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HCA INC. 
 

CHARTER OF THE AUDIT AND COMPLIANCE COMMITTEE 
 
PURPOSE 
 
The primary purposes of the Audit and Compliance Committee (the “Committee”) are to: 
 

• assist the Board of Directors (the “Board”) in fulfilling its responsibility to oversee the 
integrity of the Company's financial statements, the Company's compliance with legal and 
regulatory requirements, the independent auditor’s qualifications and independence, and the 
performance of the Company's internal audit function and independent auditor.  The 
Committee shall provide a forum for communication among the independent auditor, 
management, the internal auditing department, and the Board.  The Committee shall make 
regular reports to the Board regarding these responsibilities (the “Audit Related Duties”) 
and, to the extent from time to time required by applicable rules and regulations, the 
Committee shall prepare the report required by the rules and regulations of the Securities 
and Exchange Commission (“SEC Rules”) to be included in the Company’s annual report 
on Form 10-K or proxy statement. 

• assist the Board in fulfilling its duties and oversight responsibilities relating to the 
Company’s compliance with applicable laws and regulations, the Company Code of 
Conduct, and related Company policies and procedures, including the Corporate Ethics and 
Compliance Program.  The Committee shall maintain communication between the Board 
and the senior officer with management responsibility for the Company’s Ethics and 
Compliance Department (the “Chief Ethics and Compliance Officer”).  The Committee 
shall review matters concerning or relating to the Code of Conduct, the Corporate Ethics 
and Compliance Program and compliance with the requirements of Federal health care 
programs.  The Committee shall make regular reports to the Board of Directors regarding 
these responsibilities (the “Ethics and Compliance Related Duties”). 

 
In discharging its duties and responsibilities, the Committee is authorized to investigate any matter 
within the scope of its duties and responsibilities or as otherwise delegated by the Board, with full 
access to all books, records, facilities and personnel of the Company. 
 
MEMBERSHIP 
 
The Committee shall be comprised of not less than three members of the Board.  
 
The Board will appoint annually the members of the Committee and shall determine whether the 
Committee has an “audit committee financial expert” as defined by SEC Rules and whether such 
expert is “independent” from management as defined in Schedule 14A of the SEC Rules. 
 
MEETINGS AND PROCEDURES 
 
The Committee shall meet as often as it determines, but not less frequently than quarterly. At all duly 
called meetings of the Committee, a majority of the total number of Committee members (including 
at least one designee of each investor group that is entitled at that time to designate, and has 
designated, a Committee member, unless such requirement is waived (orally, electronically or in 
writing) by a designee of the applicable investor group prior to or after the applicable meeting), shall 
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constitute a quorum for the transaction of business.  If a quorum shall not be present at any meeting 
of the Committee, the Committee members present thereat may adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum shall be present; 
provided, however, that for any such reconvened meeting, a majority of the total number of 
Committee members (without regard to whether at least one designee of each investor group that is 
entitled at that time to designate, and has designated, a Committee member, is present) shall 
constitute a quorum for the transaction of business. No action may be taken by the Committee 
without the consent of a majority of the Committee members (including, for so long as there are at 
least two sponsor groups entitled to designate directors to the Board of Directors, the consent of a 
Committee member designated by each of at least two sponsor groups and if there is only one 
sponsor group, such sponsor group). 
 
The Committee shall meet not less frequently than four times annually with management, the internal 
auditors and the independent auditor in separate executive sessions.  The Committee may request any 
officer or employee of the Company or the Company’s outside counsel or independent auditor, or 
any other persons whose presence the Committee believes to be necessary or appropriate, to attend a 
meeting of the Committee or to meet with any members of, or advisors to, the Committee. 
 
The Committee may retain any independent counsel, experts or advisors (accounting, financial or 
otherwise) that the Committee believes to be necessary or appropriate.  The Committee may also 
utilize the services of the Company’s regular counsel or other advisors to the Company.  The 
Company shall provide for appropriate funding, as determined by the Committee, for payment of 
compensation to the independent auditor for the purpose of rendering or issuing an audit report, or 
performing other audit, review or attest services for the Company; compensation to any advisors 
employed by the Committee; and ordinary administrative expenses of the Committee that are 
necessary or appropriate in carrying out its duties. 
 
