3/31/06
Number
of
Average Range of
Price ($) Shares Price ($)
37.41 2,092
37.43 2,744 37.78-45.10
47.90 9 45.10
Quarter Ended(1)
9/30/06
Number
of
Average Price
Shares
)
34.02 2,367
34.02 3,100
82

52.13

6/30/06

Average
Price ($)

37.84

45.10

Number
of

Shares

567
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Independent Registered Public Accounting Firm

The consolidated financial statements of the Company and Company management s assessment of the
effectiveness of internal control over financial reporting included in the Annual Report on Form 10-K for the year
ended December 31, 2005, incorporated by reference in this proxy statement, have been audited by Ernst & Young
LLP, an independent registered public accounting firm, as stated in their reports appearing in such Annual Report on
Form 10-K.

ADJOURNMENT OF THE SPECIAL MEETING
(PROPOSAL NO. 2)

HCA may ask its shareholders to vote on a proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the meeting to adopt the merger agreement. We
currently do not intend to propose adjournment at our special meeting if there are sufficient votes to adopt the merger
agreement. If the proposal to adjourn our special meeting for the purpose of soliciting additional proxies is submitted
to our shareholders for approval, such approval requires the affirmative vote of the holders of a majority of the shares
of HCA Common Stock present or represented by proxy and entitled to vote on the matter.

The board of directors recommends that you vote FOR the adjournment of the special meeting, if
necessary, to solicit additional proxies.

OTHER MATTERS
Other Matters for Action at the Special Meeting

As of the date of this proxy statement, our board of directors knows of no matters that will be presented for
consideration at the special meeting other than as described in this proxy statement.
Future Shareholder Proposals

If the merger is consummated, we will not have public shareholders and there will be no public participation in
any future meeting of shareholders. However, if the merger is not completed, we expect to hold a 2007 annual
meeting of shareholders. Any shareholder proposals to be considered timely for inclusion in next year s proxy
statement must be submitted in writing to John M. Franck II, Vice President and Corporate Secretary, HCA Inc., One
Park Plaza, Nashville, Tennessee 37203, and must be received prior to the close of business on December 14, 2006.
Such proposals must also comply with the SEC s rules concerning the inclusion of shareholder proposals in
company-sponsored proxy materials as set forth in Rule 14a-8 promulgated under the Exchange Act and our bylaws.
For other shareholder proposals (outside of Rule 14a-8), the Company s certificate of incorporation contains an
advance notice provision which requires that a shareholder s notice of a proposal to be brought before an annual
meeting must be timely. In order to be timely, the notice must be addressed to our Corporate Secretary and delivered
or mailed and received at our principal executive offices not less than 60 days, nor more than 90 days, before the
scheduled date of the meeting (or, if less than 70 days notice or prior public disclosure of the date of the meeting is
given, the tenth day following the earlier of the day the notice was mailed or the day the public disclosure was made).
Householding of Special Meeting Materials

Some banks, brokers, and other nominee record holders may be participating in the practice of householding proxy
statements and annual reports. This means that only one copy of this notice and proxy statement may have been sent
to multiple shareholders in your household. If you would prefer to receive separate copies of a proxy statement or
annual report either now or in the future, please contact your bank, broker or other nominee. Upon written or oral
request to the Office of Investor Relations at One Park Plaza, Nashville, Tennessee 37203, (615) 344-9551, we will
provide a separate copy of the

83
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annual reports and proxy statements. In addition, security holders sharing an address can request delivery of a single
copy of annual reports or proxy statements if you are receiving multiple copies upon written or oral request to the
Office of Investor Relations at the address and telephone number stated above.
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read
and copy any document we file at the SEC s public reference room located at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our SEC filings are also available to the public at the SEC s website at http://www.sec.gov. You also may
obtain free copies of the documents HCA files with the SEC by going to the Investors Relations Section of our
website at www.hcahealthcare.com. Our website address is provided as an inactive textual reference only. The
information provided on our website is not part of this proxy statement, and therefore is not incorporated by reference.

Statements contained in this proxy statement, or in any document incorporated in this proxy statement by
reference regarding the contents of any contract or other document, are not necessarily complete and each such
statement is qualified in its entirety by reference to that contract or other document filed as an exhibit with the SEC.
The SEC allows us to incorporate by reference, into this proxy statement documents we file with the SEC. This means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be a part of this proxy statement, and later information that we file with the SEC will
update and supersede that information. We incorporate by reference the documents listed below and any documents
filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this proxy statement and
before the date of the special meeting:

HCA Filings: Periods

Annual Report on Form 10-K Year ended December 31, 2005

Proxy Statement on Form 14A Filed April 13, 2006

Quarterly Reports on Form 10-Q Quarters ended March 31, 2006 and June 30, 2006
Current Reports on Form 8-K Filed January 13, 2006, February 1, 2006, February 7,

2006, February 8, 2006, April 17, 2006, April 25,
2006, June 1, 2006 and July 25, 2006

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on
Form 8-K, including the related exhibits, is not incorporated by reference in this proxy statement.

You may request a copy of the documents incorporated by reference into this proxy statement, excluding certain
exhibits, by writing to or telephoning us. Requests for documents should be directed to the Office of Investor
Relations, HCA Inc., One Park Plaza, Nashville, Tennessee 37203; (615)344-9551. If you would like to request
documents from us, please do so at least five business days before the date of the special meeting in order to receive
timely delivery of those documents prior to the special meeting.

THIS PROXY STATEMENT DOES NOT CONSTITUTE THE SOLICITATION OF A PROXY IN ANY
JURISDICTION TO OR FROM ANY PERSON TO WHOM OR FROM WHOM IT IS UNLAWFUL TO MAKE
SUCH PROXY SOLICITATION IN THAT JURISDICTION. YOU SHOULD RELY ONLY ON THE
INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROXY STATEMENT TO
VOTE YOUR SHARES AT THE SPECIAL MEETING. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE
YOU WITH INFORMATION THAT IS DIFFERENT FROM WHAT IS CONTAINED IN THIS PROXY
STATEMENT. THIS PROXY STATEMENT IS DATED ,2006. YOU SHOULD NOT ASSUME THAT
THE INFORMATION CONTAINED IN THIS PROXY STATEMENT IS ACCURATE AS OF ANY DATE
OTHER THAN THAT DATE, AND THE MAILING OF THIS PROXY STATEMENT TO SHAREHOLDERS
DOES NOT CREATE ANY IMPLICATION TO THE CONTRARY.

84
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
HCA INC,,
HERCULES HOLDING II, LLC
AND
HERCULES ACQUISITION CORPORATION
JULY 24, 2006

Table of Contents

13



Edgar Filing: SIGNET GROUP PLC - Form 6-K

Table of Contents

TABLE OF CONTENTS

Page
ARTICLE I DEFINITIONS 1
Section 1.1. Definitions 1
Section 1.2. Terms Generally 6
ARTICLE II THE MERGER 7
Section 2.1. The Merger 7
Section 2.2. Closing 7
Section 2.3. Effective Time 7
Section 2.4. Effects of the Merger 7
Section 2.5. Organizational Documents 7
Section 2.6. Directors and Officers of Surviving Corporation 7
ARTICLE III EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE CONSTITUENT
CORPORATIONS 8
Section 3.1. Conversion of Securities 8
Section 3.2. Payment of Cash for Merger Shares 9
Section 3.3. Treatment of Options and Other Awards 10
ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE COMPANY 12
Section 4.1. Corporate Existence and Power 12
Section 4.2. Corporate Authorization 12
Section 4.3. Governmental Authorization 13
Section 4.4. Non-Contravention 13
Section 4.5. Capitalization 13
Section 4.6. Company Subsidiaries and Joint Ventures 14
Section 4.7. Reports and Financial Statements 14
Section 4.8. Undisclosed Liabilities 15
Section 4.9. Disclosure Documents 15
Section 4.10. Absence of Certain Changes or Events 16
Section 4.11. Litigation 16
Section 4.12. Taxes 16
Section 4.13. ERISA 17
Section 4.14. Compliance With Laws 18
Section 4.15. Finders Fees 18
Section 4.16. Opinion of Financial Advisors 18
Section 4.17. Affiliate Transactions 18
Section 4.18. Rights Agreement; Anti-Takeover Provisions 18

i

Table of Contents 14



Edgar Filing: SIGNET GROUP PLC - Form 6-K

Table of Contents

Page
ARTICLE V REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB 19
Section 5.1. Corporate Existence and Power 19
Section 5.2. Corporate Authorization 19
Section 5.3. Governmental Authorization 19
Section 5.4. Non-Contravention 19
Section 5.5. Disclosure Documents 19
Section 5.6. Finders Fees 20
Section 5.7. Financing 20
Section 5.8. Equity Rollover Commitment 20
Section 5.9. Guarantees 21
Section 5.10. Operations of Parent and Merger Sub 21
ARTICLE VI CONDUCT OF BUSINESS PENDING THE MERGER 21
Section 6.1. Conduct of the Company and Subsidiaries 21
Section 6.2. Conduct of Parent and Merger Sub 23
Section 6.3. No Control of Other Party s Business 23
ARTICLE VII ADDITIONAL AGREEMENTS 24
Section 7.1. Stockholder Meeting; Proxy Material 24
Section 7.2. Reasonable Best Efforts 25
Section 7.3. Access to Information 26
Section 7.4. Solicitation 26
Section 7.5. Director and Officer Liability 30
Section 7.6. Takeover Statutes 30
Section 7.7. Public Announcements 31
Section 7.8. Notice of Current Events 31
Section 7.9. Employee Matters 31
Section 7.10. Financing 32
Section 7.11. Actions with Respect to Existing Debt 34
Section 7.12. Actions with Respect to Foundation Options and HTT Warrant 35
Section 7.13. Insurance Matters 35
Section 7.14. Section 16(b) 35
Section 7.15. Resignation of Directors 35
ARTICLE VIII CONDITIONS TO THE MERGER 35
Section 8.1. Conditions to the Obligations of Each Party 35
Section 8.2. Conditions to the Obligations of Parent and Merger Sub 35
Section 8.3. Conditions of the Obligations of the Company 36
ARTICLE IX TERMINATION 36
Section 9.1. Termination 36
Section 9.2. Termination Fee 37
Section 9.3. Effect of Termination 39

il

Table of Contents 15



Edgar Filing: SIGNET GROUP PLC - Form 6-K

Table of Contents

Page
ARTICLE X MISCELLANEOUS 39
Section 10.1. Notices 39
Section 10.2. Representations and Warranties 40
Section 10.3. Expenses 41
Section 10.4. Amendment 41
Section 10.5. Waiver 41
Section 10.6. Successors and Assigns 41
Section 10.7. Governing Law 41
Section 10.8. Counterparts; Effectiveness; Third Party Beneficiaries 41
Section 10.9. Severability 41
Section 10.10. Entire Agreement 42
Section 10.11. Remedies 42
Section 10.12. Jurisdiction 42
Section 10.13. Authorship 43

iii

Table of Contents 16



Edgar Filing: SIGNET GROUP PLC - Form 6-K

Table of Contents

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this Agreement ) is made and entered into as of this 24th day of
July, 2006 by and among HCA Inc., a Delaware corporation (the Company ), Hercules Holding II, LLC, a Delaware
limited liability company ( Parent ) and Hercules Acquisition Corporation, a Delaware corporation and a direct wholly
owned subsidiary of Parent ( Merger Sub ).

RECITALS

WHEREAS, the parties intend that Merger Sub be merged with and into the Company (the Merger ), with the
Company surviving the Merger as a wholly owned subsidiary of Parent.

WHEREAS, the Board of Directors of the Company, acting upon the unanimous recommendation of the Special
Committee, has (i) determined that it is in the best interests of the Company and its stockholders, and declared it
advisable, to enter into this Agreement, (ii) approved the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby, including the Merger and (iii) resolved to recommend
adoption of this Agreement by the stockholders of the Company.

WHEREAS, the Boards of Directors of Parent and Merger Sub have unanimously approved this Agreement and
declared it advisable for Parent and Merger Sub, respectively, to enter into this Agreement.

WHEREAS, certain existing stockholders of the Company desire to contribute Shares to Parent immediately prior
to the Effective Time in exchange for shares of capital stock of Parent.

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants
and agreements in connection with the Merger and also to prescribe certain conditions to the Merger, as set forth
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and

agreements contained herein, intending to be legally bound, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS

Section 1.1.  Definitions. For purposes of this Agreement, the following terms have the respective meanings set

forth below:

Acceptable Confidentiality Agreement has the meaning set forth in Section 7.4(f)(i).

Affiliate means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by,
or under common control with, such Person. For purposes of this definition, the term control (including the
correlative terms controlling , controlled by and under common control with ) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

Agreement has the meaning set forth in the Preamble.

Business Day means any day other than the days on which banks in New York, New York are not required or
authorized to close.

Certificate has the meaning set forth in Section 3.1(c).

Certificate of Merger has the meaning set forth in Section 2.3.
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CIA has the meaning set forth in Section 4.14(b).
Closing has the meaning set forth in Section 2.2.
Closing Date has the meaning set forth in Section 2.2.
Code means the Internal Revenue Code of 1986, as amended.
Common Stock has the meaning set forth in Section 3.1(a).
Company has the meaning set forth in the Preamble.
Company Acquisition Proposal has the meaning set forth in Section 7.4(f)(ii).
Company Benefit Plans has the meaning set forth in Section 4.13(a).
Company Disclosure Letter has the meaning set forth in the preamble to Article I'V.

Company Employees means any current, former or retired employee, officer, consultant, independent
contractor or director of the Company or any of its Subsidiaries.

Company Joint Venture means the Persons or other joint venture arrangements set forth in Section 4.6(b) of the
Company Disclosure Letter.

Company Options means outstanding options to acquire Shares from the Company granted under the Company
Stock Plans.

Company Proxy Statement has the meaning set forth in Section 4.9.

Company SEC Reports has the meaning set forth in Section 4.7(a).

Company Securities has the meaning set forth in Section 4.5(b).

Company Stockholder Meeting has the meaning set forth in Section 7.1(a).

Company Stock Plans means the Company s 2005 Equity Incentive Plan, the Columbia/ HCA Healthcare
Corporation Outside Directors Stock and Incentive Compensation Plan, as amended, the Amended and Restated
Columbia/ HCA Healthcare Corporation 1992 Stock and Incentive Plan, the Colombia/ HCA Healthcare
Corporation 2000 Equity Incentive Plan, the HCA-Hospital Corporation of America Nonqualified Initial Option
Plan and the Value Health, Inc. 1991 Stock Plan, as amended.

Compensation has the meaning set forth in Section 7.9(a).

Confidentiality Agreements means the Confidentiality Agreement with each of (i) Bain Capital Partners, LLC,
dated April 22, 2006, as supplemented by the addendum dated May 26, 2006, (ii) Kohlberg Kravis Roberts & Co.
L.P., dated April 22, 2006, as supplemented by the addendum dated May 26, 2006 and (iii) Merrill Lynch Global
Partners, Inc., dated April 23, 2006, as supplemented by the addendum dated May 26, 2006.

Contract has the meaning set forth in Section 4.4.
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Current Employee has the meaning set forth in Section 7.9(a).

Current Policy has the meaning set forth in Section 7.5(b).

Damages has the meaning set forth in Section 7.5(a).

Debt Financing has the meaning set forth in Section 5.7.

Debt Financing Commitments has the meaning set forth in Section 5.7.
Debt Tender Offers has the meaning set forth in Section 7.11.

DGCL has the meaning set forth in Section 2.1.
2
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Dissenting Shares has the meaning set forth in Section 3.1(d).
DOJ has the meaning set forth in Section 7.2(b).
Effective Time has the meaning set forth in Section 2.3.
Employee Benefit Plan has the meaning set forth in Section 3(3) of ERISA.
End Date has the meaning set forth in Section 9.1(b)(i).
Equity Financing has the meaning set forth in Section 5.7.
Equity Financing Commitments has the meaning set forth in Section 5.7.
Equity Rollover Commitment has the meaning set forth in Section 5.8.
ERISA means the Employee Retirement Income Security Act of 1974, as amended.

Exchange Act means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

Excluded Party has the meaning set forth in Section 7.4(b).

Financing has the meaning set forth in Section 5.7.

Financing Commitments has the meaning set forth in Section 5.7.

Foundation Options means outstanding options to purchase Shares from the Company granted pursuant to
Stock Pledge Agreements, dated as of October 9, 1997 and February 25, 1999, between Columbia/ HCA
Healthcare Inc. and Columbia/ HCA Healthcare Foundation, Inc.

FTC has the meaning set forth in Section 7.2(b).

GAAP means United States generally accepted accounting principles.

Go Shop Termination Fee means $300,000,000.

Governmental Authority means any nation or government or any agency, public or regulatory authority,
instrumentality, department, commission, court, arbitrator, ministry, tribunal or board of any nation or government
or political subdivision thereof, in each case, whether foreign or domestic and whether national, supranational,
federal, provincial, state, regional, local or municipal.

Guarantees has the meaning set forth in Section 5.9.

Guarantors has the meaning set forth in Section 5.9.

HSR Act means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
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HTI Warrant means the warrant to purchase 16,910 Shares for an exercise price of $2.29 per Share exercisable
until September 17, 2007.

Indenture means the Indenture, dated as of December 15, 1993, by and between Columbia Healthcare
Corporation and The First National Bank of Chicago, as supplemented by (i) the First Supplemental Indenture
dated as of May 25, 2000, by and between HCA  The Healthcare Company (successor-in-interest to Columbia
Healthcare Corporation) and Bank One Trust Company, N.A. (successor-in-interest to The First National Bank of
Chicago), (ii) the Second Supplemental Indenture, dated as of July 1, 2001, by and between HCA Inc.
(successor-in-interest to HCA  The Healthcare Company) and Bank One Trust Company, N.A. and (iii) the Third
Supplemental Indenture, dated as of December 5, 2001, by and between HCA Inc. and The Bank of New York
(successor trustee to Bank One Trust Company, N.A).

Insurance Amount has the meaning set forth in Section 7.5(b).
Intercompany Debt means any loan, advance or other obligation solely among the Company and/or any of its

wholly-owned Subsidiaries.
3
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Knowledge means the actual knowledge of the Persons set forth in Section 1.1 of the Company Disclosure
Letter.

Law means applicable, statutes, common laws, rules, ordinances, regulations, codes, orders, judgments,
injunctions, writs, decrees, governmental guidelines or interpretations having the force of law or bylaws, in each
case, of a Governmental Authority.

Liens means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of
any kind in respect of such asset.

Marketing Period has the meaning set forth in Section 7.10(b).

Material Adverse Effect on the Company means any event, state of facts, circumstance, development, change,
effect or occurrence (an Effect ) that is materially adverse to the business, financial condition or results of
operations of the Company and its Subsidiaries, taken as a whole, other than (i) any Effect resulting from
(A) changes in general economic or political conditions or the securities, credit or financial markets in general,

(B) general changes or developments in the industries in which the Company and its Subsidiaries operate,
including general changes in law or regulation across such industries, (C) the announcement of this Agreement or
the pendency or consummation of the Merger, including any labor union activities related thereto, (D) the identity
of Parent or any of its Affiliates as the acquiror of the Company, (E) compliance with the terms of, or the taking of
any action required by, this Agreement or consented to by Parent, (F) any acts of terrorism or war (other than any
of the foregoing that causes any damage or destruction to or renders unusable any facility or property of the
Company or any of its Subsidiaries), (G) changes in generally accepted accounting principles or the interpretation
thereof, or (H) any weather related event, except, in the case of the foregoing clauses (A) and (B), to the extent
such changes or developments referred to therein would reasonably be expected to have a materially
disproportionate impact on the Company and its Subsidiaries, taken as a whole, relative to other for profit
participants in the industries and in the geographic markets in which the Company conducts its businesses after
taking into account the size of the Company relative to such other for profit participants, or (ii) any failure to meet
internal or published projections, forecasts or revenue or earning predictions for any period (provided that the
underlying causes of such failure shall be considered in determining whether there is a Material Adverse Effect on
the Company).

Material Subsidiaries means the Subsidiaries of the Company set forth in Section 4.1 of the Company
Disclosure Letter.

Merger has the meaning set forth in the Recitals.

Merger Consideration has the meaning set forth in Section 3.1(c).
Merger Shares has the meaning set forth in Section 3.1(c).

Merger Sub has the meaning set forth in the Preamble.

New Financing Commitments has the meaning set forth in Section 5.7.
Notice Period has the meaning set forth in Section 7.4(d)(ii).

Nonvoting Common Stock has the meaning set forth in Section 3.1(a).
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No-Shop Period Start Date has the meaning set forth in Section 7.4(a).
OIG has the meaning set forth in Section 4.14(b).

Other Antitrust Laws means any Law, other than the HSR Act, enacted by any Governmental Authority
relating to antitrust matters or regulating competition.

Parent has the meaning set forth in the Preamble.

Parent Expenses has the meaning set forth in Section 9.2(c).
4
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Paying Agent has the meaning set forth in Section 3.2(a).

Permits means any licenses, franchises, permits, certificates, consents, approvals or other similar
authorizations of, from or by a Governmental Authority possessed by or granted to or necessary for the ownership
of the material assets or conduct of the business of, the Company or its Subsidiaries.

Permitted Liens means (i) Liens for Taxes, assessments and governmental charges or levies not yet due and
payable or that are being contested in good faith and by appropriate proceedings; (ii) mechanics, carriers ,
workmen s, repairmen s, materialmen s or other Liens or security interests that secure a liquidated amount that are
being contested in good faith and by appropriate proceedings; or (iii) leases, subleases and licenses (other than
capital leases and leases underlying sale and leaseback transactions); (iv) Liens imposed by applicable Law;

(v) pledges or deposits to secure obligations under workers compensation Laws or similar legislation or to secure
public or statutory obligations; (vi) pledges and deposits to secure the performance of bids, trade contracts, leases,
surety and appeal bonds, performance bonds and other obligations of a similar nature, in each case in the ordinary
course of business; (vii) easements, covenants and rights of way (unrecorded and of record) and other similar
restrictions of record, and zoning, building and other similar restrictions, in each case that do not adversely affect
in any material respect the current use of the applicable property owned, leased, used or held for use by the
Company or any of its Subsidiaries; (viii) Liens the existence of which are specifically disclosed in the notes to the
consolidated financial statements of the Company included in any Company SEC Report filed prior to the date of
this Agreement; and (x) any other Liens that do not secure a liquidated amount, that have been incurred or suffered
in the ordinary course of business and that would not, individually or in the aggregate, have a material effect on the
Company or the ability of Parent to obtain the Debt Financing.

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

Preferred Stock has the meaning set forth in Section 4.5(a).

Proceeding has the meaning set forth in Section 4.11.

Recommendation has the meaning set forth in Section 7.1(a).

Recommendation Withdrawal has the meaning set forth in Section 7.1(a).

Representatives has the meaning set forth in Section 7.4(a).

Required Financial Information has the meaning set forth in Section 7.10(a).

Requisite Stockholder Vote has the meaning set forth in Section 4.2(a).

Restricted Share has the meaning set forth in Section 3.3(b).

RSU has the meaning set forth in Section 3.3(c).

Schedule 13E-3 has the meaning set forth in Section 4.9.

SERP has the meaning set forth in Section 7.9(c).
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SEC means the United States Securities and Exchange Commission.

Securities Act means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

Shares has the meaning set forth in Section 3.1(a).

Short-Dated Notes has the meaning set forth in Section 7.11.
5
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Special Committee means a committee of the Company s Board of Directors, the members of which are not
affiliated with Parent or Merger Sub and are not members of the Company s management, formed for the purpose
of, among other things, evaluating, and making a recommendation to the full Board of Directors of the Company
with respect to, this Agreement and the Merger.

Stock Purchase has the meaning set forth in Section 3.3(d).

Subsidiary , with respect to any Person, means any other Person of which the first Person owns, directly or
indirectly, securities or other ownership interests having voting power to elect a majority of the board of directors
or other persons performing similar functions (or, if there are no such voting interests, more than 50% of the equity
interests of the second Person). With respect to the Company, Subsidiary shall not include any Company Joint
Venture.

Superior Proposal has the meaning set forth in Section 7.4(f)(iii).
Surviving Corporation has the meaning set forth in Section 2.1.
Surviving Corporation Plan has the meaning set forth in Section 7.9(b).
Takeover Statute has the meaning set forth in Section 4.18.

Tax means (i) all federal, state, local, foreign and other taxes (including withholding taxes), customs, duties,
imposts and other similar governmental charges of any kind or nature whatsoever, together with any interest and
any penalties, additions or additional amounts with respect thereto, (ii) any liability for payment of amounts
described in clause (i) whether as a result of transferee liability, joint and several liability for being a member of an
affiliated, consolidated, combined, unitary or other group for any period, or otherwise by operation of law, and
(iii) any liability for the payment of amounts described in clause (i) or (ii) as a result of any tax sharing, tax
indemnity or tax allocation agreement or any other express or implied agreement to pay or indemnify any other
Person.

