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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-A/A
AMENDMENT NO. 2

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR 12(g) OF THE

SECURITIES EXCHANGE ACT OF 1934

HCA INC.
(Exact Name of Registrant as Specified in Its Charter)

DELAWARE

(State of Incorporation or Organization)

75-2497104

(IRS Employer Identification No.)

One Park Plaza
Nashville, Tennessee 37203

(Address and Zip Code of Principal Executive Offices)

     If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective pursuant to
General Instruction A.(c), check the following box.          x

     If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective pursuant to
General Instruction A.(d), check the following box.          o

     Securities Act registration statement file number to which this form relates:           None           (if applicable).

     Securities to be registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange On Which
To Be So Registered Each Class is to be Registered

Common Stock, $.01 par value per share New York Stock Exchange

     Securities to be registered pursuant to Section 12(g) of the Act:           None
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Explanatory Note

     This Amendment No. 2 to Registration Statement on Form 8-A is being filed by HCA Inc., a Delaware corporation
(�HCA�), to amend and restate the information set forth in �Item 1. Description of Registrant�s Securities to be Registered�
and to include HCA�s Restated Certificate of Incorporation as an exhibit.

     Except as specifically noted, �HCA,� �we,� �us,� and similar words in the Registration Statement on Form 8-A refer to
HCA Inc.

Item 1.   Description of Registrant�s Securities to be Registered.

     The following description of our capital stock and the references to statutes and the provisions of our �certificate of incorporation� and �bylaws�
are only summaries. Such summaries are qualified by reference to the complete text of such statutes and our restated certificate of incorporation
and our second amended and restated bylaws. Our authorized capital stock consists of 25,000,000 shares of preferred stock, par value $.01 per
share, 1,600,000,000 shares of common stock, par value $.01 per share, and 50,000,000 shares of nonvoting common stock, par value $.01 per
share. As of February 29, 2004, there were outstanding 467,886,700 shares of our voting common stock and 21,000,000 shares of our nonvoting
common stock. No shares of preferred stock are outstanding.

     Common Stock

     Holders of our common stock are entitled to receive out of our legally available assets, when and if declared by our board of directors,
dividends in cash, property, shares of common stock or other securities, subject to any dividend preferences attributable to the preferred stock.
Subject to compliance with the provisions and procedures in the certificate of incorporation for conversion of common stock, any stockholder
who is a regulated stockholder, as defined in the certificate of incorporation, may at any time convert any or all of such holder�s shares of
common stock into the same number of shares of nonvoting common stock. No other conversion rights are attributable to the common stock. No
sinking fund provisions, redemption provisions or preemptive rights are applicable to the common stock. Holders of common stock are entitled
to one vote for each share held of record on all matters on which the stockholders may vote. All outstanding shares of common stock are fully
paid and non-assessable. In the event of our liquidation, dissolution or winding up, holders of common stock are entitled to share ratably in the
assets available for distribution, subject to any preferential rights attributable to the preferred stock.

     Nonvoting Common Stock

     Except as provided in the certificate of incorporation, shares of common stock and nonvoting common stock are identical and entitled to the
same rights and privileges. Holders of nonvoting common stock are entitled to receive the same dividend per share as the holders of common
stock. However, if any dividend is payable in shares of common stock, options, warrants or rights to acquire shares of common stock, or
securities convertible into or exchangeable for shares of common stock, the shares, options, warrants, rights or securities payable in the case of
the dividend on shares of nonvoting common stock will be shares of, or options, warrants or rights to acquire, or securities convertible into or
exchangeable for, nonvoting common stock. Except as provided in the certificate of incorporation or required by law, holders of shares of
nonvoting common stock are not entitled to vote on any matter on which the holders of shares of common stock may vote and are not included
in determining the number of shares voting or entitled to vote on such matters. Subject to compliance with the provisions and procedures in the
certificate of incorporation for conversion of nonvoting common stock, any record holder of nonvoting common stock may at any time convert
any or all of such holder�s shares of nonvoting common stock into the same number of shares of common stock. However, a holder of shares of
nonvoting common stock may not convert such shares to the extent the conversion would result in the holder and its affiliates controlling or
having the power to vote a greater number of shares of our common stock or other securities than the holder and its affiliates may own, control
or have power to vote under applicable law.