DUTIES AND RESPONSIBILITIES 
 
While the Committee has the duties and responsibilities set forth in this Charter, it is not the duty or 
responsibility of the Committee to prepare the Company’s financial statements or to plan or conduct 
audits of those financial statements.  These are the responsibilities of management and the 
independent auditor.  Additionally, the Committee recognizes that the Company’s financial 
management, including the internal audit department, as well as its independent auditor, have more 
knowledge and more detailed information regarding the Company and its financial reports than do 
Committee members; consequently, in carrying out its duties and responsibilities, the Committee, 
including any person designated as an audit committee financial expert, is not providing any expert or 
special assurance as to accuracy or completeness of the Company’s financial statements or any 
professional certification as to the independent auditor’s work, and is not conducting an audit or 
investigation of the financial statements nor determining that the financial statements are true and 
complete or have been prepared in accordance with generally accepted accounting principles 
(“GAAP”) and applicable SEC Rules. 
 
The following shall be the common recurring activities of the Committee in carrying out its duties 
and responsibilities.  These functions are set forth with the understanding that the Committee may 
engage in additional activities as appropriate given the circumstances.  Additionally, certain of the 
functions below may only be applicable to the extent the Company is subject to the reporting 
requirements of the Securities Exchange Act of 1934 (“Exchange Act”), or is otherwise filing reports 
with the Securities and Exchange Commission (“SEC”), and the duties and responsibilities of the 
Committee shall be construed accordingly from time to time. 
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Audit Related Duties: 
 
• The Committee shall have the sole authority to appoint or replace the independent auditor.  The 

Committee shall be directly responsible for the engagement, termination, compensation and 
oversight of the work of the independent auditor (including resolution of disagreements between 
management and the independent auditor regarding financial reporting) for the purpose of 
preparing or issuing an audit report or related work or performing other audit, review or attest 
services for the Company.  The Committee shall meet with the independent auditor prior to the 
audit to discuss the planning and staffing of the audit.  The independent auditor shall report 
directly to the Committee. 

 
• The Committee shall pre-approve all auditing services, internal control related services and 

permitted non-audit services (including the fees and terms thereof) to be performed for the 
Company by its independent auditor, subject to the de minimus exceptions for non-audit 
services in accordance with Section 10A(i)(1)(B) of the Exchange Act which are approved by the 
Committee prior to the completion of the audit and may establish policies and procedures for 
the engagement of the auditor to provide such services.  Approval by the Committee of a non-
audit service shall be disclosed in the reports filed by the Company with the SEC or otherwise as 
required by law and SEC Rules.  Committee pre-approval of audit and non-audit services will not 
be required if the engagement for the services is entered into pursuant to pre-approval policies 
and procedures established by the Committee regarding the Company’s engagement of the 
independent auditor, provided the policies and procedures are detailed as to the particular 
services, the Committee is informed of each service provided and such policies and procedures 
do not include delegation of the Committee’s responsibilities under the Exchange Act to the 
Company’s management.  The Committee may form and delegate authority to subcommittees 
consisting of one or more members when appropriate, including the authority to grant pre-
approvals of audit and permitted non-audit services, provided that decisions of such 
subcommittee to grant pre-approvals shall be presented to the full Committee at its next 
scheduled meeting. 

 
• The Committee shall review and discuss with management and the independent auditor the 

annual audited and quarterly unaudited financial statements, the Company’s disclosures relating 
to internal controls over financial reporting and the Company's disclosures under "Management's 
Discussion and Analysis of Financial Condition and Results of Operation" provided on Form 
10-Q and Form 10-K. The Committee shall review and discuss with management and the 
independent auditor material related party transactions as defined by Statement of Financial 
Accounting Standards No. 57 and other accounting and regulatory pronouncements.  The 
Committee also shall review and discuss with the independent auditor the matters required to be 
discussed by Statement of Auditing Standards No. 61, as may be modified or supplemented.  
Based on such review and discussion, and based on the disclosures received from, and 
discussions with, the independent auditor regarding its independence as provided for below, the 
Committee shall consider whether to recommend to the Board that the audited financial 
statements be included in the Company's Annual Report on Form 10-K. 