Tax Return means any return, declaration, report, statement, information statement or other document filed or
required to be filed with respect to Taxes, including any claims for refunds of Taxes, any information returns and
any amendments or supplements of any of the foregoing.

Termination Fee means $500,000,000, except (i) in the event that this Agreement is terminated by the
Company pursuant to Section 9.1(c)(ii) in order to enter into a definitive agreement with respect to a Company
Acquisition Proposal with an Excluded Party, or (ii) in the event that this Agreement is terminated by Parent or
Merger Sub pursuant to Section 9.1(d)(ii) in a circumstance in which the event giving rise to the right of
termination is based on the submission to the Company of a Company Acquisition Proposal by an Excluded Party,
in which cases the Termination Fee shall mean the Go Shop Termination Fee.
Section 1.2.  Terms Generally. The definitions in Section 1.1 shall apply equally to both the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words include , includes and including shall be deemed to be followed by
the phrase without limitation , unless the context expressly provides otherwise. All references herein to Sections,
paragraphs, subparagraphs, clauses, Exhibits or Schedules shall be deemed references to Sections, paragraphs,
subparagraphs or clauses of, or Exhibits or Schedules to this Agreement, unless the context requires otherwise. Unless
otherwise expressly defined, terms defined in this Agreement have the same meanings when used in any Exhibit or
Schedule hereto, including the Company Disclosure Letter. Unless otherwise specified, the words this Agreement |,
herein , hereof , hereto and hereunder and other words of similar import refer to this Agreement as a whole (includin
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the Schedules, Exhibits and the Company Disclosure Letter) and not to any particular provision of this Agreement.
The term or is not exclusive. The word extent in the phrase to the extent shall mean the degree to which a subject or
other thing extends, and such phrase shall not mean simply if . Any Contract, instrument or Law defined or referred to
herein or in any Contract or instrument that is referred to herein means such Contract, instrument or Law as from time
to time
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amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in
the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and
instruments incorporated therein. References to a Person are also to its permitted successors and assigns.
ARTICLE II
THE MERGER

Section 2.1.  The Merger. On the terms and subject to the conditions set forth in this Agreement, and in
accordance with the General Corporation Law of the State of Delaware (the DGCL ), at the Effective Time, Merger
Sub will merge with and into the Company (the Merger ), the separate corporate existence of Merger Sub will cease
and the Company will continue its corporate existence under Delaware law as the surviving corporation in the Merger
(the Surviving Corporation ).

Section 2.2.  Closing. Unless otherwise mutually agreed in writing by the Company and Merger Sub, the closing
of the Merger (the Closing ) will take place at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue,
New York, New York, at 10:00 a.m. on the third Business Day after the satisfaction or waiver of the conditions set
forth in Article VIII (excluding conditions that, by their terms, cannot be satisfied until the Closing but subject to the
satisfaction or waiver of such conditions at the Closing); provided, however, that if the Marketing Period has not
ended at the time of the satisfaction or waiver of the conditions set forth in Article VIII (excluding conditions that, by
their terms, cannot be satisfied until the Closing but subject to the satisfaction or waiver of such conditions at the
Closing), the Closing shall occur on the date following the satisfaction or waiver of such conditions that is the earliest
to occur of (a) a date during the Marketing Period to be specified by Merger Sub on no less than three Business Days
notice to the Company, (b) the final day of the Marketing Period, and (c) the End Date. The date on which the Closing
actually occurs is hereinafter referred to as the Closing Date .

Section 2.3.  Effective Time. Subject to the provisions of this Agreement, at the Closing, the Company will cause
a certificate of merger (the Certificate of Merger ) to be executed, acknowledged and filed with the Secretary of State
of the State of Delaware in accordance with Section 251 of the DGCL. The Merger will become effective at such time
as the Certificate of Merger has been duly filed with the Secretary of State of the State of Delaware or at such later
date or time as may be agreed by the Company and Merger Sub in writing and specified in the Certificate of Merger in
accordance with the DGCL (the effective time of the Merger being hereinafter referred to as the Effective Time ).

Section 2.4.  Effects of the Merger. The Merger shall have the effects set forth in this Agreement and the
applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, from and
after the Effective Time, all property, rights, privileges, immunities, powers, franchises, licenses and authority of the
Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities, obligations, restrictions
and duties of each of the Company and Merger Sub shall become the debts, liabilities, obligations, restrictions and
duties of the Surviving Corporation.

Section 2.5.  Organizational Documents. At the Effective Time, (a) the Certificate of Incorporation of the
Surviving Corporation shall be amended to read in its entirety as the Certificate of Incorporation of Merger Sub read
immediately prior to the Effective Time, except that the name of the Surviving Corporation shall be HCA Inc. and the
provision in the Certificate of Incorporation of Merger Sub naming its incorporator shall be omitted and (b) the
bylaws of the Surviving Corporation shall be amended so as to read in their entirety as the bylaws of Merger Sub as in
effect immediately prior to the Effective Time, until thereafter amended in accordance with applicable law, except the
references to Merger Sub s name shall be replaced by references to HCA Inc.

Section 2.6.  Directors and Officers of Surviving Corporation. The directors of Merger Sub and the officers of
the Company (other than those who Merger Sub determines shall not remain as officers of the Surviving Corporation),
in each case, as of the Effective Time shall, from and after the Effective Time, be the directors and officers,
respectively, of the Surviving Corporation until their successors have

7
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been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the
certificate of incorporation or bylaws of the Surviving Corporation.
ARTICLE III
EFFECT OF THE MERGER ON THE CAPITAL STOCK OF
THE CONSTITUENT CORPORATIONS
Section 3.1.  Conversion of Securities. At the Effective Time, pursuant to this Agreement and by virtue of the
Merger and without any action on the part of the Company, Merger Sub or the holders of the Shares:

(a) Each share of Common Stock, par value $.01 per share, of the Company (the Common Stock ) and each
share of Nonvoting Common Stock, par value $.01 per share, of the Company (the Nonvoting Common Stock and,
together with the shares of Common Stock, the Shares ) held by the Company as treasury stock or otherwise owned
by Parent immediately prior to the Effective Time (including any Shares acquired by Parent immediately prior to
the Effective Time pursuant to the Equity Rollover Commitment or other agreements with holders of Shares
(including Restricted Shares)) shall be canceled and retired and shall cease to exist, and no payment or distribution
shall be made or delivered with respect thereto. Each Share owned by any wholly-owned Subsidiary of Parent or
any wholly-owned Subsidiary of the Company shall remain outstanding after the Effective Time.

(b) Each share of common stock, par value $.01 per share, of Merger Sub issued and outstanding immediately
prior to the Effective Time shall be converted into and become one newly issued, fully paid and non-assessable
share of common stock of the Surviving Corporation.

(c) Each Share (including any Restricted Shares) issued and outstanding immediately prior to the Effective
Time (other than Shares to be canceled or to remain outstanding pursuant to Section 3.1(a) and Dissenting Shares),
automatically shall be canceled and converted into the right to receive $51.00 in cash, without interest (the Merger
Consideration ), payable to the holder thereof upon surrender of the stock certificate formerly representing such
Share (a Certificate ) in the manner provided in Section 3.2. Such Shares, other than those canceled or that remain
outstanding pursuant to Section 3.1(a) and Dissenting Shares, sometimes are referred to herein as the Merger
Shares.

(d) Notwithstanding any provision of this Agreement to the contrary, if required by the DGCL (but only to the
extent required thereby), Shares that are issued and outstanding immediately prior to the Effective Time (other
than Shares to be canceled pursuant to Section 3.1(a)) and that are held by holders of such Shares who have not
voted in favor of the adoption of this Agreement or consented thereto in writing and who have properly exercised
appraisal rights with respect thereto in accordance with, and who have complied with, Section 262 of the DGCL
(the Dissenting Shares ) will not be convertible into the right to receive the Merger Consideration, and holders of
such Dissenting Shares will be entitled to receive payment of the fair value of such Dissenting Shares in
accordance with the provisions of such Section 262 unless and until any such holder fails to perfect or effectively
withdraws or loses its rights to appraisal and payment under the DGCL. If, after the Effective Time, any such
holder fails to perfect or effectively withdraws or loses such right, such Dissenting Shares will thereupon be
treated as if they had been converted into and have become exchangeable for, at the Effective Time, the right to
receive the Merger Consideration, without any interest thereon, and the Surviving Corporation shall remain liable
for payment of the Merger Consideration for such Shares. At the Effective Time, any holder of Dissenting Shares
shall cease to have any rights with respect thereto, except the rights provided in Section 262 of the DGCL and as
provided in the previous sentence. The Company will give Parent (i) notice of any demands received by the
Company for appraisals of Shares and (ii) the opportunity to participate in and direct all negotiations and
proceedings with respect to such notices and demands. The Company shall not, except with the

8
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prior written consent of Parent, make any payment with respect to any demands for appraisal or settle any such
demands.

(e) If between the date of this Agreement and the Effective Time the number of outstanding Shares is changed
into a different number of shares or a different class (other than the conversion of any shares of Nonvoting
Common Stock to shares of Common Stock), by reason of any stock dividend, subdivision, reclassification,
recapitalization, split-up, combination, exchange of shares or the like, other than pursuant to the Merger, the
amount of Merger Consideration payable per Share shall be correspondingly adjusted.

(f) For the avoidance of doubt, the parties acknowledge and agree that the contribution of Shares (including
Restricted Shares) to Parent pursuant to the Equity Rollover Commitment or other agreements with holders of
Shares (including Restricted Shares) shall be deemed to occur immediately prior to the Effective Time and prior to
any other above-described event.

Section 3.2.  Payment of Cash for Merger Shares. (a) Prior to the Closing Date, the Company shall (i) designate
a bank or trust company that is reasonably satisfactory to Parent (the Paying Agent ) and (ii) enter into a paying agent
agreement, in form and substance reasonably satisfactory to Parent, with such Paying Agent, to serve as the Paying
Agent for the Merger Consideration and payments in respect of the Company Options and RSUs, unless another agent
is designated as provided in Section 3.3(a). Immediately following the Effective Time, the Surviving Corporation will
deposit, or Parent shall cause the Surviving Corporation to deposit, with the Paying Agent cash in the aggregate
amount sufficient to pay the Merger Consideration in respect of all Merger Shares outstanding immediately prior to
the Effective Time plus any cash necessary to pay for Company Options and RSUs outstanding immediately prior to
the Effective Time pursuant to Section 3.3(a). Pending distribution of the cash deposited with the Paying Agent, such
cash shall be held in trust for the benefit of the holders of Merger Shares, RSUs and Company Options outstanding
immediately prior to the Effective Time and shall not be used for any other purposes; provided, however, that the
Surviving Corporation may direct the Paying Agent to invest such cash in (i) obligations of or guaranteed by the
United States of America or any agency or instrumentality thereof, (i) money market accounts, certificates of deposit,
bank repurchase agreement or banker s acceptances of, or demand deposits with, commercial banks having a combined
capital and surplus of at least $1,000,000,000 (based on the most recent financial statements of such bank which are
publicly available), or (iii) commercial paper obligations rated P-1 or A-1 or better by Standard & Poor s Corporation
or Moody s Investor Services, Inc. Any profit or loss resulting from, or interest and other income produced by, such
investments shall be for the account of the Surviving Corporation.

(b) As promptly as practicable after the Effective Time, the Surviving Corporation shall send, or cause the
Paying Agent to send, to each record holder of Merger Shares entitled to receive the Merger Consideration a letter
of transmittal and instructions for exchanging their Merger Shares for the Merger Consideration payable therefor.
The letter of transmittal will be in customary form and will specify that delivery of Certificates (or effective
affidavits of loss in lieu thereof) will be effected, and risk of loss and title will pass, only upon delivery of the
Certificates (or effective affidavits of loss in lieu thereof) to the Paying Agent. Upon surrender of Certificate or
Certificates (or effective affidavits of loss in lieu thereof) to the Paying Agent together with a properly completed
and duly executed letter of transmittal and any other documentation that the Paying Agent may reasonably require,
the record holder thereof shall be entitled to receive the Merger Consideration payable in exchange therefor, less
any amounts required to be withheld for Tax. Until so surrendered and exchanged, each such Certificate shall, after
the Effective Time, be deemed to represent only the right to receive the Merger Consideration, and until such
surrender and exchange, no cash shall be paid to the holder of such outstanding Certificate in respect thereof.

(c) If payment is to be made to a Person other than the registered holder of the Merger Shares formerly
represented by the Certificate or Certificates surrendered in exchange therefor, it shall be a condition to such
payment that the Certificate or Certificates so surrendered shall be properly endorsed or otherwise be in proper
form for transfer and that the Person requesting such payment
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shall pay to the Paying Agent any applicable stock transfer taxes required as a result of such payment to a Person
other than the registered holder of such Merger Shares or establish to the reasonable satisfaction of the Paying
Agent that such stock transfer taxes have been paid or are not payable.

(d) After the Effective Time, there shall be no further transfers on the stock transfer books of the Company of
the Shares that were outstanding immediately prior to the Effective Time other than to settle transfers of Shares
that occurred prior to the Effective Time. If, after the Effective Time, Certificates are presented to the Surviving
Corporation or the Paying Agent, such shares shall be canceled and exchanged for the consideration provided for,
and in accordance with the procedures set forth, in this Article III.

(d) If any cash deposited with the Paying Agent remains unclaimed twelve months after the Effective Time,
such cash shall be returned to the Surviving Corporation upon demand, and any holder who has not surrendered
such holder s Certificates for the Merger Consideration prior to that time shall thereafter look only to the Surviving
Corporation for payment of the Merger Consideration. Notwithstanding the foregoing, none of Merger Sub, the
Company, the Surviving Corporation or the Paying Agent shall be liable to any holder of Certificates for any
amount paid to a public official pursuant to any applicable unclaimed property laws. Any amounts remaining
unclaimed by holders of Certificates as of a date immediately prior to such time that such amounts would
otherwise escheat to or become property of any Governmental Authority shall, to the extent permitted by
applicable Law, become the property of the Surviving Corporation on such date, free and clear of any claims or
interest of any Person previously entitled thereto.

(f) No dividends or other distributions with respect to capital stock of the Surviving Corporation with a record
date after the Effective Time shall be paid to the holder of any unsurrendered Certificate, including Dissenting
Shares.

(g) From and after the Effective Time, the holders of Shares (other than Dissenting Shares) outstanding
immediately prior to the Effective Time shall cease to have any rights with respect to such Shares, other than the
right to receive the Merger Consideration as provided in this Agreement.

(h) In the event that any Certificate has been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the Person claiming such Certificate to be lost, stolen or destroyed, in addition to the posting by such
holder of any bond in such reasonable amount as the Surviving Corporation or the Paying Agent may direct as
indemnity against any claim that may be made against the Surviving Corporation with respect to such Certificate,
the Paying Agent will issue in exchange for such lost, stolen or destroyed Certificate the proper amount of the
Merger Consideration in respect thereof entitled to be received pursuant to this Agreement.

(i) Parent, the Surviving Corporation and the Paying Agent shall be entitled to deduct and withhold from the
Merger Consideration otherwise payable hereunder and any amounts to be paid hereunder in respect of Company
Options or RSUs any amounts required to be deducted and withheld under any applicable Tax Law. To the extent
any amounts are so withheld, such withheld amounts shall be timely paid to the applicable Tax authority and shall
be treated for all purposes as having been paid to the holder from whose Merger Consideration (or amounts
payable hereunder with respect to Company Options or RSUs) the amounts were so deducted and withheld.
Section 3.3.  Treatment of Options and Other Awards. (a) As of the Effective Time, except as otherwise agreed

by Parent and a holder of Company Options with respect to such holder s Company Options, each Company Option
will be cancelled and extinguished, and the holder thereof will be entitled to receive an amount in cash equal to the
excess (if any) of (A) the product of (i) the number of Shares subject to such Company Option and (ii) the Merger
Consideration over (B) the aggregate exercise price of such Company Option, without interest and less any amounts
required to be deducted and withheld under any applicable Law. All payments with respect to canceled Company
Options shall be made by the Paying Agent (or such other agent reasonably acceptable to Parent as the Company shall
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deposited by or at the direction of the Surviving Corporation to pay such amounts in accordance with Section 3.2(a).

(b) As of the Effective Time, except as otherwise agreed by Parent and a holder of Restricted Shares with
respect to such holder s Restricted Shares, each Share outstanding immediately prior to the Effective Time subject
to vesting or other lapse restrictions pursuant to any Company Stock Plan or any applicable restricted stock award
agreement (each a Restricted Share ) which is outstanding immediately prior to the Effective Time shall vest and
become free of such restrictions as of the Effective Time and shall, as of the Effective Time, be canceled and
converted into the right to receive the Merger Consideration in accordance with Section 3.1(c).

(c) The Company shall use reasonable best efforts to ensure that except as otherwise agreed by Parent and a
holder of RSUs with respect to such holder s RSUs, (i) immediately prior to the Effective Time, each award of a
right under any Company Stock Plan entitling the holder thereof to Restricted Shares, shares of Common Stock or
cash equal to or based on the value of Common Stock (collectively, RSUs ) which, in each case, is outstanding as
of the Effective Time, shall vest and become free of any lapse restriction (without regard to whether the RSUs are
then vested or the applicable restrictions have lapsed) and, as of the Effective Time be canceled, and (ii) at the
Effective Time, the holder thereof shall be entitled to receive an amount in cash equal to the (1) product of (A) the
number of shares previously subject to such RSU and (B) the Merger Consideration, and the (2) the value of any
deemed dividend equivalents accrued but unpaid with respect to such RSUs, less any amounts required to be
withheld under any applicable Law. All payments with respect to canceled RSUs shall be made by the Paying
Agent (or such other agent reasonably acceptable to Parent as the Company shall designate prior to the Effective
Time) as promptly as reasonably practicable after the Effective Time from funds deposited by or at the direction of
the Surviving Corporation to pay such amounts in accordance with Section 3.2(a).

(d) At the Effective Time, except as otherwise agreed by Parent and a participant, all amounts withheld by the
Company on behalf of the participants in the HCA Employee Stock Purchase Plan and the HCA Inc. Amended and
Restated Management Stock Purchase Plan (the Stock Purchase Plans , and such participants, the Participants ))
from the beginning of the applicable existing salary deferral periods through the Effective Time will be deemed to
have been used to purchase Common Stock pursuant to the terms of the Stock Purchase Plans, using the Effective
Time as the last date of the applicable offering period under the Stock Purchase Plans (the Deemed Purchase ) and
each such share of Common Stock will be deemed to have been cancelled and converted into the right to receive
the Merger Consideration, such that, as of the Effective Time, on a net basis, each Participant shall be entitled to
receive, without interest and less any amounts required to be deducted and withheld under any applicable Law,

(i) refund by the Company of all deferrals made to the Stock Purchase Plans by the Participant during the
applicable existing salary deferral periods and (ii) an amount in cash equal to the excess (if any) of (A) the product
of (1) the number of Shares that the Participant is deemed to have acquired pursuant to the terms of the applicable
Stock Purchase Plan pursuant to the applicable Deemed Purchase and (2) the Merger Consideration, over (B) the
aggregate amount of the Participant s purchase price deemed to have been paid in the Deemed Purchase (such cash
amount described in (ii) being the Net SPP Payment ). All Net SPP Payments shall be paid by the Paying Agent (or
such other agent reasonably acceptable to Parent as the Company shall designate prior to the Effective Time) as
promptly as reasonably practicable after the Effective Time from funds deposited by or at the direction of the
Surviving Corporation to pay such amounts in accordance with Section 3.2(a). However, in connection with the
foregoing, if and to the extent permitted by the applicable Stock Purchase Plan, on or after the date of this
Agreement, in no event (i) shall any person who is not currently participating in any Stock Purchase Plan be
permitted to begin participating in any Stock Purchase Plan, and (ii) shall any person who is currently participating
in any Stock Purchase Plan be permitted to increase the amount of salary that may otherwise be deferred and
deemed used to purchase shares of Common Stock under any Stock Purchase Plan from that level of salary
deferral amount in effect as of the date of this Agreement;
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and provided, further, that in no event may any new salary deferral period commence after the date hereof and
prior to the Effective Time.

(e) Prior to the Effective Time, the Company will adopt such resolutions and will take such other actions as
may be reasonably required to effectuate the actions contemplated by this Section 3.3, without paying any
consideration or incurring any debts or obligations on behalf of the Company or the Surviving Corporation.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the corresponding sections or subsections of the disclosure letter delivered to Parent and
Merger Sub by the Company concurrently with entering into this Agreement (the Company Disclosure Letter ) or as
may be disclosed in reasonable detail in the Company SEC Reports filed prior to the date of this Agreement, the
Company hereby represents and warrants to Merger Sub that:

Section 4.1.  Corporate Existence and Power. Each of the Company and each Material Subsidiary is duly
organized, validly existing and in good standing under the laws of its jurisdiction (with respect to jurisdictions that
recognize the concept of good standing), except in the case of the Material Subsidiaries, where the failure to be so
organized, existing and in good standing has not had, and would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on the Company. Each of the Company, each Material Subsidiary and, to the
Knowledge of the Company, each Company Joint Venture has all corporate or similar powers and authority required
to own, lease and operate its respective properties and to carry on its business as now conducted, except in the case of
the Material Subsidiaries and the Company Joint Ventures, where the failure to have such power and authority has not
had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company. Each of the Company and each Material Subsidiary is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets
owned or leased by it makes such qualification necessary, except where the failure to be so licensed or qualified has
not had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company. Neither the Company nor any Material Subsidiary nor, to the Company s knowledge, any Company
Joint Venture, is in violation of its organizational or governing documents in any material respect.

Section 4.2.  Corporate Authorization. (a) The Company has the corporate power and authority to execute and
deliver this Agreement and, subject to the adoption of this Agreement by the affirmative vote of the holders of a
majority of the outstanding shares of Common Stock (the Regquisite Stockholder Vote ), to consummate the Merger and
the other transactions contemplated hereby and to perform each of its obligations hereunder. The execution, delivery
and performance by the Company of this Agreement and the consummation by the Company of the Merger and the
other transactions contemplated hereby have been duly and validly authorized by the Board of Directors of the
Company. Except for the adoption of this Agreement by the Requisite Stockholder Vote, no other corporate
proceedings on the part of the Company are necessary to approve this Agreement or to consummate the Merger or the
other transactions contemplated hereby. The Board of Directors of the Company has taken all actions necessary to
ensure that the supermajority voting provisions of Article Fourteenth of the Company s Restated Certificate of
Incorporation are not applicable to the Merger or the adoption of the Merger Agreement by the stockholders of the
Company. The Board of Directors of the Company, acting upon the unanimous recommendation of the Special
Committee, at a duly held meeting has (i) determined that it is in the best interests of the Company and its
stockholders (other than holders of Shares that are Affiliates of Parent or holders of Shares being contributed to Parent
in connection with the Merger), and declared it advisable, to enter into this Agreement, (ii) approved the execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, including
the Merger, and (iii) resolved to recommend that the stockholders of the Company approve the adoption of this
Agreement
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and directed that such matter be submitted for consideration of the stockholders of the Company at the Company
Stockholder Meeting.

(b) This Agreement has been duly and validly executed and delivered by the Company and, assuming the due
and valid execution and delivery of this Agreement by Parent and Merger Sub, constitutes a legal, valid and
binding agreement of the Company enforceable against the Company in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors rights generally and general equitable principles.

Section 4.3.  Governmental Authorization. The execution, delivery and performance by the Company of this
Agreement and the consummation of the Merger by the Company do not and will not require any consent, approval,
authorization or permit of, action by, filing with or notification to any Governmental Authority, other than (i) the
filing of the Certificate of Merger; (ii) compliance with the applicable requirements of the HSR Act; (iii) the
applicable requirements of the Exchange Act including the filing of the Company Proxy Statement and the
Schedule 13E-3; (iv) compliance with the rules and regulations of the New York Stock Exchange; (v) compliance
with any applicable foreign or state securities or blue sky laws; (vi) the consents and/or notices listed in Section 4.3 of
the Company Disclosure Letter; and (vii) any such consent, approval, authorization, permit, action, filing or
notification the failure of which to make or obtain would not (A) individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on the Company or (B) reasonably be expected to prevent or materially
delay the consummation of the Merger.