     Preferred Stock

     The board of directors is authorized, subject to limitations prescribed by law, to issue shares of preferred stock in one or more series and
establish the number of shares to be included in each series. The board of directors is also authorized to fix the designations, powers, preferences
and rights of the shares in each series and any qualifications, limitations or restrictions applicable to such shares. If we issue preferred stock in
the future, it may become more difficult for a
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third party to acquire, or could discourage or delay a third party from acquiring, a majority of our outstanding common stock.

     Registration Rights

     Thomas F. Frist, Jr., M.D., our director, and related parties have registration rights for up to 17,224,858 shares of our common stock. These
rights are described in a registration rights agreement between us and the holders of those securities dated as of March 16, 1989, as amended.
The agreement provides for registration rights upon the demand of the holders of the requisite share number, which is at least 8,000,000
registrable securities. In addition, pursuant to the registration rights agreement, the holders of registrable securities are entitled, subject to some
limitations, to require us to include their securities in future registration statements we file under the Securities Act of 1933, as amended (which
we will refer to as the Securities Act), commonly referred to as piggyback registration rights. Registration of shares of common stock by the
exercise of these demand registration rights and piggyback registration rights under the Securities Act would result in these shares becoming
freely tradeable without restriction under the Securities Act immediately upon the effectiveness of such registration.

     Board of Directors

     All directors are of one class and hold office for a term expiring at the next annual meeting of stockholders. The certificate of incorporation
authorizes the board of directors to fix the number of directors from time to time and fill vacant directorships, subject to the rights, if any, of the
holders of the preferred stock. In addition, the certificate of incorporation provides that directors may be removed only for cause. Such removal
must be approved by the affirmative vote of the holders of at least 66 2/3 % of the voting power of all of the then outstanding shares of capital
stock entitled to vote generally in the election of directors, voting as a single class. These provisions may prevent or deter a stockholder from
removing incumbent directors and gaining control of the board of directors by filling vacancies with its own nominees.

     Stockholder Action; Special Meeting of Stockholders

     The certificate of incorporation states that stockholders may not take action by written consent, but only at duly called annual or special
meetings of the stockholders. The certificate of incorporation and bylaws provide that unless prescribed by statute, special meetings of the
stockholders may be called only by our board of directors, chairman of the board or chief executive officer.

     Advance Notice Requirements for Shareholder Proposals and Director Nominations

     The certificate of incorporation requires stockholders who want to bring business or a proposal before an annual meeting of stockholders to
provide timely written notice to our corporate secretary. A stockholder who desires to make nominations for directors at an annual meeting of
stockholders or special meeting of stockholders called by the board of directors for the purpose of electing directors also must provide timely
written notice to the secretary. To be timely, notice must be delivered to or mailed and received at the Registrant�s principal executive offices not
less than 60 days but no more than 90 days prior to the scheduled date of the meeting, regardless of any postponement, deferral or adjournment
of the meeting to a later date. However, if less than 70 days� notice or prior public disclosure of the date of the meeting is given or made to
stockholders, to be timely, notice must be so delivered or received no later than the close of business on the 10th day following the earlier of the
day on which notice of the date of the meeting was mailed or the day on which public disclosure was made. The certificate of incorporation also
contains specific requirements regarding the form and content of the notice. These provisions may keep stockholders from bringing matters
before an annual meeting of stockholders or from making nominations for directors at an annual meeting of stockholders or special meeting of
stockholders called by the board of directors for the purpose of electing directors.
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     Authorized but Unissued Shares

     Our authorized but unissued shares of common stock, nonvoting common stock and preferred stock are available for future issuance without
stockholder approval. These additional shares may be used for a variety of corporate purposes, including future public offerings to raise
additional capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of common stock,
nonvoting common stock and preferred stock could make it more difficult or discourage an attempt to obtain control of us by a proxy contest,
tender offer, merger or otherwise.

     Relevant Factors to be Considered by the Board of Directors

     The certificate of incorporation provides that the directors, in discharging their duties and determining what each believes to be in the best
interests of our business and stockholders, may consider both short-term and long-term effects of any action or proposed action to be taken on
our and our subsidiaries� employees, associates, associated physicians, distributors, patients or other customers, suppliers or creditors. Directors
also may consider the effects of any action or proposed action on the communities in which we and our subsidiaries own or lease property or
conduct business. These provisions do not limit the right of directors to consider any other lawful factors in making their determinations,
including effects of any action or proposed action on us or our stockholders directly.