 
• The Committee shall review and discuss with the independent auditor prior to the filing of the 

Annual Report on Form 10-K the report that such auditor is required to make to the Committee 
regarding:  (A) all accounting policies and practices to be used that the independent auditor 
identifies as critical; (B) all alternative treatments within GAAP for policies and practices related 
to material items that have been discussed among management and the independent auditor, 
including the ramifications of the use of such alternative disclosures and treatments, and the 
treatment preferred by the independent auditor; and (C) all other material written 
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communications between the independent auditor and management of the Company, such as 
any management letter, management representation letter, reports on observations and 
recommendations on internal controls, independent auditor’s engagement letter, independent 
auditor’s independence letter and schedule of unadjusted audit differences, if any. 

 
• The Committee shall discuss with management and the independent auditor:  (A) any significant 

questions, comments or suggestions the auditor may have regarding accounting principles and 
financial statement presentations and judgments, including any significant changes in the 
Company’s selection or application of accounting principles or practices used in preparing the 
Company’s financial statements, any material issues as to the adequacy of the Company’s internal 
controls and any special steps adopted in light of material control deficiencies; and (B) analyses 
prepared by management and/or the independent auditor setting forth significant financial 
reporting issues and judgments made in connection with the preparation of the Company’s 
financial statements.  The Committee shall discuss with management and the independent 
auditor the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, 
on the Company’s financial statements. 

 
• The Committee shall discuss with management, the senior internal audit executive officer and 

the independent auditor the Company’s contingent liabilities and major financial and enterprise 
risk exposures (including the steps management has taken to monitor and control such 
exposures) and its policies with respect to risk assessment and risk management.  The Committee 
shall review the internal audit plan and functions at least annually and ensure that the plan 
maintains flexibility needed to support special requests, including consulting services, from 
management and the Committee.  The Committee shall review with the independent auditor the 
responsibilities, budget and staffing of the Company’s internal audit functions as well as 
procedures for implementing recommendations made by the independent auditor, and any 
significant matters contained in reports from the Company’s internal audit department.  The 
Committee shall review a summary of significant management reports prepared by the internal 
audit department and management’s responses.  The senior internal audit executive officer shall 
report directly to the Chair of the Committee and to the Chief Executive Officer and/or the 
Chairman of the Board of Directors of the Company.   The Committee shall review the 
responsibilities of, and shall be consulted regarding hiring and termination decisions relating to, 
the senior internal audit executive officer and the Chief Ethics and Compliance Officer. 

 
• The Committee shall regularly review with the independent auditor any difficulties the 

independent auditor encountered during the course of the audit work, including any restrictions 
on the scope of activities or access to requested information or any significant disagreements 
with management and management’s responses to such matters.  In this connection, among the 
items that the Committee may review with the independent auditor are:  (A) any accounting 
adjustments that were noted or proposed by the auditor but were “passed” (as immaterial or 
otherwise); (B) any communications between the audit team and the independent auditor’s 
national office respecting auditing or accounting issues presented by the engagement; and (C) any 
“management” or “internal control” letter issued, or proposed to be issued, by the independent 
auditor to the Company. 