Section 4.4.  Non-Contravention. The execution, delivery and performance by the Company of this Agreement
and the consummation by the Company of the Merger and the other transactions contemplated hereby do not and will
not (i) contravene or conflict with the organizational or governing documents of (A) the Company or (B) any of its
Subsidiaries or, to the Company s Knowledge, Company Joint Ventures; (ii) assuming compliance with the matters
referenced in Section 4.3 and the receipt of the Requisite Stockholder Vote, contravene or conflict with or constitute a
violation of any provision of any Law binding upon or applicable to the Company or any of its Subsidiaries or
Company Joint Ventures or any of their respective properties or assets; (iii) require the consent, approval or
authorization of, or notice to or filing with any third party with respect to, result in any breach or violation of or
constitute a default (or an event which with notice or lapse of time or both would become a default) or result in the
loss of benefit under, or give rise to any right of termination, cancellation, amendment or acceleration of any right or
obligation of the Company or any of its Subsidiaries, or result in the creation of any Lien on any of the properties or
assets of the Company or its Subsidiaries under any loan or credit agreement, note, bond, mortgage, indenture,
contract, agreement, lease, license, permit or other instrument or obligation (each, a Contract ) to which the Company
or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries or its or any of their respective
properties or assets are bound, except in the case of clauses (i)(B), (ii) and (iii) above, which would not
(A) individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the Company or
(B) reasonably be expected to prevent or materially delay the consummation of the Merger.

Section 4.5.  Capitalization. (a) The authorized share capital of the Company consists of 1,600,000,000 shares of
Common Stock, 50,000,000 shares of Nonvoting Common Stock and 25,000,000 shares of Preferred Stock (the

Preferred Stock ). As of June 30, 2006, there were (i) (A) 388,237,497 shares of Common Stock issued and
outstanding (including 6,158,958 Restricted Shares), (B) 21,000,000 shares of Nonvoting Common Stock issued and
outstanding and (C) no shares of Preferred Stock issued and outstanding, (ii) Company Options to purchase an
aggregate of 24,764,222 shares of Common Stock, with a weighted average exercise price of $39.08 per share, issued
and outstanding, (iii) Foundation Options to purchase an aggregate of 3,104,006 shares of Common Stock, with a
weighted average exercise price of $20.34 per share, issued and outstanding and (iv) 5,685,444 shares of Common
Stock available for issuance under the Stock Purchase Plans. All outstanding Shares are duly authorized, validly
issued, fully paid and non-assessable, and are not subject to and were not issued in violation of any preemptive or
similar right, purchase option, call or right of first
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refusal or similar right. No Subsidiaries of the Company own any Shares or any other equity securities of the
Company.

(b) Except as set forth in this Section 4.5, except with respect to the Stock Purchase Plans and except for the
21,000,000 shares of Common Stock which have been reserved for issuance upon the conversion of the shares of
Nonvoting Common Stock, there have not been reserved for issuance, and there are no outstanding (i) shares of
capital stock or other voting securities of the Companys; (ii) securities of the Company or any of its Subsidiaries
convertible into or exchangeable for shares of capital stock or voting securities of the Company or its Subsidiaries,
other than Company Options, Foundation Options and HTT Warrants; (iii) Company Options or other rights or
options to acquire from the Company or its Subsidiaries, or obligations of the Company or its Subsidiaries to issue,
any shares of capital stock, voting securities or securities convertible into or exchangeable for shares of capital
stock or voting securities of the Company or such Subsidiary, as the case may be; or (iv) equity equivalent
interests in the ownership or earnings of the Company or its Subsidiaries or other similar rights (the items in
clauses (i) through (iv) collectively, Company Securities ). There are no outstanding obligations of the Company or
any Subsidiary to repurchase, redeem or otherwise acquire any Company Securities. There are no preemptive
rights of any kind which obligate the Company or any of its Subsidiaries to issue or deliver any Company
Securities. There are no stockholder agreements, voting trusts or other agreements or understandings to which the
Company or any of its Subsidiaries is a party or by which it is bound relating to the voting or registration of any
shares of capital stock of the Company or any of its Subsidiaries or preemptive rights with respect thereto.

(c) Other than the issuance of Shares upon exercise of Company Options, since June 30, 2006 to the date of
this Agreement, the Company has not declared or paid any dividend or distribution in respect of any Company
Securities, and neither the Company nor any of its Subsidiaries has issued, sold, repurchased, redeemed or
otherwise acquired any Company Securities, and their respective Boards of Directors have not authorized any of
the foregoing.

(d) Neither the Company nor any of its Subsidiaries has entered into any commitment, arrangement or
agreement, or are otherwise obligated, to contribute capital, loan money or otherwise provide funds or make
additional investments in any Company Joint Venture or any other Person, other than Intercompany Debt and any
such commitment, arrangement or agreement in the ordinary course of business consistent with past practice.

(e) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which
stockholders of the Company may vote are outstanding.

Section 4.6.  Company Subsidiaries and Joint Ventures. (a) Section 4.6(a) of the Company Disclosure Letter sets
forth a list of all Unrestricted Subsidiaries (as such term is defined in the Indenture).

(b) Section 4.6(b) of the Company Disclosure Letter sets forth a list of all Company Joint Ventures. All equity
interests of any Subsidiary of the Company and the Company Joint Ventures held by the Company or any other
Subsidiary of the Company are validly issued, fully paid and non-assessable and were not issued in violation of
any preemptive or similar rights, purchase option, call, or right of first refusal or similar rights. All such equity
interests are free and clear of any Liens or any other limitations or restrictions on such equity interests (including
any limitation or restriction on the right to vote, pledge or sell or otherwise dispose of such equity interests) other
than Permitted Liens.

Section 4.7.  Reports and Financial Statements. (a) The Company has filed all forms, reports, statements,
certifications and other documents (including all exhibits, amendments and supplements thereto) required to be filed
by it with the SEC pursuant to the Exchange Act or other applicable United States federal securities Laws since
January 1, 2003 (all such forms, reports, statements, certificates and other documents filed since January 1, 2003, with
any amendments thereto, collectively, the Company
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SEC Reports ), each of which, including any financial statements or schedules included therein, as finally amended
prior to the date of this Agreement, has complied as to form in all material respects with the applicable requirements
of the Securities Act and Exchange Act as of the date filed with the SEC. None of the Company s Subsidiaries is
required to file periodic reports with the SEC. None of the Company SEC Reports contained, when filed with the SEC
and, if amended, as of the date of such amendment, any untrue statement of a material fact or omitted to state a
material fact required to be stated or incorporated by reference therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

(b) Each of the consolidated financial statements of the Company and its Subsidiaries included (or
incorporated by reference) in the Company SEC Reports (including the related notes and schedules, where
applicable) fairly presents (subject, in the case of the unaudited statements, to the absence of notes and normal
year-end audit adjustments as permitted by the rules related to Quarterly Reports on Form 10-Q promulgated under
the Exchange Act), in all material respects, the results of the consolidated operations and changes in stockholders
equity and cash flows and consolidated financial position of the Company and its Subsidiaries for the respective
fiscal periods or as of the respective dates therein set forth. Each of such consolidated financial statements
(including the related notes and schedules, where applicable) complies in all material respects with applicable
accounting requirements and with the published rules and regulations of the SEC with respect thereto and each of
such financial statements (including the related notes and schedules, where applicable) were prepared in
accordance with GAAP consistently applied during the periods involved, except in each case as indicated in such
statements or in the notes thereto or, in the case of unaudited statements, as permitted by the rules related to
Quarterly Reports on Form 10-Q promulgated under the Exchange Act.

(c) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, the management of the Company (i) has implemented and maintains
disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) to ensure that material
information relating to the Company, including its consolidated Subsidiaries, is made known to the chief executive
officer and the chief financial officer of the Company by others within those entities and (ii) has disclosed, based
on its most recent evaluation prior to the date of this Agreement, to the Company s outside auditors and the audit
committee of the Board of Directors of the Company (x) any significant deficiencies and material weaknesses in
the design or operation of internal controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange
Act) which are reasonably likely to adversely affect the Company s ability to record, process, summarize and report
financial information and (y) any fraud, known to the Company, whether or not material, that involves
management or other employees who have a significant role in the Company s internal controls over financial
reporting.

Section 4.8.  Undisclosed Liabilities. Except (i) for those liabilities that are reflected or reserved against on the
consolidated balance sheet of the Company (including the notes thereto) included in the Company s Annual Report on
Form 10-K for the year ended December 31, 2005, (ii) for liabilities incurred in the ordinary course of business
consistent with past practice since December 31, 2005, (iii) for liabilities that have been discharged or paid in full
prior to the date of this Agreement in the ordinary course of business consistent with past practice, (iv) for liabilities
incurred in connection with the transactions contemplated hereby, or (v) for liabilities that would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the Company, neither the Company
nor any of its Subsidiaries has incurred any liability of any nature whatsoever (whether absolute, accrued or
contingent or otherwise and whether due or to become due).

Section 4.9.  Disclosure Documents. The proxy statement (the Company Proxy Statement ) and the Rule 13e-3
Transaction Statement on Schedule 13E-3 (the Schedule I3E-3 ) relating to the Merger and the other transactions
contemplated hereby, to be filed by the Company with the SEC in connection with seeking the adoption of this
Agreement by the stockholders of the Company will not, at the time it is filed with the SEC, or, in the case of the
Company Proxy Statement, at the time it is first mailed to the
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stockholders of the Company or at the time of the Company Stockholder Meeting, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading. The Company will cause
the Company Proxy Statement, the Schedule 13E-3 and all related SEC filings to comply as to form in all material
respects with the requirements of the Exchange Act applicable thereto as of the date of such filing. No representation
is made by the Company with respect to statements made in the Company Proxy Statement or the Schedule 13E-3
based on information supplied, or required to be supplied, by Parent, Merger Sub or any of their Affiliates specifically
for inclusion or incorporation by reference therein.

Section 4.10.  Absence of Certain Changes or Events. Since December 31, 2005, (i) no Effect has occurred
which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
the Company and (ii) to the date of this Agreement, the Company and its Subsidiaries, and, to the Company s
Knowledge, the Company Joint Ventures, have carried on their respective businesses in all material respects in the
ordinary course of business.

Section 4.11.  Litigation. Neither the Company, any of its Subsidiaries nor, to the Company s Knowledge, any
Company Joint Venture is a party to any, and there are no pending or, to the Company s Knowledge, threatened, legal,
administrative, arbitral or other material proceedings, claims, actions or governmental or regulatory investigations (a

Proceeding ) of any nature against the Company or any of its Subsidiaries or any Company Joint Ventures, except for
any Proceeding which has not had, or would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company. Neither the Company, any of its Subsidiaries, to the Knowledge of the
Company, any Company Joint Venture nor any of their businesses or properties are subject to or bound by any
injunction, order, judgment, decree or regulatory restriction of any Governmental Authority specifically imposed upon
the Company, any of its Subsidiaries, any Company Joint Venture or their respective properties or assets, except for
any injunction, order, judgment, decree or regulatory restriction which has not had, or would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the Company.

Section 4.12.  Taxes. The representations and warranties contained in Section 4.7(b), Section 4.12 and
Section 4.13 are (i) the only representations and warranties being made by the Company with respect to Taxes related
to the Company, any of its Subsidiaries, or any Company Joint Venture or this Agreement or its subject matter, and no
other representation and warranty contained in any other section of this Agreement shall apply to any such Tax
matters and no other representation or warranty, express or implied, is being made with respect thereto, and
(ii) limited to the Company s Knowledge to the extent such representations and warranties relate to any Company Joint
Venture:

(a) All Tax Returns required to be filed by or with respect to the Company, any of its Subsidiaries, or any
Company Joint Venture have been properly prepared and timely filed, and all such Tax Returns (including
information provided therewith or with respect thereto) are true, correct and complete, except for Tax Returns as to
which the failure to so file or be true, complete and correct would not reasonably be expected, individually or in
the aggregate, to have a Material Adverse Effect on the Company.

(b) The Company, its Subsidiaries and the Company Joint Ventures have fully and timely paid all Taxes
(whether or not shown to be due on the Tax Returns referred to in Section 4.12(a)), except for Taxes being
contested in good faith and for which adequate reserves have been established in accordance with GAAP and for
Taxes as to which the failure to pay would not reasonably be expected, individually or in the aggregate, to have a
Material Adverse Effect on the Company, and have made adequate provision in the applicable financial statements
in accordance with GAAP for any material Tax that is not yet due and payable for all taxable periods, or portions
thereof, ending on or before the date of this Agreement.

(c) No audit or other proceeding by any Governmental Authority is pending or threatened in writing with

respect to any Taxes due from or with respect to the Company or any of its Subsidiaries
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or any Company Joint Venture, except for such audits and proceedings that would not reasonably be expected to,
individually or in the aggregate, have a Material Adverse Effect on the Company.

(d) There are no Tax sharing agreements (or similar agreements) under which the Company, any of its
Subsidiaries or, to the Company s Knowledge, any Company Joint Venture could be liable for the Tax liability of
an entity that is neither the Company nor any or its Subsidiaries, nor, to the Company s Knowledge, any Company
Joint Venture, except for such agreements that would not reasonably be expected to, individually or in the
aggregate, have a Material Adverse Effect on the Company.

(e) Neither the Company nor any of its Subsidiaries has constituted either a distributing corporation or a
controlled corporation in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code in
the two years prior to the date of this Agreement.

(f) None of the Company or any of its Subsidiaries has entered into a listed transaction that has given rise to a
disclosure obligation under Section 6011 of the Code and the Treasury Regulations promulgated thereunder and
that has not been disclosed in the relevant Tax Return of the Company or relevant Subsidiary.

Section 4.13.  ERISA. (a) With respect to each Employee Benefit Plan, including multiemployer plans within the
meaning of ERISA Section 3(37) and all stock purchase, stock option, severance, employment, change-in-control,
fringe benefit, collective bargaining, bonus, incentive, deferred compensation and other material employee benefit
plans, agreements, programs, policies or other arrangements, whether or not subject to ERISA, whether formal or
informal, under which any Company Employee has any present or future right to benefits, maintained or contributed
to by the Company or any of its Subsidiaries or under which the Company or any of its Subsidiaries has any present or
future liability (the Company Benefit Plans ), individually and in the aggregate, no event has occurred and, to the
Knowledge of the Company, there exists no condition or set of circumstances, in connection with which the Company
or any of its Subsidiaries could be subject to any liability that would reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on the Company under ERISA, the Code or any other applicable Law and no
nonexempt prohibited transaction (as such term is defined in Section 406 of ERISA and Section 4975 of the Code) or

accumulated funding deficiency (as such term is defined in Section 302 of ERISA and Section 412 of the Code
(whether or not waived)) has occurred with respect to any Company Benefit Plan which would reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect on the Company.

(b) There has been no amendment to, announcement by the Company or any of its Subsidiaries relating to, or
change in employee participation or coverage under, any Company Benefit Plan that would increase materially the
annual expense of maintaining such plan above the level of the expense incurred therefor for the most recent fiscal
year. No Company Benefit Plan or Company Stock Plan exists that could (i) result in the payment to any Company
Employee of any money or other property, (ii) accelerate or provide any other rights or benefits (including funding
of compensation or benefits through a trust or otherwise) to any Company Employee, or (iii) limit or restrict the
ability of the Company or its Subsidiaries to merge, amend or terminate any Company Benefit Plan, in each case,
as a result of the execution of this Agreement or otherwise related in any way to the transactions contemplated by
this Agreement; and no such payment would reasonably be expected to constitute a material parachute payment
within the meaning of Code Section 280G.

(c) Schedule 4.13(c) of the Company Disclosure Letter sets forth a list of all material Company Benefit Plans.
The Company has made available to Parent true and complete copies of all material Company Benefit Plans.

(d) All Company Options have been granted in accordance with the terms of the applicable Company Stock
Plan and applicable Law (including, without limitation, Section 409A of the Code), with an exercise price at least
equal to the fair market value of the underlying Common Stock on the
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date of any such grant, except for such failures, if any, to be so granted which would not reasonably be expected

to, individually or in the aggregate, have a Material Adverse Effect on the Company.

Section 4.14.  Compliance With Laws. (a) The Company, each of its Subsidiaries and, to the Knowledge of the
Company, each of the Company Joint Ventures is, and at all times since December 31, 2003 has been, in compliance
with all Laws applicable to the Company, its Subsidiaries, the Company Joint Ventures and their respective businesses
and activities, except for such noncompliance that has not had, and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(b) The Company is, and at all times since December 14, 2000 has been, in compliance in all material respects
with the requirements of the Corporate Integrity Agreement (the CIA ), dated as of December 14, 2000, between
the Company and the Office of Inspector General of the United States Department of Health and Human Services
(the OIG ).

(c) The Company has not received any written, or to the Company s Knowledge, oral notice from the OIG that
the Company is not in compliance in all material respects with the terms of the CIA.

(d) The Company and each Subsidiary of the Company has and maintains in full force and effect, and is in
compliance with, all Permits and all orders from Governmental Authorities necessary for the Company and each
Subsidiary to carry on their respective businesses as currently conducted, except as has not had, and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company.
Section 4.15.  Finders Fees. No agent, broker, investment banker, financial advisor or other firm or person

except Credit Suisse Securities (USA) LLC and Morgan Stanley & Co, Incorporated is or will be entitled to any

broker s or finder s fee or any other similar commission or fee in connection with any of the transactions contemplated
by this Agreement. The Company has disclosed to Parent all material terms of the engagement of Credit Suisse
Securities (USA) LLC and Morgan Stanley & Co., Incorporated, including the amount of such fees and any right of
first offer or other tail provisions.

Section 4.16.  Opinion of Financial Advisors. Credit Suisse Securities (USA) LLC and Morgan Stanley & Co,
Incorporated have each delivered to the Special Committee, an opinion to the effect that, as of the date of this
Agreement, the consideration to be received by holders of Shares (other than holders of Shares that are Affiliates of
Parent or holders of Shares being contributed to Parent in connection with the Merger) in the Merger is fair, from a
financial point of view, to such holders.

Section 4.17.  Affiliate Transactions. Except for this Agreement and the Merger, there are no transactions, or
series of related transactions, agreements, arrangements or understandings, nor are there any currently proposed
transactions, or series of related transactions, between the Company or any of its Subsidiaries, on the one hand, and
the Company s Affiliates (other than Company Subsidiaries or the Company Joint Ventures), on the other hand, that
would be required to be disclosed under Item 404 of Regulation S-K promulgated under the Securities Act.

Section 4.18.  Rights Agreement; Anti-Takeover Provisions. The Company does not have any stockholder rights
plans in effect. The Board of Directors of the Company has taken all necessary action so that the provisions of
Section 203 of the DGCL and any takeover, anti-takeover, moratorium, fair price , control share or other similar Law
enacted under any Law applicable to the Company (each, a Takeover Statute ) do not, and will not, apply to this
Agreement, the Merger or the other transactions contemplated hereby.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub hereby represent and warrant to the Company that:

Section 5.1.  Corporate Existence and Power. Each of Parent and Merger Sub is duly organized, validly existing
and in good standing under the laws of the State of Delaware and has all corporate or limited liability company, as
applicable, power and authority required to execute and deliver this Agreement and to consummate the Merger and the
other transactions contemplated hereby and to perform each of its obligations hereunder.

Section 5.2.  Corporate Authorization. The execution, delivery and performance by Parent and Merger Sub of
this Agreement and the consummation by Parent and Merger Sub of the Merger and the other transactions
contemplated hereby have been duly and validly authorized by the Board of Directors of Parent and Merger Sub.
Except for the adoption of this Agreement by Parent as the sole stockholder of Merger Sub (which shall have occurred
prior to the Effective Time), no other corporate proceedings other than those previously taken or conducted on the part
of Parent and Merger Sub are necessary to approve this Agreement or to consummate the Merger or the other
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Parent and
Merger Sub and, assuming the due and valid execution and delivery of the Agreement by the Company, constitutes a
legal, valid and binding agreement of Parent and Merger Sub, respectively, enforceable against Parent and Merger Sub
in accordance with its terms except as such enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization or similar Laws affecting the enforcement of creditors rights generally and general equitable principles.

Section 5.3.  Governmental Authorization. The execution, delivery and performance by Parent and Merger Sub
of this Agreement and the consummation by Parent and Merger Sub of the Merger and the other transactions
contemplated by this Agreement do not and will not require any consent, approval, authorization or permit of, action
by, filing with or notification to any Governmental Authority, other than (i) the filing of the Certificate of Merger;

(i1) compliance with the applicable requirements of the HSR Act; (iii) compliance with the applicable requirements of
the Exchange Act including the filing of the Schedule 13E-3; (iv) compliance with any applicable foreign or state
securities or blue sky laws; (v) the consents and/or notices listed in Section 4.3 of the Company Disclosure Letter; and
(vi) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or
obtain would not reasonably be expected to adversely affect in any material respect, or prevent or materially delay the
consummation of the Merger or Parent s or Merger Sub s ability to observe and perform its obligations hereunder.

Section 5.4.  Non-Contravention. The execution, delivery and performance by Parent and Merger Sub of this
Agreement and the consummation by Parent and Merger Sub of the Merger and the transactions contemplated hereby
do not and will not (i) contravene or conflict with the organizational or governing documents of Parent or Merger Sub,
(i1) assuming compliance with the items specified in Section 5.3, contravene, conflict with or constitute a violation of
any provision of any Law binding upon or applicable to Parent or Merger Sub, or any of their respective properties or
assets, or (iii) require the consent, approval, or authorization of, or notice to or filing with any third party with respect
to, result in any breach or violation of or constitute a default (or any event which with notice or lapse of time or both
would become a default), or give rise to any right of termination, cancellation or acceleration of any right or obligation
of Merger Sub or to a loss of any material benefit to which Merger Sub is entitled under any Contract.

Section 5.5.  Disclosure Documents. None of the information supplied or to be supplied by Parent or Merger Sub
or any of their respective Affiliates specifically for inclusion in the Company Proxy Statement or Schedule 13E-3 will,
at the time it is filed with the SEC, or, in the case of the Company Proxy Statement, at the time it is first mailed to the
stockholders of the Company or at the time of the Company Stockholder Meeting, contain any untrue statement of a
material fact or omit to state any
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material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading.

Section 5.6.  Finders Fees. No agent, broker, investment banker, financial advisor or other firm or person is or
will be entitled to any broker s or finder s fee or any other similar commission or fee from the Company in connection
with any of the transactions contemplated by this Agreement in the event that the Merger is not consummated.

Section 5.7.  Financing. Parent has delivered to the Company true and complete copies of (i) the commitment
letter, dated as of the date of this Agreement, among Parent and Bank of America, N.A., Banc of America Bridge
LLC, Banc of America Securities LLC, JPMorgan Chase Bank, N.A., J.P. Morgan Securities Inc., Citigroup Global
Markets Inc., Merrill Lynch Capital Corporation and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the Debt
Financing Commitments ), pursuant to which the lenders party thereto have committed, subject to the terms thereof, to
lend the amounts set forth therein (the Debt Financing ), and (ii) the equity commitment letters, dated as of the date of
this Agreement, from (i) Bain Capital Fund IX, L.P., (ii)) KKR Millennium Fund, L.P. and KKR PEI Investments,

L.P., and (iii) ML Global Private Equity Fund, L.P. (the Equity Financing Commitments and together with the Debt
Financing Commitments, the Financing Commitments ), pursuant to which such parties have committed, subject to the
terms thereof, to invest the cash amounts set forth therein (the Equity Financing and together with the Debt Financing,
the Financing ). Prior to the date of this Agreement, (i) none of the Financing Commitments has been amended or
modified, and (ii) the respective commitments contained in the Financing Commitments have not been withdrawn or
rescinded in any respect. Each of the Equity Financing Commitments, in the form so delivered, is in full force and
effect and is a legal, valid and binding obligation of Parent and the other parties thereto. Each of the Debt Financing
Commitments, in the form so delivered, is in full force and effect as of the date of this Agreement and is a legal, valid
and binding obligation of Parent and, to the knowledge of Parent, the other parties thereto for so long as it remains in
full force and effect. Notwithstanding anything in this Agreement to the contrary, one or more Debt Financing
Commitments may be superseded at the option of Parent after the date of this Agreement but prior to the Effective

Time by instruments (the New Financing Commitments ) which replace existing Debt Financing Commitments and/or
contemplate co-investment by or financing from one or more other or additional parties; provided, that the terms of

the New Financing Commitments shall not (a) expand upon the conditions precedent to the Financing as set forth in

the Debt Financing Commitments in any material respect or (b) reasonably be expected to delay the Closing. In such
event, the term Financing Commitments as used herein shall be deemed to include the Financing Commitments that
are not so superseded at the time in question and the New Financing Commitments to the extent then in effect. As of

the date of this Agreement, no event has occurred which, with or without notice, lapse of time or both, would

constitute a default or breach on the part of Parent under any term or condition of the Financing Commitments. As of
the date of this Agreement, Parent has no reason to believe that it will be unable to satisfy on a timely basis any term

or condition of closing to be satisfied by it contained in the Financing Commitments. Parent has fully paid any and all
commitment fees incurred in connection with the Financing Commitments. Assuming the satisfaction of the

conditions set forth in Sections 8.2(a) and 8.2(b), the Financing Commitments, when funded, will provide the

Surviving Corporation with financing immediately after the Effective Time sufficient to consummate the Merger upon
the terms contemplated by this Agreement and to pay all related fees and expenses associated therewith, including
payment of all amounts under Article III of this Agreement.