     In addition, the board of directors is authorized, to the extent permitted by law, to encourage any person to enter into negotiations that may
result in a change in control of our business. The board of directors also may contest or oppose any transaction it determines to be unfair,
abusive or otherwise undesirable with respect to our business, assets, properties or stockholders. Such opposition may include the adoption of
plans or issuance of rights, options, capital stock, notes, debentures or other evidences of indebtedness or securities. These may be exchangeable
or convertible and provide for varying rights among the holders thereof as determined by the board of directors.

     Pursuant to these provisions, directors may consider subjective factors affecting an action or proposed action, including certain nonfinancial
matters. On the basis of these considerations, directors may oppose a business combination or other transaction which, evaluated only in terms of
its financial merits, might be attractive to some or a majority of our stockholders.

     Anti-Takeover Effects of Certain Provisions of Delaware Law

     Certain Delaware law provisions may make it more difficult for someone to acquire us through a tender offer, proxy contest or otherwise.

     Section 203 of the Delaware General Corporation Law, which we will refer to as the DGCL, provides that, subject to certain stated
exceptions, an �interested stockholder� is any person (other than the corporation and any direct or indirect majority-owned subsidiary) who owns
15% or more of the outstanding voting stock of the corporation or is an affiliate or associate of the corporation and was the owner of 15% or
more of the outstanding voting stock of the corporation at any time within the three-year period immediately prior to the date of determination,
and the affiliates and associates of such person. A corporation may not engage in a business combination with any interested stockholder for a
period of three years following the time that such stockholder became an interested stockholder unless:

� prior to such time the board of directors of the corporation approved either the business combination or transaction which resulted in
the stockholder becoming an interested stockholder;

� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding
shares owned by persons who are directors and also officers and employee stock plans in which participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
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� at or subsequent to such time, the business combination is approved by the board of directors and authorized at an annual or special
meeting of stockholders, and not by written consent, by the affirmative vote of 66 2/3% of the outstanding voting stock which is not
owned by the interested stockholder.

The effect of these provisions may make a change in control of our business more difficult by delaying, deferring or preventing a tender offer or
other takeover attempt that a stockholder might consider in its best interest. This includes attempts that might result in the payment of a premium
to stockholders over the market price for their shares. These provisions also may promote the continuity of our management by making it more
difficult for a person to remove or change the incumbent members of the board of directors.

     Anti-Takeover Effects of Certain Provisions of Our Certificate of Incorporation and Bylaws

     In addition to the anti-takeover provisions of Delaware law, certain provisions of our certificate of incorporation and bylaws may make it
more difficult for someone to acquire us through a tender offer, proxy contest or otherwise.

     The certificate of incorporation provides that any person who, together with its affiliates and associates and any other person with whom it
has an agreement, contract or other arrangement or understanding with respect to acquiring, holding, voting or disposing of voting stock,
beneficially owns an aggregate of 10% or more of our outstanding voting stock is a �related person.� The certificate of incorporation further
provides that any proposed business combination between us and a related person must be approved by the affirmative vote of the holders of not
less than 85% of the outstanding voting stock held by stockholders other than such related person. However, the 85% voting requirement is not
applicable if either:

� the business combination is approved by the board of directors by the affirmative vote of at least 66 2/3% of the �continuing directors,�
defined as directors who are not affiliates or associates of the related person and were members of the board of directors prior to the
time such related person became a related person, and any successor of a continuing director who is unaffiliated with such related
person and is recommended to succeed a continuing director by a majority of the continuing directors; or

� the fairness conditions specified in the certificate of incorporation are satisfied.
These and other provisions of our certificate of incorporation and bylaws referenced in this Registration Statement may make a change in control
of our business more difficult by delaying, deferring or preventing a tender offer or other takeover attempt that a stockholder might consider in
its best interest. This includes attempts that might result in the payment of a premium to stockholders over the market price for their shares.
These provisions also may promote the continuity of our management by making it more difficult for a person to remove or change the
incumbent members of the board of directors.

     Limitations on Liability and Indemnification of Officers and Directors

     The certificate of incorporation provides that we will indemnify and hold harmless, to the fullest extent authorized by the DGCL, each person
who was or is made a party to or is threatened to be made a party to or is involved in any actual or threatened action, suit or proceeding by
reason of the fact that he or she was our director, officer, employee or agent (or was serving at our request as a director, officer, employee or
agent for another entity). Under Section 145 of the DGCL, a corporation may indemnify a director, officer, employee or agent of the corporation
against liability actually and reasonably incurred if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation. In connection with a criminal proceeding, a corporation may indemnify any director, officer,
employee or agent who had no reasonable cause to believe his or her conduct was unlawful. However, in actions brought by or in the right of a
corporation, the DGCL does not allow indemnification of a person adjudged to be liable to the corporation unless and only to the extent that
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a court determines upon application that, despite the adjudication of liability, but in view of all of the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.