 
• The Committee shall: 
 

- evaluate the independent auditor’s qualifications, performance and independence, including 
the review and evaluation of the lead partner of the audit engagement team, taking into 
account the opinions of management and the Company’s internal audit executive officer, 
and present its conclusions to the Board; 
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- ensure the rotation of the lead audit partner of the independent auditor and audit 

engagement team partners as required by SEC Rules; 
 

- establish clear hiring policies for employees or former employees of the independent auditor; 
 

- obtain and review, at least annually, a report by the independent auditor describing the 
auditing firm's internal quality control procedures and any material issues raised by its most 
recent internal quality control review or peer review, or by any inquiry or investigation by 
governmental or professional authorities, within the preceding five years, respecting one or 
more independent audits carried out by the auditing firm and any steps taken to deal with 
any such issues; 

 
- receive from the independent auditor annually a formal written statement delineating all 

relationships between the independent auditor and the Company consistent with 
Independence Standards Board Standard No. 1, as may be modified or supplemented by 
such other standards as may be set by law or regulation or the Public Company Accounting 
Oversight Board; and 

 
- discuss with the independent auditor in an active dialogue any such disclosed relationships or 

services and their impact on the independent auditor’s objectivity and independence and 
present to the Board its conclusion with respect to the independence of the independent 
auditor. 

 
• The Committee shall receive reports from the principal executive and financial officers of the 

Company regarding their evaluation of the effectiveness of the Company’s disclosure controls 
and procedures and the Company’s internal control over financial reporting; regarding all 
significant deficiencies in the design or operation of internal control over financial reporting  
which could adversely affect the Company's ability to record, process, summarize and report 
financial data and whether they have identified for the independent auditor any material 
weaknesses in internal controls; regarding any fraud, whether or not material, that involves 
management or other employees who have a significant role in the Company's internal control 
over financial reporting; and regarding whether there were significant changes in internal control 
over financial reporting or in other factors that could significantly affect internal control over 
financial reporting subsequent to the date of their evaluation, including any corrective actions 
with regard to significant deficiencies and material weaknesses. 

 
• The Committee shall establish procedures for the receipt, retention and treatment of complaints 

regarding accounting, internal accounting controls, or auditing matters and for the confidential, 
anonymous submission by employees of concerns regarding questionable accounting or auditing 
matters. 

 
• The Committee shall discuss with the Company’s General Counsel any legal or regulatory 

matters that could reasonably be expected to have a material impact on the Company’s business 
or financial statements. 

 
Ethics and Compliance Related Duties: 
 
• The Committee shall meet periodically with the Chief Ethics and Compliance Officer for a 

report on the Company’s ethics and compliance programs, including a review of any issues that 
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may affect in any material way the financial reporting process, the financial or enterprise risks of 
the Company and internal control systems of the Company.   

 
• The Committee shall also: 

- Review the annual plans for the Corporate Ethics and Compliance Program. 
 

- Review the work of the Chief Ethics and Compliance Officer and other appropriate 
Company departments to develop standards of conduct and policies and procedures to 
promote compliance with the Corporate Ethics and Compliance Program. 
 

- Review, in conjunction with the relevant Company departments and the Chief Ethics and 
Compliance Officer, the development of internal systems and controls to carry out the 
Company’s standards, policies and procedures relating to ethics, regulatory and corporate 
(including legal) compliance. 
 

- Serve as a channel of communication between any ethics, regulatory and/or corporate 
compliance consultant and the Board, and between the Chief Ethics and Compliance Officer 
and the Board. 
 

- Review, as appropriate, information relating to the performance of the Ethics and 
Compliance Programs. 
 

- Consider, in consultation with the Company’s external auditor, the Company’s and/or the 
Board’s regulatory and/or corporate compliance consultant, the senior internal audit 
executive officer, and the Chief Ethics and Compliance Officer, the adequacy and 
effectiveness of the Company’s internal ethics, regulatory or corporate compliance programs, 
policies and controls, including through review of reports from the Chief Ethics and 
Compliance Officer, legal counsel and others as determined by the Committee. 

 
- Take such other actions and perform such services as may be referred to it from time to time 

by the Board. 
 

• The Committee may conduct special reviews or investigations as it may deem necessary or 
appropriate to fulfill its responsibilities. 

 
The Committee at least annually shall (A) review the Committee’s compliance with this Charter; and 
(B) review and reassess this Charter and submit any recommended changes to the Board for its 
consideration. 
 