Section 5.8.  Equity Rollover Commitment. Parent has delivered to the Company a true and complete copy of the
equity rollover letter, dated as of the date hereof, from Frisco Inc. and Frisco Partners (the Equity Rollover
Commitment ), pursuant to which such party has committed to contribute to Parent that number of Shares set forth in
such letter in exchange for shares of capital stock of Parent immediately prior to the Effective Time (which Shares
shall be cancelled in the Merger, as provided in Section 3.1(a)). As of the date of this Agreement, the Equity Rollover
Commitment is in full force and effect.
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Section 5.9.  Guarantees. Concurrently with the execution of this Agreement, Parent has delivered to the
Company the guarantees of each of (i) Bain Capital Fund IX, L.P., (ii) KKR Millennium Fund, L.P., (iii) ML Global
Private Equity Fund, L.P. and (iv) Frisco Inc. and Frisco Partners (the Guarantors ) with respect to certain matters on
the terms specified therein (the Guarantees ) and prior to the close of business on the third Business Day after the date
of this Agreement, Parent will cause to be delivered an opinion of counsel for each Guarantor set forth in Section 5.9
of the Company Disclosure Letter, and Parent will use reasonable best efforts to cause to be delivered an opinion of
counsel for each other Guarantor, in each case, in form and substance reasonably satisfactory to the Company, as to
the enforceability of the Guarantee of such Guarantor and such other matters reasonably requested by the Company,
which opinion has not been withdrawn or modified.

Section 5.10.  Operations of Parent and Merger Sub. Each of Parent and Merger Sub has been formed solely for
the purpose of engaging in the transactions contemplated hereby and prior to the Effective Time will have engaged in
no other business activities and will have incurred no liabilities or obligations other than as contemplated herein,
including in connection with arranging the Financing.

ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER

Section 6.1.  Conduct of the Company and Subsidiaries. Except for matters set forth in Section 6.1 of the
Company Disclosure Letter or as otherwise contemplated by or specifically provided in this Agreement, or as
subsequently consented to in writing by Parent (which consent shall not be unreasonably withheld), from the date of
this Agreement until the Effective Time, the Company shall use its reasonable best efforts to, and shall use its
reasonable best efforts to cause its Subsidiaries to, conduct their respective businesses in the ordinary and usual course
consistent with past practice, and shall use its reasonable best efforts to (i) preserve substantially intact its and its
Subsidiaries present business organization and capital structure; (ii) maintain in effect all material Permits that are
required for the Company or its Subsidiaries to carry on their respective businesses; (iii) keep available the services of
present officers and key employees; and (iv) maintain the current relationships with its providers, suppliers and other
Persons with which the Company or its Subsidiaries have significant business relationships. Without limiting the
generality of the foregoing, and except for matters set forth in Section 6.1 of the Company Disclosure Letter or as
expressly contemplated or permitted by this Agreement, without the prior written consent of Parent and Merger Sub
(which consent shall not be unreasonably withheld), the Company shall not, and shall not permit its Subsidiaries to:

(a) adopt any change in its organizational or governing documents;

(b) merge or consolidate the Company or any of its Subsidiaries with any Person (other than the Merger and
other than such transactions solely among the Company and/or its wholly-owned domestic Subsidiaries that would
not result in a material increase in the Tax liability of the Company or its Subsidiaries;

(c) sell, lease or otherwise dispose of a material amount of assets or securities, including by merger,
consolidation, asset sale or other business combination (including by formation of a material Company joint
venture), other than such transactions solely among the Company and/or its wholly-owned domestic Subsidiaries
that would not result in a material increase in the Tax liability of the Company or its Subsidiaries;

(d) (1) make any material acquisition, by purchase or other acquisition of stock or other equity interests, by
merger, consolidation or other business combination (including by formation of a material Company joint
venture); or (ii) make any material property transfers or material purchases of any property or assets, in or from
any Person, in each case, other than such transactions solely among the Company and/or wholly-owned
Subsidiaries of the Company;
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(e) other than in connection with drawdowns or repayments with respect to existing credit facilities in the
ordinary course of business consistent with past practice, redeem, repurchase, prepay, defease, cancel, incur or
otherwise acquire, or modify in any material respect the terms of, indebtedness for borrowed money or assume,
guarantee or endorse or otherwise become responsible for, whether directly, contingently or otherwise, the
obligations of any Person, other than the incurrence, assumption or guarantee of indebtedness (i) between the
Company, on the one hand, and any of its Subsidiaries, on the other hand, or (ii) not in excess of $10,000,000 in
the aggregate;

(f) offer, place or arrange any issue of debt securities or commercial bank or other credit facilities that would
reasonably be expected to compete with or impede the Debt Financing or cause the breach of any provisions of the
Debt Financing Commitments or cause any condition set forth in the Debt Financing Commitments not to be
satisfied;

(g) make any material loans, advances or capital contributions to, or investments in, any other Person in excess
of $20,000,000 in the aggregate for all such loans, advances, contributions and investments, except for
(i) transactions solely among the Company and/or wholly-owned Subsidiaries of the Company, or (ii) as required
by existing contracts set forth in Section 6.1(g) of the Company Disclosure Letter;

(h) authorize any capital expenditures in excess of $20,000,000 in the aggregate, other than expenditures
provided for in the Company s budget for the remaining portion of fiscal year 2006 (a copy of which 2006 budget
has been provided to Parent) and for any portion of fiscal year 2007 prior to the Closing Date (a copy of which
budget has been provided to Parent);

(1) pledge or otherwise encumber shares of capital stock or other voting securities of the Company or any of its
Subsidiaries;

(j) mortgage or pledge any of its material assets, tangible or intangible, or create, assume or suffer to exist any
Lien thereupon (other than Permitted Liens);

(k) enter into or amend any Contract with any executive officer, director or other Affiliate of the Company or
any of its Subsidiaries or any Person beneficially owning 1% or more of the Shares or the voting power of the
Shares;

(1) enter into, renew, extend, amend or terminate any Contract that is or would be material to the Company and
its Subsidiaries, taken as a whole, other than in the ordinary course of business consistent with past practice;

(m) (i) split, combine or reclassify any Company Securities or amend the terms of any Company Securities,
(ii) declare, establish a record date for, set aside or pay any dividend or other distribution (whether in cash, stock
or property or any combination thereof) in respect of Company Securities other than (x) a dividend or distribution
by a wholly-owned Subsidiary of the Company to its parent corporation in the ordinary course of business,
(y) payment on September 1, 2006 of the previously declared regularly quarterly dividend of $0.17 per Share, and
(z) payment of a regular quarterly dividend not to exceed $0.17 per share for the fourth quarter of 2006; provided,
that the record date for such dividend shall be no earlier than December 1, 2006 and that no such dividend shall be
payable if the Effective Time occurs on or prior to the record date; (iii) issue or offer to issue any Company
Securities, or redeem, repurchase or otherwise acquire or offer to redeem, repurchase, or otherwise acquire, any
Company Securities, other than in connection with (A) the exercise of Company Options outstanding on the date
of this Agreement in accordance with their original terms, (B) the withholding of Company Securities to satisfy
Tax obligations with respect to Company Options or Restricted Shares, (C) the acquisition by the Company of
Company Securities in connection with the net exercise of Company Options in accordance with the terms thereof
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(n) except as required pursuant to existing written agreements or Company Benefit Plans in effect on the date
of this Agreement or as required by applicable Law, (i) adopt, amend in any material respect or terminate any
Company Benefit Plan, (ii) take any action to accelerate the vesting or payment, or fund or in any other way secure
the payment, of compensation or benefits under any Company Benefit Plan, (iii) except in connection with
promotions or new hires made in the ordinary course of business consistent with past practice, increase in any
manner the cash compensation or welfare or pension benefits of Company Employees, or (iv) change any actuarial
or other assumption used to calculate funding obligations with respect to any Company Benefit Plan or change the
manner in which contributions to any Company Benefit Plan are made or determined;

(o) settle or compromise any litigation, or release, dismiss or otherwise dispose of any claim or arbitration,
other than settlements or compromises of litigation, claims or arbitration that do not exceed $10,000,000 in the
aggregate (net of insurance recoveries) and do not impose any material restrictions on the business or operations of
the Company or any of its Subsidiaries or any Company Joint Venture;

(p) other than in the ordinary course of business consistent with past practice or except to the extent required
by Law, make or change any material Tax election, settle or compromise any material Tax liability of the
Company or any of its Subsidiaries, agree to an extension of the statute of limitations with respect to the
assessment or determination of material Taxes of the Company or any of its Subsidiaries, file any amended Tax
Return with respect to any material Tax, enter into any closing agreement with respect to any material Tax or
surrender any right to claim a material Tax refund;

(q) make any change in financial accounting methods or method of Tax accounting, principles or practices
materially affecting the reported consolidated assets, liabilities or results of operations of the Company and its
Material Subsidiaries, except insofar as may have been required by a change in GAAP or Law;

(r) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other
reorganization of the Company or any of its Material Subsidiaries, or enter into a letter of intent or agreement in
principle with respect thereto, (other than the Merger and other than such transactions solely among the Company
and/or its wholly-owned domestic Subsidiaries that would not result in a material increase in the Tax liability of
the Company or its Subsidiaries);

(s) take any action or fail to take any action that is intended to, or would reasonably be expected to,
individually or in the aggregate, prevent, materially delay or materially impede the ability of the Company to
consummate the Merger or the other transactions contemplated by this Agreement; or

(t) authorize, agree or commit to do any of the foregoing.

Section 6.2.  Conduct of Parent and Merger Sub. Each of Parent and Merger Sub agrees that, from the date of
this Agreement to the Effective Time, it shall not take any action or fail to take any action that is intended to, or would
reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impede the ability
of Parent and Merger Sub to consummate the Merger or the other transactions contemplated by this Agreement.

Section 6.3.  No Control of Other Party s Business. Nothing contained in this Agreement is intended to give
Parent, directly or indirectly, the right to control or direct the Company s or its Subsidiaries operations prior to the
Effective Time, and nothing contained in this Agreement is intended to give the Company, directly or indirectly, the
right to control or direct Parent s or its Subsidiaries operations. Prior to the Effective Time, each of Parent and the
Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision
over its and its Subsidiaries respective operations.
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ARTICLE VII
ADDITIONAL AGREEMENTS
Section 7.1.  Stockholder Meeting; Proxy Material. (a) The Company shall (i) take all action necessary to duly

call, give notice of, convene and hold a meeting of its stockholders (the Company Stockholder Meeting ) for the
purpose of having this Agreement adopted by the stockholders of the Company in accordance with applicable Law as
promptly as reasonably practicable after the SEC clears the Company Proxy Statement and the Schedule 13E-3,
(i) use reasonable best efforts to solicit the adoption of this Agreement by the stockholders of the Company, and
(iii) subject to the immediately succeeding sentence, include in the Company Proxy Statement the recommendation of
the Board of Directors of the Company that the stockholders of the Company adopt this Agreement (the

Recommendation ). Neither the Board of Directors of the Company nor any committee thereof shall directly or
indirectly (x) withdraw (or modify or qualify in a manner adverse to Parent or Merger Sub), or publicly propose to
withdraw (or modify or qualify in a manner adverse to Parent or Merger Sub), the Recommendation or (y) take any
other action or make any other public statement in connection with the Company Stockholder Meeting inconsistent
with such Recommendation (any action described in this clause (x) or (y) being referred to as a Recommendation
Withdrawal ); provided, that at any time prior to obtaining the Requisite Stockholder Vote, the Board of Directors of
the Company (acting through the Special Committee if such committee still exists) may effect a Recommendation
Withdrawal (subject to the Company having complied with its obligations under Section 7.4) if such Board of
Directors (or the Special Committee, as applicable) determines in good faith (after consultation with outside counsel)
that failure to take such action could violate its fiduciary duties under applicable Law. Notwithstanding any
Recommendation Withdrawal, unless this Agreement is terminated pursuant to, and in accordance with, Section 9.1,
this Agreement shall be submitted to the stockholders of the Company at the Company Stockholders Meeting for the
purpose of adopting this Agreement. If, at any time prior to the Effective Time, any information relating to the
Company, Parent or Merger Sub or any of their respective Affiliates should be discovered by the Company, Parent or
Merger Sub which should be set forth in an amendment or supplement to the Company Proxy Statement or
Schedule 13E-3, as applicable, so that the Company Proxy Statement or Schedule 13E-3, as applicable, shall not
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading, the party that discovers such information shall promptly notify the other parties and, to the extent required
by applicable Law, the Company shall disseminate an appropriate amendment thereof or supplement thereto
describing such information to the Company s stockholders.

(b) In connection with the Company Stockholder Meeting, the Company will (i) as promptly as reasonably
practicable (and, with respect to filing with the SEC, in any event within 15 Business Days from the date of this
Agreement) prepare and file with the SEC the Company Proxy Statement, (ii) respond as promptly as reasonably
practicable to any comments received from the SEC with respect to such filings and will provide copies of such
comments to Merger Sub promptly upon receipt, (iii) as promptly as reasonably practicable prepare and file (after
Parent and Merger Sub have had a reasonable opportunity to review and comment on) any amendments or
supplements necessary to be filed in response to any SEC comments or as required by Law, (iv) use its reasonable
best efforts to have cleared by the SEC and will thereafter mail to its stockholders as promptly as reasonably
practicable, the Company Proxy Statement and all other customary proxy or other materials for meetings such as
the Company Stockholder Meeting, (v) to the extent required by applicable Law, as promptly as reasonably
practicable prepare, file and distribute to the stockholders of the Company any supplement or amendment to the
Company Proxy Statement if any event shall occur which requires such action at any time prior to the Company
Stockholder Meeting, and (vi) otherwise use commercially reasonable efforts to comply with all requirements of
Law applicable to the Company Stockholder Meeting and the Merger. Parent and Merger Sub shall cooperate with
the Company in connection with the preparation and filing of the Company Proxy Statement, including furnishing
the Company upon request with any and all information as may be required to be
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set forth in the Company Proxy Statement under the Exchange Act. The Company will provide Parent and Merger

Sub a reasonable opportunity to review and comment upon the Company Proxy Statement, or any amendments or

supplements thereto, prior to filing the same with the SEC. In connection with the filing of the Company Proxy

Statement, the Company and Merger Sub will cooperate to (i) concurrently with the preparation and filing of the

Company Proxy Statement, jointly prepare and file with the SEC the Schedule 13E-3 relating to the Merger and

the other transactions contemplated hereby and furnish to each other all information concerning such party as may

be reasonably requested in connection with the preparation of the Schedule 13E-3, (ii) respond as promptly as
reasonably practicable to any comments received from the SEC with respect to such filings and will consult with
each other prior to providing such response, (iii) as promptly as reasonably practicable after consulting with each
other, prepare and file any amendments or supplements necessary to be filed in response to any SEC comments or
as required by Law, (iv) have cleared by the SEC the Schedule 13E-3 and (v) to the extent required by applicable

Law, as promptly as reasonably practicable prepare, file and distribute to the stockholders of the Company any

supplement or amendment to the Schedule 13E-3 if any event shall occur which requires such action at any time

prior to the Company Stockholders Meeting.

Section 7.2.  Reasonable Best Efforts. (a) Subject to the terms and conditions of this Agreement, each party will
use its reasonable best efforts to take, or cause to be taken, all actions, to file, or cause to be filed, all documents and to
do, or cause to be done, all things necessary, proper or advisable to consummate the transactions contemplated by this
Agreement, including preparing and filing as promptly as practicable all documentation to effect all necessary filings,
consents, waivers, approvals, authorizations, Permits or orders from all Governmental Authorities or other Persons. In
furtherance and not in limitation of the foregoing, each party hereto agrees to make an appropriate filing of a
Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated by this
Agreement as promptly as practicable after the date hereof (and in any event within 15 Business Days) and to make,
or cause to be made, the filings and authorizations, if any, required under the Other Antitrust Laws of jurisdictions
other than the United States as promptly as reasonably practicable after the date hereof and to supply as promptly as
reasonably practicable any additional information and documentary material that may be requested pursuant to the
HSR Act or the Other Antitrust Laws of jurisdictions other than the United States and use its reasonable best efforts to
take or cause to be taken all other actions necessary, proper or advisable consistent with this Section 7.2 to cause the
expiration or termination of the applicable waiting periods, or receipt of required authorizations, as applicable, under
the HSR Act or the Other Antitrust Laws of jurisdictions other than the United States as soon as practicable. Without
limiting the foregoing, the parties shall request and shall use reasonable best efforts to obtain early termination of the
waiting period under the HSR Act.

(b) Each of Parent and Merger Sub, on the one hand, and the Company, on the other hand, shall, in connection
with the efforts referenced in Section 7.2(a) to obtain all requisite approvals and authorizations for the transactions
contemplated by this Agreement, use its reasonable best efforts to (i) cooperate in all respects with each other in
connection with any filing or submission and in connection with any investigation or other inquiry, including any
proceeding initiated by a private party; (ii) keep the other party reasonably informed of any communication
received by such party from, or given by such party to, the Federal Trade Commission (the F7C ), the Antitrust
Division of the Department of Justice (the DOJ ) or any other Governmental Authority and of any communication
received or given in connection with any proceeding by a private party, in each case regarding any of the
transactions contemplated hereby; and (iii) permit the other party to review any communication given by it to, and
consult with each other in advance of any meeting or conference with, the FTC, the DOJ or any other
Governmental Authority or, in connection with any proceeding by a private party, with any other person, and to
the extent permitted by the FTC, the DOJ or such other applicable Governmental Authority or other Person, give
the other party the opportunity to attend and participate in such meetings and conferences.
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(c) In furtherance and not in limitation of the covenants of the parties contained in Sections 7.2(a) and (b), if
any objections are asserted with respect to the transactions contemplated hereby under any Law or if any suit is
instituted (or threatened to be instituted) by the FTC, the DOJ or any other applicable Governmental Authority or
any private party challenging any of the transactions contemplated hereby as violative of any Law or which would
otherwise prevent, materially impede or materially delay the consummation of the transactions contemplated
hereby, each of Merger Sub and the Company shall use its reasonable best efforts to resolve any such objections or
suits so as to permit consummation of the transactions contemplated by this Agreement, including in order to
resolve such objections or suits which, in any case if not resolved, would reasonably be expected to prevent,
materially impede or materially delay the consummation of the Merger or the other transactions contemplated
hereby; provided, however, that no party shall be required to, and the Company may not (without the prior written
consent of Merger Sub) take any such actions to resolve any such objections or suits which actions would
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on the Company.

(d) Subject to the obligations under Section 7.2(c), in the event that any administrative or judicial action or
proceeding is instituted (or threatened to be instituted) by a Governmental Authority or private party challenging
the Merger or any other transaction contemplated by this Agreement, or any other agreement contemplated hereby,
each of Merger Sub and the Company shall cooperate in all respects with each other and use its respective
reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed or
overturned any decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that is
in effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this
Agreement.

Section 7.3.  Access to Information. (a) Subject to applicable Law, the Company will provide and will cause its
Subsidiaries and its and their respective Representatives to provide Parent and Merger Sub and their respective
authorized Representatives, during normal business hours and upon reasonable advance notice (i) such access to the
offices, properties, books and records of the Company and such Subsidiaries (so long as such access does not
unreasonably interfere with the operations of the Company) as Parent or Merger Sub reasonably may request and
(ii) all documents that Merger Sub reasonably may request. Notwithstanding the foregoing, Parent, Merger Sub and
their respective Representatives shall not have access to any books, records and other information the disclosure of
which would, in the Company s good faith opinion after consultation with legal counsel, result in the loss of
attorney-client privilege with respect to such books, records and other information. The parties will use their
reasonable best efforts to make appropriate substitute arrangements under circumstances in which the restrictions of
the preceding sentence apply.

(b) No investigation by any of the parties or their respective Representatives shall affect the representations,
warranties, covenants or agreements of the other parties set forth herein.

(c) All information obtained pursuant to this Section 7.3 shall be kept confidential in accordance with the
applicable Confidentiality Agreement.
Section 7.4.  Solicitation. (a) Notwithstanding any other provision of this Agreement to the contrary, during the
period beginning on the date of this Agreement and continuing until 11:59 p.m. (EST) on September 12, 2006 (the
No-Shop Period Start Date ), the Company and its Subsidiaries and their respective officers, directors, employees,
consultants, agents, advisors, affiliates and other representatives ( Representatives ) shall have the right (acting under
the direction of the Special Committee) to directly or indirectly: (i) initiate, solicit and encourage Company
Acquisition Proposals (as hereinafter defined), including by way of providing access to non-public information
pursuant to (but only pursuant to) one or more Acceptable Confidentiality Agreements (as hereinafter defined);
provided that the Company shall promptly provide to Parent any material non-public information concerning the
Company or its Subsidiaries that is provided to any Person given such access which was not previously provided to
Parent; and (ii) enter into and maintain discussions or negotiations with respect to Company
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Acquisition Proposals or otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals,
discussions or negotiations.

(b) Subject to Section 7.4(c), from the No-Shop Period Start Date until the Effective Time or, if earlier, the
termination of this Agreement in accordance with Article IX, none of the Company, the Company s Subsidiaries
nor any of their respective Representatives shall, directly or indirectly, (A) initiate, solicit or knowingly encourage
(including by way of providing information) the submission of any inquiries, proposals or offers or any other
efforts or attempts that constitute or may reasonably be expected to lead to, any Company Acquisition Proposal or
engage in any discussions or negotiations with respect thereto or otherwise knowingly cooperate with or
knowingly assist or participate in, or knowingly facilitate any such inquiries, proposals, discussions or
negotiations, or (B) approve or recommend, or publicly propose to approve or recommend, a Company
Acquisition Proposal or enter into any merger agreement, letter of intent, agreement in principle, share purchase
agreement, asset purchase agreement or share exchange agreement, option agreement or other similar agreement
providing for or relating to a Company Acquisition Proposal or enter into any agreement or agreement in principle
requiring the Company to abandon, terminate or fail to consummate the transactions contemplated hereby or
breach its obligations hereunder or propose or agree to do any of the foregoing. Subject to Section 7.4(c) and
except with respect to any Company Acquisition Proposal received prior to the No-Shop Period Start Date with
respect to which the requirements of Sections 7.4(c)(i), (ii) and (iii) have been satisfied as of the No-Shop Period
Start Date (any such Person so submitting a Company Acquisition Proposal, an Excluded Party ), as determined,
with respect to any Excluded Party, by the Special Committee no later than the later of (i) the No-Shop Period
Start Date and (ii) the Business Day following the date on which the Company received such Excluded Party s
written Company Acquisition Proposal (it being understood, that following the No-Shop Period Start Date until
such time as the Special Committee determines that a Person is an Excluded Party, the Company shall not be
permitted to take any action with respect to such Person that it would be prohibited from taking with respect to a
non-Excluded Party pursuant to Section 7.4(c)), on the No-Shop Period Start Date the Company shall immediately
cease and cause to be terminated any solicitation, encouragement, discussion or negotiation with any Persons
conducted theretofore by the Company, its Subsidiaries or any Representatives with respect to any Company
Acquisition Proposal. Notwithstanding anything contained in Section 7.4 to the contrary, any Excluded Party shall
cease to be an Excluded Party for all purposes under this Agreement at such time as the Company Acquisition
Proposal made by such party fails, in the reasonable judgment of the Special Committee, to satisfy the
requirements of Section 7.4(c).

(c) Notwithstanding anything to the contrary contained in Section 7.4(b), if at any time following the date of
this Agreement and prior to obtaining the Requisite Stockholder Vote, (i) the Company has received a written
Company Acquisition Proposal from a third party that the Board of Directors of the Company (acting through the
Special Committee if such committee still exists) believes in good faith to be bona fide, (ii) the Board of Directors
of the Company (acting through the Special Committee if such committee still exists) determines in good faith,
after consultation with its independent financial advisors and outside counsel, that such Company Acquisition
Proposal constitutes or could reasonably be expected to result in a Superior Proposal and (iii) after consultation
with its outside counsel, the Board of Directors of the Company (acting through the Special Committee if such
committee still exists) determines in good faith that the failure to take such action could violate its fiduciary duties
under applicable Law, then the Company may (A) furnish information with respect to the Company and its
Subsidiaries to the Person making such Company Acquisition Proposal and (B) participate in discussions or
negotiations with the Person making such Company Acquisition Proposal regarding such Company Acquisition
Proposal; provided, that the Company (x) will not, and will not allow Company Representatives to, disclose any
non-public information to such Person without entering into an Acceptable Confidentiality Agreement, and
(y) will promptly provide to Parent any non-public information concerning the Company or its Subsidiaries
provided to such other Person which was not previously provided to Parent. Notwithstanding anything to the
contrary contained in Section 7.4(b) or this Section 7.4(c), prior to
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obtaining the obtaining the Requisite Stockholder Vote, the Company shall be permitted to take the actions
described in clauses (A) and (B) above with respect to any Excluded Party. From and after the No-Shop Period
Start Date, the Company shall promptly (within one Business Day) notify Parent in the event it receives a
Company Acquisition Proposal from a Person or group of related Persons, including the material terms and
conditions thereof, and shall keep Parent apprised as to the status and any material developments, discussions and
negotiations concerning the same on a current basis (and in any event no later than 48 hours after the occurrence of
such developments, discussions or negotiations). Without limiting the foregoing, the Company shall promptly
(within one Business Day) notify Parent orally and in writing if it determines to begin providing information or to
engage in negotiations concerning a Company Acquisition Proposal from a Person or group of related Persons
pursuant to this Section 7.4(c). Within 24 hours of the No-Shop Period Start Date, the Company shall notify Parent
of the number of Excluded Parties and provide Parent a written summary of the material terms and conditions of
each Company Acquisition Proposal received from any Excluded Party.

(d) Notwithstanding anything in this Agreement to the contrary, if, at any time prior to obtaining the Requisite
Stockholder Vote, the Company receives a Company Acquisition Proposal which the Board of Directors of the
Company (acting through the Special Committee, if such committee still exists) concludes in good faith constitutes
a Superior Proposal after giving effect to all of the adjustments which may be offered by Parent pursuant to
clause (ii) below, the Board of Directors of the Company (acting through the Special Committee, if such
committee still exists) may (x) effect a Recommendation Withdrawal and/or (y) terminate this Agreement to enter
into a definitive agreement with respect to such Superior Proposal if the Board of Directors of the Company
(acting through the Special Committee, if such committee still exists) determines in good faith, after consultation
with outside counsel, that failure to take such action could violate its fiduciary duties under applicable Law;
provided, however that the Company shall not terminate this Agreement pursuant to the foregoing clause (y), and
any purported termination pursuant to the foregoing clause (y) shall be void and of no force or effect, unless
concurrently with such termination the Company pays the Termination Fee payable pursuant to Section 9.2(a); and
provided, further, that the Board of Directors may not effect a Recommendation Withdrawal pursuant to the
foregoing clause (x) or terminate this Agreement pursuant to the foregoing clause (y) unless:

(i) the Company shall have provided prior written notice to Parent and Merger Sub, at least five calendar
days in advance (the Notice Period ), of its intention to effect a Recommendation Withdrawal in response to
such Superior Proposal or terminate this Agreement to enter into a definitive agreement with respect to such
Superior Proposal, which notice shall specify the material terms and conditions of any such Superior Proposal
(including the identity of the party making such Superior Proposal), and shall have contemporaneously
provided a copy of the relevant proposed transaction agreements with the party making such Superior Proposal
and other material documents; and

(ii) prior to effecting such Recommendation Withdrawal or terminating this Agreement to enter into a
definitive agreement with respect to such Superior Proposal, the Company shall, and shall cause its financial
and legal advisors to, during the Notice Period, negotiate with Parent and Merger Sub in good faith (to the
extent Parent and Merger Sub desire to negotiate) to make such adjustments in the terms and conditions of this
Agreement so that such Company Acquisition Proposal ceases to constitute a Superior Proposal.

In the event of any material revisions to the Superior Proposal, the Company shall be required to deliver a new
written notice to Parent and Merger Sub and to comply with the requirements of this Section 7.4(d) with respect to
such new written notice, except that the Notice Period shall be reduced to three Business Days.
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(e) The Company agrees that any violations of the restrictions set forth in this Section 7.4 by any
Representative of the Company or any of its Subsidiaries, shall be deemed to be a breach of this Section 7.4 by the
Company.

(f) As used in this Agreement, the term:

(i) Acceptable Confidentiality Agreement means a confidentiality and standstill agreement that contains
provisions that are no less favorable in the aggregate to the Company than those contained in the
Confidentiality Agreements;

(ii) Company Acquisition Proposal means any inquiry, proposal or offer from any Person or group of
Persons other than Parent, Merger Sub or their respective Affiliates relating to any direct or indirect acquisition
or purchase of a business that constitutes 15% or more of the net revenues, net income or assets of the
Company and its Subsidiaries, taken as a whole, or 15% or more of any class or series of Company Securities,
any tender offer or exchange offer that if consummated would result in any Person or group of Persons
beneficially owning 15% or more of any class or series of capital stock of the Company, or any merger,
reorganization, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution
or similar transaction involving the Company (or any Subsidiary or Subsidiaries of the Company whose
business constitutes 15% or more of the net revenues, net income or assets of the Company and its
Subsidiaries, taken as a whole);

(iii) Superior Proposal means a Company Acquisition Proposal that the Board of Directors of the Company
(acting through the Special Committee, if such committee still exists) in good faith determines, would, if
consummated, result in a transaction that is more favorable from a financial point of view to the stockholders
of the Company than the transactions contemplated hereby (x) after receiving the advice of a financial advisor
(who shall be a nationally recognized investment banking firm), (y) after taking into account the likelihood of
consummation of such transaction on the terms set forth therein (as compared to the terms herein) and (z) after
taking into account all appropriate legal (with the advice of outside counsel), financial (including the financing
terms of any such proposal), regulatory or other aspects of such proposal and any other relevant factors
permitted by applicable Law; provided that for purposes of the definition of Superior Proposal , the references
to 15% or more in the definition of Company Acquisition Proposal shall be deemed to be references to a
majority .

(g) Nothing contained in this Section 7.4 or elsewhere in this Agreement shall prohibit the Company from
taking and disclosing to its stockholders a position contemplated by Rule 14d-9 and 14e-2(a) promulgated under
the Exchange Act; provided, any such disclosure (other than a stop, look and listen letter or similar communication
of the type contemplated by Rule 14d-9(f) under the Exchange Act) shall be deemed to be a Recommendation
Withdrawal unless the Board of Directors of the Company (acting through the Special Committee if such
committee still exists) expressly publicly reaffirms at least two Business Days prior to the Company Stockholder
Meeting its recommendation in favor of the adoption of this Agreement.

(h) The parties hereby agree that, in order to facilitate any due diligence process that one or more third parties,
who have been provided with and have agreed in writing to comply with the subject matter limitations of this
section, may undertake in connection with a Company Acquisition Proposal, Dr. Thomas F. Frist, Jr. ( Dr. Frist )
shall not be prevented from engaging in a due diligence discussion with each such third party regarding the
Company if specifically requested to do so by the Special Committee or Credit Suisse Securities (USA) LLC;
provided, however,that the parties acknowledge and agree that except for public disclosure obligations required by
applicable law, (i) Dr. Frist shall not be permitted to disclose to such third party any information regarding the
transactions contemplated by this Agreement, or any agreements, understandings or arrangements in connection
therewith or any assumptions, information, evaluations or views of Parent and its Affiliates and (ii) Dr. Frist shall
not be permitted to have any discussions, agreements, understandings or arrangements with any third party
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any nature whatsoever in any form of transaction similar to, or in the alternative to, the transactions contemplated
by this Agreement, including the Merger.
Section 7.5.  Director and Officer Liability.

(a) From and after the Effective Time, the Surviving Corporation shall to the greatest extent permitted by Law
to indemnify and hold harmless (and comply with all of the Company s and its Subsidiaries existing obligations to
advance funds for expenses) (i) the present and former officers and directors thereof against any and all costs or
expenses (including reasonable attorneys fees and expenses), judgments, fines, losses, claims, damages, liabilities
and amounts paid in settlement in connection with any actual or threatened claim, action, suit, proceeding or
investigation, whether civil, criminal, administrative or investigative ( Damages ), arising out of, relating to or in
connection with any acts or omissions occurring or alleged to occur prior to or at the Effective Time, including,
without limitation, the approval of this Agreement, the Merger or the other transactions contemplated by this
Agreement or arising out of or pertaining to the transactions contemplated by this Agreement; and (ii) such
persons against any and all Damages arising out of acts or omissions in connection with such persons serving as an
officer, director or other fiduciary in any entity if such service was at the request or for the benefit of the Company
or any of its Subsidiaries.

(b) As of the Effective Time, the Company shall have purchased, and, following the Effective Time, the
Surviving Corporation shall maintain, a tail policy to the current policy of directors and officers liability insurance

maintained on the date hereof by the Company (the Current Policy ) which tail policy shall be effective for a period

from the Effective Time through and including the date six years after the Closing Date with respect to claims
arising from facts or events that existed or occurred prior to or at the Effective Time, and which tail policy shall
contain substantially the same coverage and amount as, and contain terms and conditions no less advantageous, in
the aggregate, than the coverage currently provided by the Current Policy; provided, however, that in no event
shall the Surviving Corporation be required to expend annually in excess of 300% of the annual premium currently
paid by the Company under the Current Policy (the [Insurance Amount ); provided, however, that if the premium of
such insurance coverage exceeds the Insurance Amount, the Company shall be obligated to obtain, and the
Surviving Corporation shall be obligated to maintain, a policy with the greatest coverage available for a cost not
exceeding the Insurance Amount.

(c) This Section 7.5 shall survive the consummation of the Merger and is intended to be for the benefit of, and
shall be enforceable by, present or former directors or officers of the Company or its Subsidiaries, their respective
heirs and personal representatives and shall be binding on the Surviving Corporation and its successors and
assigns. In the event that the Surviving Corporation or any of its successors or assigns (i) consolidates with or
merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or
merger or (ii) transfers or conveys all or substantially all of its properties and assets to any person (including by
dissolution), then, and in each such case, Parent shall cause proper provision to be made so that the successors and
assigns of the Surviving Corporation assume and honor the obligations set forth in this Section 7.5. The
agreements and covenants contained herein shall not be deemed to be exclusive of any other rights to which any
such present or former director or officer is entitled, whether pursuant to Law, contract or otherwise. Nothing in
this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors and
officers insurance claims under any policy that is or has been in existence with respect to the Company or any of
its Subsidiaries or their respective officers, directors and employees, it being understood and agreed that the
indemnification provided for in this Section 7.5 is not prior to or in substitution for any such claims under any such
policies.

Section 7.6.  Takeover Statutes. The parties shall use their respective reasonable best efforts (i) to take all action
necessary so that no Takeover Statute is or becomes applicable to the Merger or any of the other transactions
contemplated by this Agreement and (ii) if any such Takeover Statute is or becomes applicable to any of the
foregoing, to take all action necessary so that the Merger and the other transactions contemplated by this Agreement
may be consummated as promptly as practicable on the
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terms contemplated by this Agreement and otherwise to minimize the effect of such Takeover Statute on the Merger
and the other transactions contemplated by this Agreement.

Section 7.7.  Public Announcements. Except with respect to any Recommendation Withdrawal or any action
taken pursuant to, and in accordance with, Section 7.4 or Article IX, so long as this Agreement is in effect, the parties
will consult with each other before issuing any press release or making any public statement with respect to this
Agreement or the transactions contemplated hereby and, except for any press release or public statement as may be
required by applicable Law or any listing agreement with the New York Stock Exchange, will not issue any such press
release or make any such public statement without the consent of the other parties (not to be unreasonably withheld or
delayed).

Section 7.8.  Notice of Current Events. From and after the date of this Agreement until the Effective Time, the
Company and Parent shall promptly notify each other orally and in writing of (i) the occurrence, or non-occurrence, of
any event that, individually or in the aggregate, would reasonably be expected to cause any condition to the
obligations of any party to effect the Merger and the other transactions contemplated by this Agreement not to be
satisfied or (ii) the failure of such party to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by it pursuant to this Agreement which, individually or in the aggregate, would reasonably be
expected to result in any condition to the obligations of any party to effect the Merger and the other transactions
contemplated by this Agreement not to be satisfied; provided, however, that the delivery of any notice pursuant to this
Section 7.8 shall not cure any breach of any representation or warranty requiring disclosure of such matter prior to the
date of this Agreement or otherwise limit or affect the remedies available hereunder to the party receiving such notice.

Section 7.9.  Employee Matters.

(a) Without limiting any additional rights that any Company Employee employed by the Company or any of its
Subsidiaries at the Effective Time ( Current Employee ) may have under any Company Benefit Plan, the Surviving
Corporation and each of its Subsidiaries, for the period commencing at the Effective Time and ending on the first
anniversary thereof, shall maintain for each Current Employee (i) his or her salary or hourly wage rate,
commission structure and opportunities, and/or target cash bonus opportunities under annual programs (but, except
as otherwise agreed with Parent or the Surviving Corporation, excluding any equity or equity equivalent award
opportunities, and any other equity-based compensation) (collectively, Compensation ), that in the aggregate are no
less favorable than, and (ii) severance, pension and welfare benefits (excluding any value attributable to any
equity-based benefits) provided under the Company Benefit Plans that in the aggregate are no less favorable than,
the Compensation and benefits, as applicable, maintained for and provided to such Current Employees
immediately prior to the Effective Time; provided, however, that subject to the foregoing and Section 7.9(c),
nothing herein shall prevent the amendment or termination of any Company Benefit Plans or interfere with the
Surviving Corporation s right or obligation to make such changes as are necessary to conform with applicable Law.
Nothing in this Section 7.9 shall limit the right of the Surviving Corporation or any of its Subsidiaries to terminate
the employment of any Current Employee at any time.

(b) As of and after the Effective Time, the Surviving Corporation shall give Current Employees full credit for
all purposes (but not benefit accruals under any newly-established defined benefit pension plans, except for
vacation and severance, if applicable, under the Company Benefit Plans), under any new employee compensation
and incentive plans, benefit (including vacation) plans, programs, policies and arrangements maintained for the
benefit of Current Employees as of and after the Effective Time by the Surviving Corporation or any of its
Subsidiaries for the Company Employees service with the Company, its Subsidiaries and their predecessor entities
(each, a Surviving Corporation Plan ) to the same extent recognized by the Company immediately prior to the
Effective Time. With respect to each Surviving Corporation Plan that is a welfare benefit plan (as defined in
Section 3(1) of ERISA), the Surviving Corporation or its Subsidiaries shall (i) cause there to be waived any
pre-existing condition or eligibility limitations and (ii) give effect, for the
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applicable plan year in which the Closing occurs, in determining any deductible and maximum out-of-pocket
limitations, to claims incurred and amounts paid by, and amounts reimbursed to, Current Employees under similar
plans maintained by the Company and its Subsidiaries immediately prior to the Effective Time.

(c) In connection with the foregoing, (i) prior to the Effective Time, the Company shall take all actions
necessary to eliminate any obligation of the Company or any of its Subsidiaries to make any contributions to any
grantor trust maintained for the benefit of participants with respect to obligations under the Company
Supplemental Executive Retirement Plan (the SERP ) or any other non-qualified retirement plan, and (ii) prior to
the Effective Time, the Company shall take all actions necessary to provide that the SERP shall, except as may be
required by applicable Law, in no event be terminated, or amended in a manner that would adversely affect any of
the participants in the SERP as of the date hereof, at least until such time as each such participant has become fully
vested in the maximum benefit available to each such participant under the SERP (including achieving the
maximum years of service under the SERP).

(d) At the Effective Time, each of the nine Covered Officers (as defined in the Company s 2005 Equity
Incentive Plan) who are participants in the Company s 2006 Senior Officer Performance Excellence Program (the
PEP ) will be paid out in cash at the level of their 2006 Target bonus amount set forth in the PEP, pursuant to the
terms of the Company s 2005 Equity Incentive Plan. The Company may take all actions necessary to effectuate the
provisions of this Section 7.9(d).

(e) The provisions of this Section 7.9 are for the sole benefit of the parties to this Agreement and nothing
herein, expressed or implied, is intended or shall be construed to confer upon or give to any person (including for
the avoidance of doubt any Company Employees), other than the parties hereto and their respective permitted
successors and assigns, any legal or equitable or other rights or remedies (with respect to the matters provided for
in this Section 7.9) under or by reason of any provision of this Agreement.

Section 7.10.  Financing. (a) Prior to the Effective Time, the Company shall provide, and shall cause its
Subsidiaries to, and shall use its reasonable best efforts to cause their respective Representatives, including legal and
accounting, to provide all cooperation reasonably requested by Parent in connection with the arrangement of the Debt
Financing (provided that such requested cooperation does not unreasonably interfere with the ongoing operations of
the Company and its Subsidiaries), including (i) participation in a reasonable number of meetings, presentations, road
shows, due diligence sessions and sessions with rating agencies, (ii) assisting with the preparation of materials for
rating agency presentations, offering documents, private placement memoranda, bank information memoranda,
prospectuses and similar documents required in connection with the Debt Financing; provided that any private
placement memoranda or prospectuses in relation to high yield debt securities need not be issued by the Company or
any of its Subsidiaries; provided further that, any such memoranda or prospectuses shall contain disclosure and
financial statements with respect to the Company or the Surviving Corporation reflecting the Surviving Corporation
and/or its Subsidiaries as the obligor, (iii) executing and delivering any pledge and security documents, other
definitive financing documents, or other certificates, legal opinions or documents as may be reasonably requested by
Parent (including a certificate of the chief financial officer of the Company or any Subsidiary with respect to solvency
matters and consents of accountants for use of their reports in any materials relating to the Debt Financing) and
otherwise reasonably facilitating the pledging of collateral, (iv) furnishing Parent and its Financing sources as
promptly as practicable (and in any event no later than 25 Business Days prior to the End Date) with financial and
other pertinent information regarding the Company as may be reasonably requested by Parent, including all financial
statements and financial data of the type required by Regulation S-X and Regulation S-K under the Securities Act and
of the type and form customarily included in private placements under Rule 144 A of the Securities Act to
consummate the offerings of debt securities contemplated by the Debt Financing Commitments at the time during the
Company s fiscal year such offerings will be made (the Required Financial Information ), (v) using reasonable best
efforts to obtain accountants comfort letters, legal opinions, surveys and title insurance as reasonably requested by
Parent,
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(vi) providing monthly financial statements (excluding footnotes) within the time frame, and to the extent, the
Company prepares such financial statements, (vii) taking all actions reasonably necessary to (A) permit the
prospective lenders involved in the Financing to evaluate the Company s current assets, cash management and
accounting systems, policies and procedures relating thereto for the purpose of establishing collateral arrangements
and (B) establish bank and other accounts and blocked account agreements and lock box arrangements in connection
with the foregoing, (viii) entering into one or more credit or other agreements on terms satisfactory to Parent in
connection with the Debt Financing immediately prior to the Effective Time; provided that, subject to taking the
actions required by clause (ix) below, the Company shall not be required to enter into any purchase agreement for any
high-yield debt financing (other than bridge financing), (ix) taking all corporate actions, subject to the occurrence of
the Closing, reasonably requested by Parent to permit the consummation of the Debt Financing and the direct
borrowing or incurrence of all of the proceeds of the Debt Financing, including any high yield debt financing, by the
Surviving Corporation immediately following the Effecti ve Time, and (x) assisting Parent with any presentation to
the SEC with regard to the recording of the Merger as a recapitalization for financial reporting purposes in accordance
with GAAP and cooperating in good faith with Parent, if so requested by Parent, in order to develop alternative means
of recording the Merger as a recapitalization for financial reporting purposes in accordance with GAAP; provided that
none of the Company or any of its Subsidiaries shall be required to pay any commitment or other similar fee or incur
any other cost or expense that is not simultaneously reimbursed by Parent in connection with the Debt Financing prior
to the Effective Time. Parent shall, promptly upon request by the Company, reimburse the Company for all reasonable
and documented out-of-pocket costs incurred by the Company or its Subsidiaries in connection with such cooperation
and shall indemnify and hold harmless the Company, its Subsidiaries and their respective Representatives for and
against any and all losses suffered or incurred by them in connection with the arrangement of the Debt Financing and
any information utilized in connection therewith (other than information provided by the Company or the
Subsidiaries). The Company hereby consents to the use of its and its Subsidiaries logos in connection with the Debt
Financing; provided that such logos are used solely in a manner that is not intended to nor reasonably likely to harm or
disparage the Company or any of it Subsidiaries or the reputation or goodwill of the Company or any of its
Subsidiaries and its or their marks. All non-public or otherwise confidential information regarding the Company
obtained by Parent, Merger Sub or their Representatives pursuant to this Section 7.10(a) shall be kept confidential in
accordance with the Confidentiality Agreement.

(b) Parent shall use its reasonable best efforts to arrange the Debt Financing as promptly as practicable taking
into account the expected timing of the Marketing Period and the End Date on the terms and conditions described
in the Debt Financing Commitments, including using reasonable best efforts to (i) negotiate definitive agreements
with respect thereto on the terms and conditions contained therein or on other terms no less favorable to Parent and
(ii) to satisfy on a timely basis all conditions applicable to Parent in such definitive agreements that are within its
control. In the event that all conditions to the Financing Commitments (other than in connection with the Debt
Financing, the availability or funding of any of the Equity Financing) have been satisfied in Parent s good faith
judgment, and subject in the case of bridge financing to the fifth sentence of this Section 7.10(b), Parent shall use
its reasonable best efforts to cause the lenders and the other Persons providing such Financing to fund the
Financing required to consummate the Merger on the Closing Date (including by taking enforcement action to
cause such lenders and other Persons providing such Financing to fund such Financing). In the event any portion
of the Debt Financing becomes unavailable on the terms and conditions contemplated in the Debt Financing
Commitments, Parent shall use its reasonable best efforts to arrange to obtain alternative financing from alternative
sources on terms no less favorable to Parent (as determined in the reasonable judgment of Parent) as promptly as
practicable following the occurrence of such event but no later than the final day of the Marketing Period or if,
earlier, the End Date. Parent shall keep the Company reasonably apprised of material developments relating to the
Financing. For the avoidance of doubt, in the event that (x) all or any portion of the Debt Financing structured as
high yield financing has not been consummated, (y) all closing conditions contained in Article VIII (other than
those contained in Section 8.2(c) and
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Section 8.3(c)) shall have been satisfied or waived and (z) the bridge facilities contemplated by the Debt Financing

Commitments (or alternative bridge financing obtained in accordance with this Agreement) are available on the

terms and conditions described in the Debt Financing Commitments (or replacements thereof), then Parent shall

cause the proceeds of such bridge financing to be used to replace such high yield financing no later than the final
day of the Marketing Period or, if earlier, the End Date. For purposes of this Agreement, Marketing Period shall
mean the first period of 20 consecutive Business Days after the date hereof throughout which (A) Parent shall have

the Required Financial Information that the Company is required to provide to Parent pursuant to Section 7.10(a)

and (B) the conditions set forth in Section 8.1 shall be satisfied and nothing has occurred and no condition exists

that would cause any of the conditions set forth in Sections 8.2(a) or 8.2(b) to fail to be satisfied assuming the

Closing were to be scheduled for any time during such 20 consecutive Business Day period; provided, that if the

Marketing Period has not ended on or prior to December 19, 2006, the Marketing Period shall commence no

earlier than January 2, 2007; and provided, further, that the Marketing Period shall not be deemed to have

commenced if, prior to the completion of the Marketing Period, Ernst &Young LLP shall have withdrawn its audit
opinion with respect to any financial statements contained in the Company SEC Reports.

(c) Notwithstanding anything in the Confidentiality Agreements to the contrary, Parent, Merger Sub and their
respective Affiliates may enter into discussions, negotiations, arrangements or understanding with respect to equity
financing or equity financing commitments in respect of the Merger or the other transactions contemplated by the
Merger Agreement with any Person listed on Section 7.10(c) of the Company Disclosure Letter.

Section 7.11.  Actions with Respect to Existing Debt. As soon as reasonably practicable after the receipt of any
written request by Parent to do so, the Company shall commence offers to purchase with respect to all of the
outstanding aggregate principal amount of those series of the Company debt securities listed on Schedule 7.11 (the

Short-Dated Notes ), on such terms and conditions, including pricing terms, that are proposed, from time to time, by
Parent (each a Debt Tender Offer and collectively, the Debt Tender Offers ) and Parent shall assist the Company in
connection therewith. Notwithstanding the foregoing, the closing of the Debt Tender Offers shall be conditioned on
the occurrence of the Closing, and the parties shall use their reasonable best efforts to cause the Debt Tender Offers to
close on the Closing Date. The Company shall provide, and shall cause its Subsidiaries to, and shall use its reasonable
best efforts to cause their respective Representatives to, provide all cooperation requested by Parent in connection
with the Debt Tender Offers. With respect to any series of Short-Dated Notes, if requested by Parent in writing, in lieu
of commencing a Debt Tender Offer for such series (or in addition thereto), the Company shall, to the extent permitted
by the Indenture and the Debt Securities (as defined in the Indenture) for such Short-Dated Notes, (A) issue not less
than 30 days and not more than 60 days prior to the Effective Time a notice of optional redemption for all of the
outstanding aggregate principal amount of Short-Dated Notes of such series pursuant to Section 1204 of the Indenture
or (B) take any actions reasonably requested by Parent to facilitate the satisfaction and/or discharge of such series
pursuant to Section 401 or Article 14 of the Indenture, and shall redeem or satisfy and/or discharge, as applicable,
such series in accordance with the terms of the Indenture at the Effective Time; provided that prior to the Company
being required to take any of the actions described in clause (A) or (B) above that cannot be conditioned upon the
occurrence of the Closing, Parent shall have, or shall have caused to be, deposited with the trustee under the Indenture
sufficient funds to effect such redemption or satisfaction and discharge. If this Agreement is terminated (other than
pursuant to Section 9.1(c)(ii) or 9.1(d)) prior to the consummation of the Merger, Parent shall reimburse the Company
for its reasonable out-of-pocket fees and expenses incurred pursuant to, and in accordance with, this Section 7.11. If
the Effective Time does not occur, Parent shall indemnify and hold harmless the Company, its Subsidiaries and their
respective officers and directors and each Person, if any, who controls the Company within the meaning of Section 20
of the Exchange Act from and against any and all damages suffered or incurred by them in connection with any
actions taken pursuant to this Section 7.11; provided, however, that Parent shall not have any obligation to indemnify
and hold harmless any such party or Person to the extent that any such
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damages suffered or incurred arose from disclosure regarding the Company that is determined to have contained a
material misstatement or omission.

Section 7.12.  Actions with Respect to Foundation Options and HTI Warrant. As soon as practicable following
the date of this Agreement, (a) the Company shall use its reasonable best efforts to obtain such consents as are
necessary under the HTT Warrant to amend the HTT Warrant in order to provide for the cancellation of the HTI
Warrants immediately prior to the Effective Time in exchange for the payment by the Surviving Corporation to each
holder thereof of cash in an amount equal to (A) the number of shares of Common Stock subject to the HTT Warrant
held by such holder multiplied by (B) the excess of the Merger Consideration over the per share exercise price
applicable to the HTI Warrant and (b) recommend to the board of directors (or equivalent governing body) of HCA
Healthcare Foundation Inc. that the Foundation Options be exercised prior to the Effective Time.

Section 7.13.  Insurance Matters. To the extent requested by Parent, the Company shall use its reasonable best
efforts to purchase by the Effective Time tail policies to the current fiduciary liability and excess hospital professional
liability polices maintained on the date hereof by the Company and its Subsidiaries, which tail policies shall be
effective for a period from the Effective Time through a reasonable period specified by Parent and shall contain the
coverage and amount reasonably requested by Parent.

Section 7.14.  Section 16(b). The Company shall take all steps reasonably necessary to cause the transactions
contemplated by this Agreement and any other dispositions of equity securities of the Company (including derivative
securities) in connection with the transactions contemplated by this Agreement by each individual who is a director or
executive officer of the Company to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 7.15.  Resignation of Directors. At the Closing, except as otherwise may be agreed by Parent, the
Company shall deliver to Parent evidence reasonably satisfactory to Parent of the resignation of all directors of the
Company. Upon the request of Parent, as specified by Parent reasonably in advance of the Closing, the Company will
seek to obtain the resignation of all directors of Subsidiaries of the Company, in each case, effective at the Effective
Time.

ARTICLE VIII
CONDITIONS TO THE MERGER

Section 8.1.  Conditions to the Obligations of Each Party. The obligations of the Company, Parent and Merger

Sub to consummate the Merger are subject to the satisfaction of the following conditions:

(a) Stockholder Approval. This Agreement shall have been adopted by the Requisite Stockholder Vote.

(b) Regulatory Approval. Any applicable waiting period under the HSR Act (and any extension thereof)
relating to the Merger shall have expired or been terminated.

(¢) No Injunctions or Restraints; Illegality. No temporary restraining order, preliminary or permanent
injunction or other judgment or order issued by a court or agency of competent jurisdiction or other Law shall be
in effect which prohibits, restrains or renders illegal the consummation of the Merger.

Section 8.2.  Conditions to the Obligations of Parent and Merger Sub.
The obligations of Parent and Merger Sub to consummate the Merger are subject to the satisfaction or valid waiver
of the following further conditions:

(a) Representations and Warranties. The representations and warranties (i) set forth in Section 4.5 shall be true
and correct in all material respects as of the Effective Time as if made at and as of such time, (ii) set forth in
Section 4.6(a) shall be true and correct in all respects as of the
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Effective Time as if made at and as of such time, except in the case of this clause (ii) where the failure to be so true
and correct has not had a material adverse effect on Parent s ability to obtain the Debt Financing on the terms and
conditions set forth in the Debt Financing Commitments, (iii) set forth in Section 4.14(b) shall be true and correct
in all material respects as of the Effective Time as if made at and as of such time, and (iv) set forth in Article IV,
other than those described in clauses (1), (ii) and (iii) above, shall be true and correct as of the Effective Time as if
made at and as of such time (without giving effect to any qualification as to Material Adverse Effect set forth
therein), except in the case of this clause (iv) where the failure to be so true and correct, individually or in the
aggregate, has not had, and would not reasonably be expected to have, a Material Adverse Effect on the Company;
provided that representations made as of a specific date shall be required to be so true and correct (subject to such
qualifications) as of such date only.

(b) Performance of Obligations of the Company. The Company shall have performed in all material respects
all obligations, and complied in all material respects with the agreements and covenants, required to be performed
by or complied with by it hereunder.

(c) Officer s Certificate. Parent and Merger Sub shall have received a certificate signed by a senior officer of
the Company certifying as to the matters set forth in Section 8.2(a) and Section 8.2(b).

Section 8.3.  Conditions of the Obligations of the Company. The obligation of the Company to consummate the
Merger is subject to the satisfaction or valid waiver of the following further conditions:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub contained in
this Agreement that are qualified as to materiality shall be true and correct as of the Effective Time as if made at
and as of such time and those which are not so qualified shall be true and correct in all material respects as of the
Effective Time as if made at and as of such time, except where the failure of such representations and warranties to
be so true would not prevent the consummation of the Merger; provided that representations made as of a specific
date shall be required to be true as of such date only.

(b) Performance of Obligations of Parent and Merger Sub. Parent and Merger Sub shall have performed in all
material respects all obligations, and complied in all material respects with the agreements and covenants, required
to be performed by or complied with by it hereunder.

(c) Officer s Certificate. The Company shall have received a certificate signed by a senior officer of Parent and
Merger Sub certifying as to the matters set forth in Section 8.3(a) and Section 8.3(b).
ARTICLE IX
TERMINATION
Section 9.1.  Termination. This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time (notwithstanding any prior adoption of this Agreement by the stockholders of the
Company):
(a) by mutual written consent of the Company, on the one hand, and Parent or Merger Sub, on the other hand;

(b) by either the Company, on the one hand, or Parent or Merger Sub, on the other hand, if:

(1) the Effective Time shall not have occurred on or before December 19, 2006, or if the Marketing Period
has not ended on or before December 19, 2006 (the End Date ), the End Date shall be extended to January 31,
2007 (and in such event the term End Date shall mean January 31, 2007); unless the failure of the Effective
Time to occur by such date is the result of, or caused by, the failure of the party seeking to exercise such
termination right to perform or observe any of the covenants or agreements of such party set forth in this

Agreement;
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(ii) there shall be any final and nonappealable Law that makes consummation of the Merger illegal or
otherwise prohibited; or

(iii) at the Company Stockholder Meeting or any adjournment thereof at which this Agreement has been
voted upon, the stockholders of the Company fail to adopt this Agreement by the Requisite Stockholder Vote;
(c) by the Company:

() if a breach of any representation, warranty, covenant or agreement on the part of Parent or Merger Sub
set forth in this Agreement shall have occurred which would cause any of the conditions set forth in
Sections 8.3(a) or (b) not to be satisfied, and such breach is incapable of being cured by the End Date;
provided, however, that the Company is not then in material breach of this Agreement so as to cause any of the
conditions set forth in Section 8.1, 8.2(a) or 8.2(b) not to be satisfied;

(ii) prior to obtaining the Requisite Stockholder Vote, in accordance with, and subject to the terms and
conditions of, Section 7.4(d); or

(i11) if all of the conditions set forth in Sections 8.1, 8.2(a) and 8.2(b) have been satisfied and Parent has
failed to consummate the Merger no later than 5 calendar days after the final day of the Marketing Period.
(d) by Parent or Merger Sub, if:

(i) a breach of any representation, warranty, covenant or agreement on the part of the Company set forth in
this Agreement shall have occurred which would cause any of the conditions set forth in Sections 8.2(a) or
(b) not to be satisfied, and such breach is incapable of being cured by the End Date; provided, however, that
neither Parent nor Merger Sub is then in material breach of this Agreement so as to cause any of the conditions
set forth in Section 8.1, 8.3(a) or 8.3(b) not to be satisfied; or

(ii) the Board of Directors of the Company or any committee thereof (A) shall have effected a
Recommendation Withdrawal, or publicly proposed to effect a Recommendation Withdrawal, (B) shall have
approved or recommended to the stockholders of the Company a Company Acquisition Proposal other than the
Merger, or shall have resolved to effect the foregoing or (C) the Company fails to include the Recommendation
in the Company Proxy Statement.

Section 9.2.  Termination Fee. (a) In the event that this Agreement is terminated by the Company pursuant to

Section 9.1(c)(ii) or by Parent or Merger Sub pursuant to Section 9.1(d)(ii), then the Company shall pay the

Termination Fee as directed in writing by Parent, at or prior to the time of termination in the case of a termination

pursuant to Section 9.1(c)(ii) or as promptly as possible (but in any event within two Business Days) following
termination of this Agreement in the case of a termination pursuant to Section 9.1(d)(ii).

(b) In the event that this Agreement is terminated by Parent or Merger Sub, on the one hand, or the Company,
on the other hand, pursuant to Section 9.1(b)(iii) (or is terminated by the Company pursuant to a different section
of Section 9.1 at a time when this Agreement was terminable pursuant to Section 9.1(b)(iii)) or by Parent or
Merger Sub pursuant to Section 9.1(d)(i) (or is terminated by the Company pursuant to a different section of
Section 9.1 at a time when this Agreement was terminable pursuant to Section 9.1(d)(i)) and, at any time after the
date of this Agreement and prior to the Company Stockholder Meeting (in the case of a termination pursuant to
Section 9.1(b)(iii)) or prior to the breach giving rise to the right of termination (in the case of a termination
pursuant to Section 9.1(d)(i)), a bona fide, written Company Acquisition Proposal involving the purchase of not
less than a majority of the outstanding voting securities of the Company shall have been publicly announced or

publicly made known and, in the case of termination pursuant to Section 9.1(b)(iii), not publicly withdrawn at least

two Business Days prior to the
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Company Stockholder Meeting, and, if within twelve months after such termination pursuant to Section 9.1(b)(iii)
or Section 9.1(d)(i) the Company or any of its Subsidiaries enters into a definitive agreement with respect to, or
consummates, any Company Acquisition Proposal involving the purchase of not less than a majority of the
outstanding voting securities of the Company (whether or not the same as that originally announced or
consummated), then, on the date of such execution or consummation, the Company shall pay the Termination Fee
as directed in writing to Parent, less the amount of any Parent Expenses previously paid to Parent by the Company.

(c) In the event that this Agreement is terminated by Parent or Merger Sub, on the one hand, or the Company,
on the other hand, pursuant to Section 9.1(b)(iii) (or is terminated by the Company pursuant to a different section
of Section 9.1 at a time when this Agreement was terminable pursuant to Section 9.1(b)(iii)) or by Parent or
Merger Sub pursuant to Section 9.1(d)(i) (or is terminated by the Company pursuant to a different section of
Section 9.1 hereof at a time when this Agreement was terminable pursuant to Section 9.1(d)(i)) under
circumstances in which the Termination Fee is not payable pursuant to this Section 9.2, then the Company shall
pay as promptly as possible (but in any event within two Business Days) following receipt of an invoice therefor
all of Parent s actual and reasonably documented out-of-pocket fees and expenses (including reasonable legal fees
and expenses) actually incurred by Parent and its Affiliates on or prior to the termination of this Agreement in
connection with the transactions contemplated by this Agreement ( Parent Expenses ) as directed by Parent in
writing, which amount shall not be greater than $50 million; provided, that the existence of circumstances which
could require the Termination Fee to become subsequently payable by the Company pursuant to Section 9.2(b)
shall not relieve the Company of its obligations to pay the Parent Expenses pursuant to this Section 9.2(c); and
provided, further that the payment by the Company of Parent Expenses pursuant to this Section 9.2(c) shall not
relieve the Company of any subsequent obligation to pay the Termination Fee pursuant to Section 9.2(b) except to
the extent indicated in Section 9.2(b).

(d) In the event that this Agreement is terminated by the Company pursuant to (i) Section 9.1(b)(i) and at the
time of such termination the conditions set forth in Sections 8.1, 8.2(a) and 8.2(b) have been satisfied,
(i1) Section 9.1(c)(1) and at the time of such termination there is no state of facts or circumstances that would
reasonably be expected to cause the conditions set forth in Section 8.1, 8.2(a) and 8.2(b) not to be satisfied on or
prior to the End Date, or (iii) Section 9.1(c)(iii), then Parent shall pay the Company the Termination Fee as
promptly as possible (but in any event within two Business Days) following such termination by the Company.

(e) Any amount that becomes payable pursuant to Section 9.2(a), 9.2(b) or 9.2(c) or 9.2(d) shall be paid by
wire transfer of immediately available funds to an account designated by the party entitled to receive such
payment.

(f) Each of the Company, Parent and Merger Sub acknowledges that the agreements contained in this
Section 9.2 are an integral part of the transactions contemplated by this Agreement, that without these agreements
the Company, Parent and Merger Sub would not have entered into this Agreement, and that any amounts payable
pursuant to this Section 9.2 do not constitute a penalty. If the Company fails to pay as directed in writing by Parent
any amounts due to Parent or Merger Sub pursuant to this Section 9.2 within the time periods specified in this
Section 9.2 or Parent fails to pay the Company any amounts due to the Company pursuant to this Section 9.2
within the time periods specified in this Section 9.2, the Company or Parent, as applicable, shall pay the costs and
expenses (including reasonable legal fees and expenses) incurred by Parent or the Company, as applicable, in
connection with any action, including the filing of any lawsuit, taken to collect payment of such amounts, together
with interest on such unpaid amounts at the prime lending rate prevailing during such period as published in The
Wall Street Journal, calculated on a daily basis from the date such amounts were required to be paid until the date
of actual payment. Notwithstanding anything to the contrary in this Agreement, the Company s right to receive
payment of the Termination Fee from Parent pursuant to this Section 9.2 or the guarantee thereof pursuant to the
Guarantees shall be the sole and exclusive remedy of the Company and its Subsidiaries against Parent, Merger
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Guarantors and any of their respective former, current, or future general or limited partners, stockholders,
managers, members, directors, officers, Affiliates or agents for the loss suffered as a result of the failure of the
Merger to be consummated, and upon payment of such amount, none of Parent, Merger Sub, the Guarantors or any
of their respective former, current, or future general or limited partners, stockholders, managers, members,
directors, officers, Affiliates or agents shall have any further liability or obligation relating to or arising out of this
Agreement or the transactions contemplated by this Agreement (except that Parent shall also be obligated with
respect to the second sentence of this Section 9.2(f) and the indemnification and reimbursement obligations of
Parent contained in Sections 7.10(a) and 7.11, and that Parent and Merger Sub shall also be obligated with respect
to the provisions of Sections 7.3(c) and the last sentence of Section 7.10(a), it being understood that no other
Person (including the Guarantors) shall have any liability or obligation under or with respect to such

Sections 7.3(c) and such last sentence of Section 7.10(a).

Section 9.3.  Effect of Termination. If this Agreement is terminated pursuant to Section 9.1, this Agreement shall
forthwith become null and void and there shall be no liability or obligation on the part of the Company, Parent,
Merger Sub or their respective Subsidiaries or Affiliates, except that the Guarantees referred to in Section 5.9, the
indemnification and reimbursement provisions of Sections 7.10(a) and 7.11, and the provisions of Section 7.3(c), the
last sentence of Section 7.10(a), Sections 9.2 and 9.3 and Article X will survive the termination hereof; provided,
however, that nothing herein shall relieve the Company from liabilities for Damages incurred or suffered by Parent or
Merger Sub as a result of any willful breach by the Company of any of its representations, warranties, covenants or
other agreements set forth in this Agreement that would reasonably be expected to cause any of the conditions set
forth in Sections 8.1, 8.2(a) or 8.2(b) not to be satisfied.

ARTICLE X
MISCELLANEOUS

Section 10.1.  Notices. All notices, requests and other communications to any part hereunder shall be in writing
(including facsimile or similar writing) and shall be given:

if to Parent or Merger Sub, to:

clo:

ML Global Private Equity Fund, L.P.

c/o Merrill Lynch Global Private Equity

Four World Financial Center, Floor 23

New York, NY 10080

Attention: George A. Bitar

Christopher Birosak

Fax: (212) 449-1119

clo:

Bain Capital Fund IX, L.P.
c/o Bain Capital Partners, LLC
111 Huntington Avenue
Boston, MA 02199
Attention: Chris Gordon
Fax: (617) 516-2010
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KKR Millennium Fund, L.P.
c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road, Suite 200
Menlo Park, CA 94025
Attention: James C. Momtazee
Fax: (650) 233-6584
with a copy (which shall not constitute notice) to:
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
Attention: David J. Sorkin, Esq.
Fax: (212) 455-2502
if to the Company, to:
HCA Inc.
One Park Plaza
Nashville, TN 37203
Attention: General Counsel
Fax: (615) 344-1531
with copies (which shall not constitute notice) to:
Bass, Berry & Sims PLC
AmSouth Center
315 Deaderick Street
Suite 2700
Nashville, Tennessee 37238
Attention: James H. Cheek III, Esq.
J. Page Davidson, Esq.
Fax: (615) 742-6293

Shearman & Sterling LLP

599 Lexington Avenue

New York, New York 10022

Attention: Clare O Brien, Esq.

Creighton O M. Condon, Esq.

Fax: (212) 848-7179
or such other address or facsimile number as such party may hereafter specify by notice to the other parties hereto.
Each such notice, request or other communication shall be effective (i) if given by telecopier, when such telecopy is
transmitted to the facsimile number specified above and electronic confirmation of transmission is received or (ii) if
given by any other means, when delivered at the address specified in this Section 10.1.

Section 10.2.  Representations and Warranties. None of the representations, warranties, covenants and
agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective
Time, except for those covenants and agreements contained herein and therein which by their terms apply in whole or
in part after the Effective Time and then only to such extent. Each of Parent, Merger Sub and the Company
acknowledges and agrees that, except for the representations and warranties expressly set forth in this Agreement
(a) no party makes, and has not made, any representations or warranties relating to itself or its businesses or otherwise
in connection with the Merger, (b) no person has been authorized by any party to make any representation or warranty
relating to itself or its businesses or otherwise in connection with the Merger and, if made, such representation or
warranty
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must not be relied upon as having been authorized by such party, and (c) any estimates, projections, predictions, data,
financial information, memoranda, presentations or any other materials or information provided or addressed to any
party or any of its Representatives are not and shall not be deemed to be or to include representations or warranties
unless any such materials or information is expressly the subject of any representation or warranty set forth in this
Agreement.

Section 10.3.  Expenses. Except as otherwise expressly provided in Sections 7.10, 7.11 and 9.2, all costs and
expenses incurred in connection with this Agreement shall be paid by the party incurring such cost or expense.

Section 10.4. Amendment. This Agreement may be amended by the parties hereto by action taken by or on
behalf of their respective Boards of Directors (in the case of the Company, acting through the Special Committee if
such committee still exists) at any time prior to the Effective Time, whether before or after adoption of this Agreement
by the stockholders of the Company; provided, however, that, after adoption of this Agreement by the stockholders of
the Company, no amendment may be made which under applicable Law requires the further approval of the
stockholders of the Company without such further approval. This Agreement may not be amended except by an
instrument in writing signed by the parties hereto.

Section 10.5.  Waiver. At any time prior to the Effective Time, any party hereto may (i) extend the time for the
performance of any of the obligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the
representations and warranties contained herein or in any document delivered pursuant hereto and (iii) subject to the
requirements of applicable law, waive compliance with any of the agreements or conditions contained for the benefit
of such party contained herein; provided that for so long as the Special Committee exists, the Company may not take
any such action unless previously authorized by the Special Committee. Any such extension or waiver shall be valid if
set forth in an instrument in writing signed by the party or parties to be bound thereby. The failure of any party to
assert any rights or remedies shall not constitute a waiver of such rights or remedies.

Section 10.6.  Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns, provided that no party may assign, delegate or
otherwise transfer any of its rights or obligations under this Agreement without the consent of the other parties hereto
(and any purported assignment without such consent shall be void and without effect), except that each of Parent and
Merger Sub may assign all or any of its rights and obligations hereunder to any Affiliate of Parent; provided, however,
that no such assignment shall relieve the assigning party of its obligations hereunder.

Section 10.7.  Governing Law. This Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware.

Section 10.8.  Counterparts; Effectiveness; Third Party Beneficiaries. This Agreement may be executed by
facsimile signatures and in any number of counterparts, each of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective only when
actually signed by each party hereto and each such party has received counterparts hereof signed by all of the other
parties hereto. No provision of this Agreement is intended to or shall confer upon any Person other than the parties
hereto any rights or remedies hereunder or with respect hereto, except as otherwise expressly provided in Section 7.5.

Section 10.9.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by virtue of any Law, or due to any public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible
in an acceptable manner so that the transactions contemplated hereby are fulfilled to the extent possible.
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Section 10.10.  Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto with
respect to its subject matter and supersedes all oral or written prior or contemporaneous agreements and
understandings among the parties with respect to such subject matter.

Section 10.11.  Remedies. (a) The Company agrees that to the extent it has incurred losses or damages in
connection with this Agreement, (i) the maximum aggregate liability of Parent and Merger Sub for such losses or
damages shall be limited to $500 million and any amounts owed pursuant to Sections 7.10(a) and 7.11, (ii) the
maximum liability of each Guarantor, directly or indirectly, shall be limited to the express obligations of such
Guarantor under its Guarantee, and (iii) in no event shall the Company seek to recover any money damages in excess
of such amount from Parent, Merger Sub, the Guarantors, or their respective Representatives and Affiliates in
connection therewith.

(b) The parties hereto agree that irreparable damage would occur in the event that any provision of this
Agreement were not performed by the Company in accordance with the terms hereof and that, prior to the
termination of this Agreement pursuant to Section 9.1, Parent and Merger Sub shall be entitled to specific
performance of the terms hereof, in addition to any other remedy at law or equity. The parties acknowledge that
the Company shall not be entitled to an injunction or injunctions to prevent breaches of this Agreement by Parent
or Merger Sub or to enforce specifically the terms and provisions of this Agreement and that the Company s sole
and exclusive remedy with respect to any such breach shall be the remedy set forth in Sections 9.2(d) and 10.11(a);
provided, however, that the Company shall be entitled to specific performance against Parent and Merger Sub to
prevent any breach by Parent or Merger Sub of Section 7.3(c) and the last sentence of Section 7.10(a).

Section 10.12.  Jurisdiction.

(a) In any action or proceeding between any of the parties arising out of or relating to this Agreement or any of
the transactions contemplated by this Agreement, each of the parties hereto: (i) irrevocably and unconditionally
consents and submits, for itself and its property, to the exclusive jurisdiction and venue of the Court of Chancery
of the State of Delaware (or, in the case of any claim as to which the federal courts have exclusive subject matter
jurisdiction, the Federal court of the United States of America, sitting in Delaware); (ii) agrees that all claims in
respect of such action or proceeding must be commenced, and may be heard and determined, exclusively in the
Court of Chancery of the State of Delaware (or, if applicable, such Federal court); (iii) waives, to the fullest extent
it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of
any such action or proceeding in the Court of Chancery of the State of Delaware (and, if applicable, such Federal
court); and (iv) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in the Court of Chancery of the State of Delaware (or, if applicable, such
Federal court). Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
law. Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in
Section 10.1. Nothing in this Agreement shall affect the right of any party to this Agreement to serve process in
any other manner permitted by law.

(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT,
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY
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UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH PARTY

MAKES THIS WAIVER VOLUNTARILY AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO

THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION 10.12.

Section 10.13.  Authorship. The parties agree that the terms and language of this Agreement were the result of
negotiations between the parties and their respective advisors and, as a result, there shall be no presumption that any
ambiguities in this Agreement shall be resolved against any party. Any controversy over construction of this
Agreement shall be decided without regard to events of authorship or negotiation.

[signature page follows]
43

Table of Contents 76



Table of Contents

Edgar Filing: SIGNET GROUP PLC - Form 6-K

IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first written above.

HCA INC.
By: /s/ Jack O. Bovender, Jr.

Name: Jack O. Bovender, Jr.
Title: Chairman and Chief Executive Officer

HERCULES HOLDING II, LLC
By: /s/ Chris Gordon

Name: Chris Gordon
Title: President

HERCULES ACQUISITION CORPORATION
By: /s/ Chris Gordon
Name: Chris Gordon

Title: President
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ANNEX B

Opinion of Credit Suisse Securities (USA) LLC
July 23, 2006
Special Committee of the Board of Directors
HCA Inc.
One Park Plaza
Nashville, Tennessee 37203
Members of the Special Committee:

You have asked us to advise you with respect to the fairness, from a financial point of view, to the holders of the
common stock, voting and nonvoting, each par value $.01 per share (collectively, the Company Common Stock ), of
HCA Inc. (the Company ), other than holders of Company Common Stock that are affiliates of Parent (as defined
below) or the Surviving Corporation (as defined below) and the Rollover Holders (as defined below), of the Merger
Consideration (as defined below) to be received by such holders pursuant to the terms of the proposed Agreement and
Plan of Merger (the Merger Agreement ) to be entered into among Hercules Holding I, LLC (the Parent ), Hercules
Acquisition Corporation, a wholly owned subsidiary of Parent ( Merger Co ), and the Company. The proposed Merger
Agreement provides for, among other things, the merger (the Merger ) of Merger Co with and into the Company
pursuant to which the Company will be the surviving corporation (the Surviving Corporation ) and each outstanding
share of Company Common Stock will be converted into the right to receive $51.00 in cash (the Merger
Consideration ). We understand that certain holders of Company Common Stock or other equity securities of the
Company (collectively, the Rollover Holders ) will invest in securities of Parent or the Surviving Corporation in
connection with the merger.

In arriving at our opinion, we have reviewed the proposed Merger Agreement and certain related documents as
well as certain publicly available business and financial information relating to the Company. We also have reviewed
certain other information relating to the Company, including financial forecasts, provided to or discussed with us by
the Company, and have met with the management of the Company to discuss the business and prospects of the
Company. We also have considered certain financial and stock market data of the Company, and we have compared
that data with similar data for other publicly held companies in businesses we deemed similar to that of the Company
and we have considered, to the extent publicly available, the financial terms of certain other business combinations
and other transactions which have been recently effected or announced. We also considered such other information,
financial studies, analyses and investigations and financial, economic and market criteria which we deemed relevant.

In connection with our review, we have not assumed any responsibility for independent verification of any of the
foregoing information and have relied on such information being complete and accurate in all material respects. With
respect to the financial forecasts for the Company which we have reviewed, the management of the Company has
advised us, and we have assumed, that such forecasts have been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the Company s management as to the future financial performance of
the Company. We also have assumed that the final Merger Agreement, when executed, will conform to the draft
Merger Agreement in all respects material to our analyses. We also have assumed, with your consent, that in the
course of obtaining any regulatory or third party consents, approvals or agreements in connection with the Merger, no
modification, delay, limitation, restriction or condition will be imposed that would have an adverse effect on the
Company or the Merger and that the Merger will be consummated in accordance with the terms of the draft Merger
Agreement without waiver, modification, amendment or adjustment of any material term, condition or agreement
therein, including that Parent will obtain the necessary financing to effect the Merger in accordance with the terms of
the draft debt and equity financing commitments provided to or discussed with us by Parent. In addition, we have not
been requested to make, and have not made, an independent evaluation or appraisal of the assets or liabilities
(contingent or otherwise) of the Company, nor have we been furnished with any such evaluations or appraisals. We
understand that, in accordance
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with the Company s restated certificate of incorporation, filed with the Delaware Secretary of State on February 3,
2004, the voting and nonvoting common stock of the Company will receive the same consideration in the proposed
Merger and, for purposes of our opinion and related analyses, we have treated the voting and nonvoting common
stock identical in all material respects. Our opinion addresses only the fairness, from a financial point of view, to the
holders of Company Common Stock (other than holders of Company Common Stock that are affiliates of Parent and
the Rollover Holders) of the Merger Consideration and does not address any other aspect or implication of the Merger
or any other agreement, arrangement or understanding entered into in connection with the Merger or otherwise. Our
opinion is necessarily based upon information made available to us as of the date hereof and upon financial,
economic, market and other conditions as they exist and can be evaluated on the date hereof. Prior to the date hereof,
we were not asked to, and we did not solicit third party indications of interest in acquiring the Company, but we note
that we have been authorized in accordance with the Merger Agreement to do so for a prescribed period of time
following the execution of the Merger Agreement. Our opinion does not address the relative merits of the Merger as
compared to alternative transactions or strategies that might be available to the Company, nor does it address the
underlying business decision of the Company to proceed with the Merger.

We have acted as financial advisor to the Special Committee in connection with the Merger and will receive a fee
for our services, a portion of which is a fee for rendering this opinion. Our aggregate fee will be increased if the
Merger is consummated. In addition, the Company has agreed to indemnify us for certain liabilities and other items
arising out of our engagement. From time to time, we and our affiliates have in the past provided, are currently
providing and in the future we may provide, investment banking and other financial services to the Company, as well
as the private investment firms whose affiliates are stockholders of Parent, and their respective affiliates, for which we
have received, and would expect to receive, compensation. We and certain of our affiliates and certain of our and their
respective employees and certain private investment funds affiliated or associated with us have invested in private
equity funds managed or advised by the private investment firms whose affiliates are stockholders of Parent. We are a
full service securities firm engaged in securities trading and brokerage activities as well as providing investment
banking and other financial services. In the ordinary course of business, we and our affiliates may acquire, hold or
sell, for our own accounts and the accounts of customers, equity, debt and other securities and financial instruments
(including bank loans and other obligations) of the Company, Parent, affiliates of the stockholders of Parent and any
other company that may be involved in the Merger and, accordingly, may at any time hold a long or short position in
such securities, as well as provide investment banking and other financial services to such companies.

It is understood that this letter is for the information of the Special Committee of the Board of Directors of the
Company in connection with its consideration of the Merger and does not constitute a recommendation to any
stockholder as to how such stockholder should vote or act on any matter relating to the proposed Merger.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration to
be received by the holders of Company Common Stock (other than holders of Company Common Stock that are
affiliates of Parent and the Rollover Holders) is fair to such holders, from a financial point of view.

Very truly yours,

Credit Suisse Securities (USA) LLC
B-2
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ANNEX C
Opinion of Morgan Stanley & Co. Incorporated
July 23, 2006
Special Committee of the Board of Directors
HCA Inc.
One Park Plaza
Nashville, TN 37203
Members of the Special Committee of the Board:

We understand that HCA Inc. (the Company ), Hercules Holding II, LLC ( Buyer ) and Hercules Acquisition
Corporation, a wholly owned subsidiary of Buyer ( Acquisition Sub ) propose to enter into an Agreement and Plan of
Merger, substantially in the form of the draft dated July 23, 2006 (the Merger Agreement ), which provides, among
other things, for the merger (the Merger ) of Acquisition Sub with and into the Company. Pursuant to the Merger, the
Company will become a wholly owned subsidiary of Buyer and each outstanding share of common stock, par value
$0.01 per share, of the Company (the Common Stock ) and each share of nonvoting common stock, par value
$0.01 per share, of the Company (the Nonvoting Common Stock and, collectively with shares of Common Stock, the

Shares ) of the Company (other than Shares held by the Company as treasury stock, Shares owned by Buyer
immediately prior to the effective time of the Merger, including any Shares contributed to Buyer by the Rollover
Investors (as defined below), or Shares as to which dissenters rights have been perfected) will be converted into the
right to receive $51.00 per share in cash. The terms and conditions of the Merger are more fully set forth in the Merger
Agreement. We understand that Frisco, Inc., Frisco Partners and certain other holders of Shares or other equity
securities of the Company (collectively, the Rollover Investors ) will invest in securities of Buyer or the surviving
corporation in the Merger pursuant to agreements entered into in connection with the Merger (the Rollover Investors
Agreements ).

You have asked for our opinion as to whether the consideration to be received by the holders of Shares (other than
the Rollover Investors, Buyer and its affiliates) pursuant to the Merger Agreement is fair from a financial point of
view to such holders.

For purposes of the opinion set forth herein, we have:

(1) reviewed certain publicly available financial statements and other information of the Company;

(i1) reviewed certain internal financial statements and other financial and operating data concerning the
Company prepared by the management of the Companys;

(iii) analyzed certain financial projections prepared by the management of the Company;

(iv) discussed the past and current operations and financial condition and the prospects of the Company with
senior executives of the Company;

(v) reviewed the reported prices and trading activity for the Shares;

(vi) compared the financial performance of the Company and the prices and trading activity of the Shares with
that of certain other comparable publicly-traded companies and their securities;

(vii) reviewed the financial terms, to the extent publicly available, of certain comparable acquisition
transactions;

(viii) participated in discussions and negotiations among representatives of the Special Committee and Buyer
and their financial and legal advisors;
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commitments by Frisco, Inc. and Frisco Partners to contribute Shares to Buyer in connection with the Merger, each
substantially in the form of the drafts dated July 23, 2006, and certain related documents; and

(x) performed such other analyses and considered such other factors as we have deemed appropriate.

We have assumed and relied upon without independent verification the accuracy and completeness of the
information reviewed by us for the purposes of this opinion. With respect to the financial projections, we have
assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and
judgments of the future financial performance of the Company. We have also assumed that the Merger will be
consummated in accordance with the terms set forth in the Merger Agreement without any waiver, amendment or
delay of any terms or conditions including, among other things, that Buyer will obtain financing for the Merger in
accordance with the terms set forth in the Financing Agreements and that the transactions contemplated by the
Rollover Investors Agreements will be consummated in accordance with their terms. We have assumed that in
connection with the receipt of all the necessary governmental, regulatory or other approvals and consents required for
the Merger, no delays, limitations, conditions or restrictions will be imposed that would have an adverse effect on the
contemplated benefits expected to be derived in the Merger. We are not legal, tax or regulatory advisors and have
relied upon, without independent verification, the assessment of the Company and its legal, tax or regulatory advisors
with respect to such matters.

This opinion does not address the fairness of any consideration to be received by the Rollover Investors pursuant
to the Merger Agreement or the Rollover Investors Agreements, the relative merits of the Merger as compared to
alternative transactions or strategies that might be available to the Company, or the underlying business decision of
the Company to enter into the Merger. We have not made any independent valuation or appraisal of the assets or
liabilities of the Company nor have we been furnished with any such appraisals. We understand that, in accordance
with the Company s restated certificate of incorporation, filed with the Delaware Secretary of State on February 3,
2004, the Common Stock and Nonvoting Common Stock of the Company will receive the same consideration in the
proposed Merger and, for purposes of our opinion and related analyses, we have treated the Common Stock and
Nonvoting Common Stock as identical in all material respects. Our opinion is necessarily based on financial,
economic, market and other conditions as in effect on, and the information made available to us as of, the date hereof.
Events occurring after the date hereof may affect this opinion and the assumptions used in preparing it, and we do not
assume any obligation to update, revise or reaffirm this opinion.

In arriving at our opinion, we were not authorized to solicit, and did not solicit, interest from any party with
respect to the acquisition of the Company or any of its assets (but we note that we have been so authorized for a period
of time following execution of the Merger Agreement, subject to the terms, conditions and procedures set forth
therein), nor did we negotiate with any parties, other than Buyer, with respect to a possible acquisition of the
Company or certain of its constituent businesses.

We have acted as financial advisor to the Special Committee of the Board of Directors of the Company in
connection with this transaction and will receive a fee for our services.

In the past, we and our affiliates have provided financial advisory and financing services for the Company and
affiliates of Buyer and have received fees for the rendering of these services. In addition, we and our affiliates,
directors or officers, including individuals working with the Company in connection with this transaction, may have
committed and may commit in the future to invest in private equity funds managed by affiliates of Buyer. In the
ordinary course of our trading, brokerage, investment management and financing activities, we or our affiliates may at
any time hold long or short positions, and may trade or otherwise effect transactions, for our own account or the
accounts of customers, in debt or equity securities or senior loans of the Company, affiliates of Buyer or any other
company or any currency or commodity that may be involved in this transaction.
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It is understood that this letter is for the information of the Special Committee of the Board of Directors of the
Company only and may not be used for any other purpose without our prior written consent. This opinion may be
reproduced in full in any proxy or information statement mailed to shareholders of the Company in connection with
this transaction if required by applicable law but may not otherwise be disclosed publicly in any manner without our
prior approval. We express no opinion or recommendation as to how the shareholders of the Company should vote at
the shareholders meeting to be held in connection with the Merger.

Based on the foregoing, we are of the opinion on the date hereof that the consideration to be received by the
holders of Shares (other than the Rollover Investors, Buyer and its affiliates) pursuant to the Merger Agreement is fair
from a financial point of view to such holders.

Very truly yours,

MORGAN STANLEY & CO. INCORPORATED
By: /s/ Michael J. Boublik

Michael J. Boublik
Managing Director
C-3
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ANNEX D
Section 262 of the General Corporation Law of the State of Delaware
§ 262. Appraisal rights.

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand
pursuant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the
effective date of the merger or consolidation, who has otherwise complied with subsection (d) of this section and who
has neither voted in favor of the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title
shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder s shares of stock under the
circumstances described in subsections (b) and (c) of this section. As used in this section, the word stockholder means
a holder of record of stock in a stock corporation and also a member of record of a nonstock corporation; the words

stock and share mean and include what is ordinarily meant by those words and also membership or membership
interest of a member of a nonstock corporation; and the words depository receipt mean a receipt or other instrument
issued by a depository representing an interest in one or more shares, or fractions thereof, solely of stock of a
corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a
merger or consolidation to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this
title), § 252, § 254, § 257, § 258, § 263 or § 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class
or series of stock, which stock, or depository receipts in respect thereof, at the record date fixed to determine the
stockholders entitled to receive notice of and to vote at the meeting of stockholders to act upon the agreement of
merger or consolidation, were either (i) listed on a national securities exchange or designated as a national market
system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or
(ii) held of record by more than 2,000 holders; and further provided that no appraisal rights shall be available for
any shares of stock of the constituent corporation surviving a merger if the merger did not require for its approval
the vote of the stockholders of the surviving corporation as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for
the shares of any class or series of stock of a constituent corporation if the holders thereof are required by the
terms of an agreement of merger or consolidation pursuant to §§ 251, 252, 254, 257, 258, 263 and 264 of this title
to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or
depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock
(or depository receipts in respect thereof) or depository receipts at the effective date of the merger or
consolidation will be either listed on a national securities exchange or designated as a national market system
security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or held of
record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing
subparagraphs a. and b. of this paragraph; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or
fractional depository receipts described in the foregoing subparagraphs a., b. and c. of this paragraph.
D-1
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(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of
this title is not owned by the parent corporation immediately prior to the merger, appraisal rights shall be available
for the shares of the subsidiary Delaware corporation.

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be
available for the shares of any class or series of its stock as a result of an amendment to its certificate of incorporation,
any merger or consolidation in which the corporation is a constituent corporation or the sale of all or substantially all
of the assets of the corporation. If the certificate of incorporation contains such a provision, the procedures of this
section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be
submitted for approval at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting,
shall notify each of its stockholders who was such on the record date for such meeting with respect to shares for
which appraisal rights are available pursuant to subsection (b) or (c) hereof that appraisal rights are available for
any or all of the shares of the constituent corporations, and shall include in such notice a copy of this section. Each
stockholder electing to demand the appraisal of such stockholder s shares shall deliver to the corporation, before
the taking of the vote on the merger or consolidation, a written demand for appraisal of such stockholder s shares.
Such demand will be sufficient if it reasonably informs the corporation of the identity of the stockholder and that
the stockholder intends thereby to demand the appraisal of such stockholder s shares. A proxy or vote against the
merger or consolidation shall not constitute such a demand. A stockholder electing to take such action must do so
by a separate written demand as herein provided. Within 10 days after the effective date of such merger or
consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent corporation
who has complied with this subsection and has not voted in favor of or consented to the merger or consolidation of
the date that the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent
corporation before the effective date of the merger or consolidation or the surviving or resulting corporation within
10 days thereafter shall notify each of the holders of any class or series of stock of such constituent corporation
who are entitled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are
available for any or all shares of such class or series of stock of such constituent corporation, and shall include in
such notice a copy of this section. Such notice may, and, if given on or after the effective date of the merger or
consolidation, shall, also notify such stockholders of the effective date of the merger or consolidation. Any
stockholder entitled to appraisal rights may, within 20 days after the date of mailing of such notice, demand in
writing from the surviving or resulting corporation the appraisal of such holder s shares. Such demand will be
sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends
thereby to demand the appraisal of such holder s shares. If such notice did not notify stockholders of the effective
date of the merger or consolidation, either (i) each such constituent corporation shall send a second notice before
the effective date of the merger or consolidation notifying each of the holders of any class or series of stock of
such constituent corporation that are entitled to appraisal rights of the effective date of the merger or consolidation
or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within
10 days after such effective date; provided, however, that if such second notice is sent more than 20 days
following the sending of the first notice, such second notice need only be sent to each stockholder who is entitled
to appraisal rights and who has demanded appraisal of such holder s shares in accordance with this subsection. An
affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give
either notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts
stated therein. For purposes of determining the stockholders entitled to receive either notice, each constituent
corporation may fix, in advance, a record date that shall be not more than 10 days prior to the date the notice is
given,
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provided, that if the notice is given on or after the effective date of the merger or consolidation, the record date

shall be such effective date. If no record date is fixed and the notice is given prior to the effective date, the record

date shall be the close of business on the day next preceding the day on which the notice is given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation
or any stockholder who has complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal
rights, may file a petition in the Court of Chancery demanding a determination of the value of the stock of all such
stockholders. Notwithstanding the foregoing, at any time within 60 days after the effective date of the merger or
consolidation, any stockholder shall have the right to withdraw such stockholder s demand for appraisal and to accept
the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or
consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon
written request, shall be entitled to receive from the corporation surviving the merger or resulting from the
consolidation a statement setting forth the aggregate number of shares not voted in favor of the merger or
consolidation and with respect to which demands for appraisal have been received and the aggregate number of
holders of such shares. Such written statement shall be mailed to the stockholder within 10 days after such
stockholder s written request for such a statement is received by the surviving or resulting corporation or within
10 days after expiration of the period for delivery of demands for appraisal under subsection (d) hereof, whichever is
later.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the
surviving or resulting corporation, which shall within 20 days after such service file in the office of the Register in
Chancery in which the petition was filed a duly verified list containing the names and addresses of all stockholders
who have demanded payment for their shares and with whom agreements as to the value of their shares have not been
reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting
corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by
the Court, shall give notice of the time and place fixed for the hearing of such petition by registered or certified mail to
the surviving or resulting corporation and to the stockholders shown on the list at the addresses therein stated. Such
notice shall also be given by 1 or more publications at least 1 week before the day of the hearing, in a newspaper of
general circulation published in the City of Wilmington, Delaware or such publication as the Court deems advisable.
The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be
borne by the surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this
section and who have become entitled to appraisal rights. The Court may require the stockholders who have
demanded an appraisal for their shares and who hold stock represented by certificates to submit their certificates of
stock to the Register in Chancery for notation thereon of the pendency of the appraisal proceedings; and if any
stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining
their fair value exclusive of any element of value arising from the accomplishment or expectation of the merger or
consolidation, together with a fair rate of interest, if any, to be paid upon the amount determined to be the fair value.
In determining such fair value, the Court shall take into account all relevant factors. In determining the fair rate of
interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the
surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court
may, in its discretion, permit discovery or other pretrial proceedings and may proceed to trial upon the appraisal prior
to the final determination of the stockholder entitled to an appraisal. Any stockholder whose name appears on the list
filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has submitted such
stockholder s certificates of stock to the Register in Chancery, if such is required, may
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participate fully in all proceedings until it is finally determined that such stockholder is not entitled to appraisal rights
under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving
or resulting corporation to the stockholders entitled thereto. Interest may be simple or compound, as the Court may
direct. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and
the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates
representing such stock. The Court s decree may be enforced as other decrees in the Court of Chancery may be
enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems
equitable in the circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses
incurred by any stockholder in connection with the appraisal proceeding, including, without limitation, reasonable
attorney s fees and the fees and expenses of experts, to be charged pro rata against the value of all the shares entitled to
an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal
rights as provided in subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive
payment of dividends or other distributions on the stock (except dividends or other distributions payable to
stockholders of record at a date which is prior to the effective date of the merger or consolidation); provided, however,
that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if such
stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder s demand
for an appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date of the
merger or consolidation as provided in subsection (e) of this section or thereafter with the written approval of the
corporation, then the right of such stockholder to an appraisal shall cease. Notwithstanding the foregoing, no appraisal
proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval of the Court, and
such approval may be conditioned upon such terms as the Court deems just.

(1) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would
have been converted had they assented to the merger or consolidation shall have the status of authorized and unissued
shares of the surviving or resulting corporation.
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ANNEX E
Information Relating to HCA Directors and Executive Officers

Directors and Executive Officers

The following information sets forth the names, ages, titles of our directors and executive officers, their present
principal occupation and their business experience during the past five years. During the last five years, none of HCA,
its executive officers or directors has been (i) convicted in a criminal proceeding (excluding traffic violations and
similar misdemeanors) or (ii) a party to any judicial or administrative proceeding (except for matters that were
dismissed without sanction or settlement) that resulted in a judgment, decree or final order enjoining such person from
future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of
federal or state securities laws. All of the directors and executive officers listed below are U.S. citizens. The business
address of each of the director or officer listed below is c/o HCA Inc., One Park Plaza, Nashville, Tennessee 37203;
(615) 344-9551.
C. Michael Armstrong
Director Since 2004
Age 67

Mr. Armstrong was Chairman of the Board of Directors of Comcast Corporation from November 2002 to May
2004 and continued to serve as a director of Comcast Corporation until June 2005. From 1997 until 2002,
Mr. Armstrong served as Chairman and Chief Executive Officer of AT&T Corp. Prior to that time, Mr. Armstrong
served as Chairman and Chief Executive Officer of Hughes Electronics Corporation. Prior to that, Mr. Armstrong
served as Chairman of IBM World Trade Corp. Mr. Armstrong also serves as a director of Citigroup Inc. and IHS Inc.
Magdalena H. Averhoff, M.D.
Director Since 1992
Age 55

Magdalena H. Averhoff, M.D. is a retired physician who specialized in gastroenterology. She practiced in Miami,
Florida from 1982 until her retirement in 2005. Dr. Averhoff serves on the Board of Cedars Medical Center prior to
her retirement. She has served as the Chairperson of the Performance Improvement Committee and the Credentials
Committee and as the President and Chief of Staff at Cedars Medical Center.
Jack O. Bovender, Jr.
Director Since 1999
Age 60

Jack O. Bovender, Jr. has served as our Chairman and Chief Executive Officer since January 2002. Mr. Bovender
served as President and Chief Executive Officer of the Company from January 2001 to December 2001. From August
1997 to January 2001, Mr. Bovender served as President and Chief Operating Officer of the Company. From April
1994 to August 1997, he was retired. Prior to his retirement, Mr. Bovender served as Chief Operating Officer of
HCA-Hospital Corporation of America from 1992 until 1994. Prior to 1992, Mr. Bovender held several senior level
positions with HCA-Hospital Corporation of America.
Richard M. Bracken
Director Since 2002
Age 53

Richard M. Bracken was appointed President and Chief Operating Officer in January 2002; he was appointed
Chief Operating Officer in July 2001. Mr. Bracken served as President Western Group of the Company from August
1997 until July 2001. From January 1995 to August 1997, Mr. Bracken served as
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President of the Pacific Division of the Company. Prior to 1995, Mr. Bracken served in various hospital Chief
Executive Officer and Administrator positions with HCA-Hospital Corporation of America.
Martin Feldstein
Director Since 1998
Age 66

Martin Feldstein has been a Professor of Economics at Harvard University since 1969. Dr. Feldstein also has
served as the President and Chief Executive Officer of the National Bureau of Economic Research, a nonprofit
economic research firm, since 1977, except for the period from August 1982 to July 1984 when he served as
Chairman of the Council of Economic Advisors. Dr. Feldstein is also a director of American International Group, Inc.
and Eli Lilly and Company.
Thomas F. Frist, Jr., M.D.
Director Since 1994
Age 67

Thomas F. Frist, Jr., M.D. stepped down as our Chairman in January 2002. Dr. Frist served as an executive officer
and Chairman of our Board of Directors from January 2001 to January 2002. From July 1997 to January 2001,
Dr. Frist served as our Chairman and Chief Executive Officer. Dr. Frist served as Vice Chairman of the Board of
Directors from April 1995 to July 1997 and as Chairman from February 1994 to April 1995. He was Chairman, Chief
Executive Officer and President of HCA-Hospital Corporation of America from 1988 to February 1994.
Frederick W. Gluck
Director Since 1998
Age71

Frederick W. Gluck served as senior counselor to McKinsey & Company, Inc., an international consulting firm,
from July 1998 to July 2003. He worked with Bechtel Group, Inc. from February 1995 to July 1998, serving as its
Vice Chairman and Director from January 1996 to July 1997. Mr. Gluck held various positions with McKinsey &
Company, Inc. from 1968 to 1995, including leading the firm as its managing partner from 1988 to 1994. Mr. Gluck is
also a director of Amgen Inc.
Glenda A. Hatchett
Director Since 2000
Age 55

Glenda A. Hatchett is an author and has hosted a nationally syndicated television court show, Judge Hatchett,
since 2000. Ms. Hatchett served as the Chief Judge of Fulton County Juvenile Court from 1991 until May 1999.
Ms. Hatchett served as Judge of Fulton County Juvenile Court from 1990 until 1991. Prior to that time, Ms. Hatchett
held various leadership positions with Delta Air Lines, Inc. s legal and public relations departments.
Charles O. Holliday, Jr.
Director Since 2002
Age 58

Charles O. Holliday, Jr. has served as the Chairman and Chief Executive Officer of E. I. du Pont de Nemours and
Company, or DuPont, since January 1999, and has served as Chief Executive Officer of DuPont since February 1998.
Mr. Holliday served as President of DuPont from December 1997 to December 1998. He was Chairman of DuPont,
Asia Pacific from July 1995 until November 1997. Mr. Holliday held a number of other positions with DuPont from
1970 to 1995.
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T. Michael Long
Director Since 1991
Age 63

T. Michael Long is a partner with Brown Brothers Harriman & Co., a private banking firm. Mr. Long joined
Brown Brothers Harriman & Co. in 1971 and became a partner in 1984. He is currently Co-Manager of The 1818
Fund III, L.P. and its predecessor, The 1818 Fund II, L.P. He participates as a member of the Investment Committees
of other private equity funds sponsored by the firm and serves as a senior advisor in certain financial advisory
relationships with firm clients.
John H. McArthur
Director Since 1998
Age 72

John H. McArthur served as Dean of the Faculty of the Harvard University Graduate School of Business
Administration from 1980 to 1995. He was on the faculty of the Harvard Business School from 1962 to 1995. From
1996 to 2005, Mr. McArthur served as Senior Advisor to the President of the World Bank. Mr. McArthur currently
serves as Chairman of the Board at the Asia Pacific Foundation of Canada. Mr. McArthur is also a director of
AES Corporation, BCE Inc., Bell Canada and Cabot Corporation.
Kent C. Nelson
Director Since 1998
Age 68

Kent C. Nelson served as Chairman and Chief Executive Officer of United Parcel Service from November 1989 to
December 1996. Mr. Nelson held various positions with United Parcel Service over a 37-year period.
Frank S. Royal, M.D.
Director Since 1994
Age 66

Frank S. Royal, M.D. is a physician who has been practicing in Richmond, Virginia for over 20 years. Dr. Royal
served as President and Chairman of the National Medical Association. Dr. Royal is a director of Chesapeake
Corporation, CSX Corporation, Smithfield Foods, Inc., Dominion Resources, Inc. and SunTrust Banks, Inc.
Harold T. Shapiro
Director Since 2001
Age71

Harold T. Shapiro currently serves as Professor of Economics and Public Affairs at Princeton University.
Dr. Shapiro served as the President of Princeton University from January 1988 to July 2001. Dr. Shapiro served as
chairman of the National Bioethics Advisory Commission from 1986 to 2001, and is currently chair of the Alfred P.
Sloan Foundation. Dr. Shapiro is also a director of DeVry Inc.
R. Milton Johnson
Age 49

R. Milton Johnson has served as Executive Vice President and Chief Financial Officer of the Company since July
2004. Mr. Johnson served as Senior Vice President and Controller of the Company from July 1999 until July 2004.
Mr. Johnson served as Vice President and Controller of the Company from November 1998 to July 1999. Prior to that
time, Mr. Johnson served as Vice President Tax of the Company from April 1995 to October 1998. Prior to that time,
Mr. Johnson served as Director of Tax for Healthtrust from September 1987 to April 1995.
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David G. Anderson
Age 58

David G. Anderson has served as Senior Vice President Finance and Treasurer of the Company since July 1999.
Mr. Anderson served as Vice President  Finance of the Company from September 1993 to July 1999 and was elected
to the additional position of Treasurer in November 1996. From March 1993 until September 1993, Mr. Anderson
served as Vice President Finance and Treasurer of Galen Health Care, Inc. From July 1988 to March 1993,
Mr. Anderson served as Vice President  Finance and Treasurer of Humana Inc.
Victor L. Campbell
Age 59

Victor L. Campbell has served as Senior Vice President of the Company since February 1994. Prior to that time,
Mr. Campbell served as HCA-Hospital Corporation of America s Vice President for Investor, Corporate and
Government Relations. Mr. Campbell joined HCA-Hospital Corporation of America in 1972. Mr. Campbell is the
chairman of the Board of the Federation of American Hospitals and serves on the Board of HRET, a subsidiary of the
American Hospital Association.
Rosalyn S. Elton
Age 45

Rosalyn S. Elton has served as Senior Vice President Operations Finance of the Company since July 1999.
Ms. Elton served as Vice President Operations Finance of the Company from August 1993 to July 1999. From
October 1990 to August 1993, Ms. Elton served as Vice President  Financial Planning and Treasury for the Company.
Charles R. Evans
Age 59

Charles R. Evans was appointed President Eastern Group of the Company in May 2004. Mr. Evans served as
President Southeast Division from January 2001 until May 2004. Mr. Evans served as President Mid America
Division from January 1998 until December 2000. Prior to that time, Mr. Evans served as President North Carolina
Division from April 1996 until December 1997, and as President  First Coast Health Network from January 1995 until
March 1996. Prior to that time, Mr. Evans served in various positions with Community Hospitals Indianapolis.
V. Carl George
Age 62

V. Carl George has served as Senior Vice President Development of the Company since July 1999. Mr. George
served as Vice President Development of the Company from April 1995 to July 1999. From September 1987 to April
1995, Mr. George served as Director of Development for Healthtrust. Prior to working for Healthtrust, Mr. George
served with HCA-Hospital Corporation of America in various positions.
R. Sam Hankins, Jr.
Age 56

R. Sam Hankins, Jr. was appointed Chief Financial Officer ~Outpatient Services Group in May 2004. Mr. Hankins
served as Chief Financial Officer West Florida Division from January 1998 until May 2004. Prior to that time,
Mr. Hankins served as Chief Financial Officer Northeast Division from March 1997 until December 1997, and as
Chief Financial Officer Richmond Division from March 1996 until February 1997. Prior to that time, Mr. Hankins
served in various positions with CJW Medical Center in Richmond, Virginia and with several hospitals.
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Russell K. Harms
Age 48

Russell K. Harms was appointed Chief Financial Officer ~Central Group in October 2005. From January 2001 to
October 2005, Mr. Harms served as Chief Financial Officer of HCA s MidAmerica Division. From December 1997 to
December 2000, Mr. Harms served as Chief Financial Officer of Presbyterian/ St. Lukes Medical Center.
Samuel N. Hazen
Age 46

Samuel N. Hazen was appointed President Western Group of the Company in July 2001. Mr. Hazen served as
Chief Financial Officer Western Group of the Company from August 1995 to July 2001. Mr. Hazen served as Chief
Financial Officer North Texas Division of the Company from February 1994 to July 1995. Prior to that time,
Mr. Hazen served in various hospital and regional Chief Financial Officer positions with Humana Inc. and Galen
Health Care, Inc.
Frank M. Houser
Age 65

Frank M. Houser, M.D. has served as Senior Vice President Quality and Medical Director of the Company since
November 1997. Dr. Houser served as President Physician Management Services of the Company from May 1996 to
November 1997. Dr. Houser served as President of the Georgia Division of the Company from December 1994 to
May 1996. From May 1993 to December 1994, Dr. Houser served as the Medical Director of External Operations at
The Emory Clinic, Inc. in Atlanta, Georgia. Dr. Houser served as State Public Health Director, Georgia Department of
Human Resources from July 1991 to May 1993.
Patricia T. Lindler
Age 59

Patricia T. Lindler has served as Senior Vice President Government Programs of the Company since July 1999.
Ms. Lindler served as Vice President Reimbursement of the Company from September 1998 to July 1999. Prior to
that time, Ms. Lindler was the President of Health Financial Directions, Inc. from March 1995 to November 1998.
From September 1980 to February 1995, Ms. Lindler served as Director of Reimbursement of the Company s Florida
Group.
A. Bruce Moore, Jr.
Age 46

A. Bruce Moore, Jr. was appointed President Outpatient Services Group in January 2006. Mr. Moore had served
as Senior Vice President and as Chief Operating Officer Outpatient Services Group since July 2004 and as Senior
Vice President Operations Administration from July 1999 until July 2004. Mr. Moore served as Vice President
Operations Administration of the Company from September 1997 to July 1999, as Vice President Benefits from
October 1996 to September 1997, and as Vice President Compensation from March 1995 until October 1996.
W. Paul Rutledge
Age 51

W. Paul Rutledge was appointed as President Central Group in October 2005. Mr. Rutledge had served as
President of the MidAmerica Division since January 2001. He served as President of TriStar Health System from June
1996 to January 2001 and served as president of Centennial Medical Center from May 1993 to June 1996. He has
served in leadership capacities with HCA for more than 20 years, working with hospitals in New Orleans, La., Rome,
Ga. and Nashville Tn.
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Richard J. Shallcross
Age 47

Richard J. Shallcross was appointed Chief Financial Officer Western Group of the Company in August 2001.
Mr. Shallcross served as Chief Financial Officer ~Continental Division of the Company from September 1997 to
August 2001. From October 1996 to August 1997, Mr. Shallcross served as Chief Financial Officer Utah/ Idaho
Division of the Company. From November 1995 until September 1996, Mr. Shallcross served as Vice President of
Finance and Managed Care for the Colorado Division of the Company.
Joseph N. Steakley
Age 52

Joseph N. Steakley has served as Senior Vice President Internal Audit Services of the Company since July 1999.
Mr. Steakley served as Vice President  Internal Audit Services from November 1997 to July 1999. From October
1989 until October 1997, Mr. Steakley was a partner with Ernst & Young LLP.
John M. Steele
Age 50

John M. Steele has served as Senior Vice President Human Resources of the Company since November 2003.
Mr. Steele served as Vice President Compensation and Recruitment of the Company from November 1997 to October
2003. From March 1995 to November 1997, Mr. Steele served as Assistant Vice President Recruitment.
Donald W. Stinnett
Age 50

Donald W. Stinnett was appointed Chief Financial Officer ~Eastern Group in October 2005. Mr. Stinnett had
served as Chief Financial Officer of the Far West Division since July 1999. Mr. Stinnett served as Chief Financial
Officer and Vice President of Finance of Franciscan Health System of the Ohio Valley from 1995 until 1999, and
served in various capacities with Franciscan Health System of Cincinnati and Providence Hospital in Cincinnati prior
to that time.
Beverly B. Wallace
Age 55

Beverly B. Wallace was appointed President = Shared Services Group in March 2006. From January 2003 until
March 2006, Ms. Wallace served as President ~ Financial Services Group. Ms. Wallace served as Senior Vice
President Revenue Cycle Operations Management of the Company from July 1999 to January 2003. Ms. Wallace
served as Vice President Managed Care of the Company from July 1998 to July 1999. From 1997 to 1998,
Ms. Wallace served as President Homecare Division of the Company. From 1996 to 1997, Ms. Wallace served as
Chief Financial Officer Nashville Division of the Company. From 1994 to 1996, Ms. Wallace served as Chief
Financial Officer Mid-America Division of the Company.
Robert A. Waterman
Age 52

Robert A. Waterman has served as Senior Vice President and General Counsel of the Company since November
1997. Mr. Waterman served as a partner in the law firm of Latham & Watkins from September 1993 to October 1997;
he was also Chair of the firm s healthcare group during 1997.
Noel Brown Williams
Age 51

Noel Brown Williams has served as Senior Vice President and Chief Information Officer of the Company since
October 1997. From October 1996 to September 1997, Ms. Williams served as Chief
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Information Officer for American Service Group/ Prison Health Services, Inc. From September 1995 to September
1996, Ms. Williams worked as an independent consultant. From June 1993 to June 1995, Ms. Williams served as Vice
President, Information Services for HCA Information Services. From February 1979 to June 1993, she held various
positions with HCA-Hospital Corporation of America Information Services.
Alan R. Yuspeh
Age 57

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

Shareholder Services Operations Vote by Telephone

Locator 5352

P. O. Box 94509 Have your proxy card available when

Cleveland, OH 44101-4509 you call the Toll-Free number
1-888-693-8683 using a touch-tone
telephone and follow the simple
instructions to record your vote.

Vote by Internet

Have your proxy card available when
you access the website
http://www.cesvote.com and follow
the simple instructions to record your
vote.

Vote by Mail

Please mark, sign and date your
proxy card and return it in the
postage-paid envelope provided or
return it to: National City Bank, P.O.
Box 535800, Pittsburgh, PA 15253.

Vote by Telephone Vote by Internet Vote by Mail
Call Toll-Free using a Access the Website and Return your proxy
Touch-Tone phone: Cast your vote: in the Postage-Paid
1-888-693-8683 http://www.cesvote.com envelope provided

Vote 24 hours a day, 7 days a week
Your telephone or Internet vote must be received by 6:00 a.m. local time in Nashville, Tennessee
on , 2006, to be counted in the final tabulation.
If you vote by telephone or Internet, please do not send your proxy by mail.
By voting by telephone or Internet, you acknowledge receipt of the Notice of Special Meeting of
Shareholders of HCA Inc. and the Company s Proxy Statement dated , 2006.
Proxy must be signed and dated below.
Please fold and detach card at perforation before mailing.

This proxy is solicited on behalf of the Board of Directors of HCA Inc.
for the Special Meeting of Shareholders on , 2006.

The undersigned hereby (1) acknowledges receipt of the Notice of Special Meeting of Shareholders of HCA Inc. to be
held at the executive offices of HCA located at One Park Plaza, Nashville, Tennessee on , 2006 beginning at
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.m., local time in Nashville, Tennessee, and (2) appoints Robert A. Waterman and John M. Franck II, and
each of them, attorney, agent and proxy of the undersigned, with full power of substitution to vote all shares of
common stock of HCA that the undersigned would be entitled to cast if personally present at the meeting and at any
adjournment(s) or postponement(s) thereof.

The Board of Directors recommends a vote FOR the adoption of the Agreement and Plan of Merger, dated July 24,
2006, and entered into by and among HCA Inc., Hercules Holding II, LLC and Hercules Acquisition Corporation.

The undersigned hereby revokes any proxy heretofore given to vote or act with respect to the common stock of HCA
and hereby ratifies and confirms all that the proxies, their substitutes, or any of them may lawfully do by virtue hereof.
If one or more of the proxies named shall be present in person or by substitute at the meeting or at any adjournment(s)
or postponement(s) thereof, the proxies so present and voting, either in person or by substitute, shall exercise all of the
powers hereby given. Please date, sign exactly as your name appears on the form and promptly mail this proxy in the
enclosed envelope. No postage is required.

Signature

Signature

Date: , 2006

Please date this proxy and sign your name exactly as it appears on this
form. Where there is more than one owner, each should sign. When
signing as an attorney, administrator, executor, guardian, or trustee,
please add your title as such. If executed by a corporation, the proxy
should be signed by a duly authorized officer. If a partnership, please
sign in partnership name by an authorized person.
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YOUR VOTE IS IMPORTANT!

If you do not vote by telephone or Internet, please sign and date
this proxy card and return it promptly in the enclosed postage-
paid envelope so your shares may be represented at the Meeting.
Please fold and detach card at perforation before mailing.

HCA INC. PROXY

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ADOPTION OF THE AGREEMENT

AND PLAN OF MERGER, DATED JULY 24, 2006, AND ENTERED INTO BY AND AMONG HCA INC,,

HERCULES HOLDING II, LLC AND HERCULES ACQUISITION CORPORATION.

THIS PROXY WILL BE VOTED AS SPECIFIED BELOW. IF NO SPECIFICATION IS MADE, THIS

PROXY WILL BE VOTED FOR PROPOSALS 1 AND 2.

1. ADOPTION OF THE AGREEMENT AND PLAN OF MERGER DATED JULY 24, 2006 BY AND AMONG
HERCULES HOLDING II, LLC, HERCULES ACQUISITION CORPORATION, AND HCA INC., AS
DESCRIBED IN THE PROXY STATEMENT.

o FOR o AGAINST o ABSTAIN
2. APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY OR APPROPRIATE,
TO SOLICIT ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT VOTES AT THE TIME OF THE
MEETING TO ADOPT THE MERGER AGREEMENT.
o FOR o AGAINST o ABSTAIN
3. IN THE DISCRETION OF THE PROXIES, ON ANY OTHER MATTER THAT MAY PROPERLY COME

BEFORE THE MEETING.
Important This Proxy must be signed and dated on the reverse side.
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c/o National City Bank
Shareholder Services Operations Vote by Telephone
Locator 5352
P. O. Box 94509 Have your voting instruction card
Cleveland, OH 44101-4509 available when you call the Toll-Free
number 1-888-693-8683 using a
touch-tone telephone and follow the
simple instructions to record your
vote.
Vote by Internet
Have your voting instruction card
available when you access the
website http://www.cesvote.com and
follow the simple instructions to
record your vote.
Vote by Mail
Please mark, sign and date your
voting instruction card and return it
in the postage-paid envelope
provided or return it to: National City
Bank, P.O. Box 535800, Pittsburgh
PA 15253-9937.
Vote by Telephone Vote by Internet Vote by Mail
Call Toll-Free using a Access the Website and Return your voting instruction card
Touch-Tone telephone: Cast your vote: in the Postage-Paid
1-888-693-8683 http://www.cesvote.com envelope provided

Vote 24 hours a day, 7 days a week
Your telephone or Internet vote must be received by 6:00 a.m. local time in Nashville, Tennessee
on , 2006 in order to be counted in the final tabulation.
If you vote by telephone or Internet, please do not send the card below by mail.
By voting by telephone or Internet, you acknowledge receipt of the Notice of Special Meeting of Shareholders
of
HCA Inc. and the Company s Proxy Statement dated , 2006.
Sign and date this card where indicated below.
Please fold and detach card at perforation before mailing.

Voting Instructions to the Independent Fiduciary of the
HCA Stock Fund of the HCA 401(k) Plan for the Special Meeting of HCA Inc.
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Shareholders on
, 2006

The undersigned, a Participant in the HCA Stock Fund of the HCA 401(k) Plan (the Fund ) hereby instructs ,
as independent fiduciary for the Fund (the Independent Fiduciary ), to vote in accordance with the instructions on the
reverse hereof all equivalent shares of common stock of HCA Inc. credited, as of , 20006, to the account of
the undersigned Participant in the Fund, and to represent the undersigned Participant at the Special Meeting of
Shareholders of HCA to be held at the executive offices of HCA located at One Park Plaza, Nashville, Tennessee on

, 2006 beginning at .m., local time in Nashville, Tennessee, and any adjournments or
postponements thereof.
The Board of Directors recommends a vote FOR the adoption of the Agreement and Plan of Merger, dated July 24,
2006, and entered into by and among HCA Inc., Hercules Holding II, LLC and Hercules Acquisition Corporation.

Signature

Date: , 2006

Please date this card and sign your name exactly as it appears to the
left.
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YOUR VOTE IS IMPORTANT!

If you do not vote by telephone or Internet, please sign and date this
voting instruction card and return it promptly in the enclosed postage-
paid envelope so your shares may be represented at the Meeting.
Please fold and detach card at perforation before mailing.

HCA INC. VOTING
INSTRUCTIONS

The Board of Directors recommends a vote FOR the adoption of the Agreement and Plan of Merger, dated

July 24, 2006, and entered into by and among HCA Inc., Hercules Holding II, LL.C and Hercules Acquisition

Corporation.

Your equivalent shares will be voted as specified below. If no specification is made, the Independent Fiduciary

will vote FOR Proposals 1 and 2.

1. ADOPTION OF THE AGREEMENT AND PLAN OF MERGER DATED JULY 24, 2006 BY AND AMONG
HERCULES HOLDING II, LLC, HERCULES ACQUISITION CORPORATION, AND HCA INC., AS
DESCRIBED IN THE PROXY STATEMENT.

o FOR o AGAINST o ABSTAIN
2. APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY OR APPROPRIATE,
TO SOLICIT ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT VOTES AT THE TIME OF THE
MEETING TO ADOPT THE MERGER AGREEMENT.
o FOR o AGAINST o ABSTAIN
3. IN THE DISCRETION OF THE PROXIES, ON ANY OTHER MATTER THAT MAY PROPERLY COME

BEFORE THE MEETING.
Important This voting instruction card must be signed and dated on the reverse side.
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c/o National City Bank
Shareholder Services Operations Vote by Telephone
Locator 5352
P. O. Box 94509 Have your voting instruction card
Cleveland, OH 44101-4509 available when you call the Toll-Free
number 1-888-693-8683 using a
touch-tone telephone and follow the
simple instructions to record your
vote.
Vote by Internet
Have your voting instruction card
available when you access the
website http://www.cesvote.com and
follow the simple instructions to
record your vote.
Vote by Mail
Please mark, sign and date your
voting instruction card and return it
in the postage-paid envelope
provided or return it to: National City
Bank, P.O. Box 535800, Pittsburgh
PA 15253-9937.
Vote by Telephone Vote by Internet Vote by Mail
Call Toll-Free using a Access the Website and Return your voting instruction card
Touch-Tone telephone: cast your vote: in the Postage-Paid
1-888-693-8683 http://www.cesvote.com envelope provided

Vote 24 hours a day, 7 days a week
Your telephone or Internet vote must be received by 6:00 a.m. local time in Nashville, Tennessee
on , 2006 in order to be counted in the final tabulation.
If you vote by telephone or Internet, please do not send the card below by mail.
By voting by telephone or Internet, you acknowledge receipt of the Notice of Special Meeting of
Shareholders of HCA Inc. and the Company s Proxy Statement dated , 2006.
Sign and date this card where indicated below.
Please fold and detach card at perforation before mailing.

Voting Instructions to the Record Keeper of the
HCA Employee Stock Purchase Plan and the Triad Hospitals, Inc. Employee Stock
Purchase Plan
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for the Special Meeting of HCA Inc. Shareholders on , 2006

The undersigned, a Participant in either the HCA Employee Stock Purchase Plan or the Triad Hospitals, Inc.
Employee Stock Purchase Plan (individually, a Plan and together, the Plans ) hereby instructs Computershare Trust
Company, as record keeper for each of the Plans (the Record Keeper ), to vote in accordance with the instructions on
the reverse hereof all shares of common stock of HCA Inc. credited, as of , 20006, to the account of the
undersigned Participant under either Plan, and to represent the undersigned Participant at the Special Meeting of
Shareholders of HCA to be held at the executive offices of HCA located at One Park Plaza, Nashville, Tennessee on

, 2006 beginning at .m., local time in Nashville, Tennessee, and any adjournments or
postponements thereof.
The Board of Directors recommends a vote FOR the adoption of the Agreement and Plan of Merger, dated July 24,
2006, and entered into by and among HCA Inc., Hercules Holding II, LLC and Hercules Acquisition Corporation.

Signature

Date: , 2006

Please date this card and sign your name exactly as it appears to the
left.
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YOUR VOTE IS IMPORTANT!

If you do not vote by telephone or Internet, please sign and date this
voting instruction card and return it promptly in the enclosed postage-
paid envelope so your shares may be represented at the Meeting.
Please fold and detach card at perforation before mailing.

HCA INC. VOTING
INSTRUCTIONS

The Board of Directors recommends a vote FOR the adoption of the Agreement and Plan of Merger, dated

July 24, 2006, and entered into by and among HCA Inc., Hercules Holding II, LL.C and Hercules Acquisition

Corporation.

Your shares will be voted as specified below. If no specification is made, the Record Keeper will vote FOR

Proposals 1 and 2.

1. ADOPTION OF THE AGREEMENT AND PLAN OF MERGER DATED JULY 24, 2006 BY AND AMONG
HERCULES HOLDING II, LLC, HERCULES ACQUISITION CORPORATION, AND HCA INC., AS
DESCRIBED IN THE PROXY STATEMENT.

o FOR o AGAINST o ABSTAIN
2. APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY OR APPROPRIATE,
TO SOLICIT ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT VOTES AT THE TIME OF THE
MEETING TO ADOPT THE MERGER AGREEMENT.
o FOR o AGAINST o ABSTAIN
3. IN THE DISCRETION OF THE PROXIES, ON ANY OTHER MATTER THAT MAY PROPERLY COME

BEFORE THE MEETING.
Important This voting instruction card must be signed and dated on the reverse side.
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