     The certificate of incorporation provides that, to the fullest extent permitted by the DGCL, a director shall not be liable to us or our
stockholders for monetary damages for breach of fiduciary duty as a director. The DGCL permits these limitations of a director�s liability, but
does not permit a corporation to eliminate or limit a director�s liability for the following:

� breaches of the director�s duty of loyalty to the corporation or its stockholders;

� acts or omissions not in good faith or involving intentional misconduct or known violations of law;

� the payment of unlawful dividends or unlawful stock purchases or redemptions; or

� transactions in which the director received an improper personal benefit.
     We are insured against liabilities that we may incur by reason of indemnification of officers and directors in accordance with the certificate of
incorporation. We also insure directors and officers against liabilities that might arise out of their employment and are not subject to
indemnification under the certificate of incorporation.

     Amendments, Supermajority Voting Requirements

     When a quorum is present at an annual or special meeting of the stockholders, a vote of the holders of a majority of the voting power entitled
to vote decides any question on which our stockholders are entitled to vote unless a different vote is required by statute, applicable stock
exchange rule, the certificate of incorporation or the bylaws.

     The certificate of incorporation imposes supermajority voting requirements in certain circumstances. Although the board of directors is
authorized to adopt, amend or repeal the bylaws, any bylaws made by the directors may be amended or repealed by the directors or stockholders.
The bylaws may not be amended or repealed by the stockholders without the affirmative vote of 75% of the voting power of all shares entitled to
vote generally in the election of directors, voting together as a single class.

     In addition to any voting rights granted to or held by the holders of any series of preferred stock, the following provisions of the certificate of
incorporation may not be amended, added to, altered, changed, repealed, or any provision inconsistent therewith adopted, without the affirmative
vote of the holders of not less than 75% of the voting power of all of our capital stock entitled to vote generally in the election of directors:

� provisions regarding the number, classes, and removal of directors, the right to fill any vacancies in the board of directors and factors
the board of directors may consider in discharging its duties;

� provisions regarding the meetings of the stockholders, including the right to take action by written consent, persons who may call
meetings and requirements for nominating directors or bringing business or a proposal before a meeting;

� provisions regarding the vote necessary to amend or repeal the bylaws; provisions regarding the limitation of liability of directors and
indemnification of directors, officers, employees and agents; and

� provisions regarding any compromise or arrangement with creditors or reorganization.
     The certificate of incorporation also provides that any change in the authorized number of shares of any class of our capital stock requires the
affirmative vote of the holders of not less than a majority of the then
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outstanding shares of common stock and nonvoting common stock, voting together as a single class. The same vote is required for the
amendment of the foregoing provision of the certificate of incorporation. Any adverse change in the powers, preferences or special rights of the
shares of nonvoting common stock requires a majority vote of the directors then in office and the affirmative vote of the holders of not less than
66 2/3% of the shares of nonvoting common stock.

     The DGCL further provides that the outstanding shares of a class are entitled to vote as a class upon a proposed amendment that would
increase or decrease the aggregate number of authorized shares or par value of the shares of the class, or alter or change the powers, preferences
or special rights of the shares of the class so as to affect them adversely.

     These provisions may make a change in control of our business more difficult by delaying, deterring or preventing a tender offer or takeover
attempt or alteration of the rights of certain stockholders. Such provisions may also promote the continuity of our management by making it
more difficult to remove or change the incumbent members of the board of directors.

Item 2.   Exhibits.

Exhibit No. Description of Document

1. Restated Certificate of Incorporation of the Registrant (filed herewith)
2. Second Amended and Restated Bylaws of the Registrant (filed as Exhibit 3 to the Registrant�s Form 8-A/A, Amendment

No. 1, dated October 19, 2000, and incorporated herein by reference)
3. Specimen Certificate for shares of Common Stock, par value $.01 per share, of the Registrant (filed herewith)
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SIGNATURES

     Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereto duly authorized.

HCA INC

March 11, 2004 By: /s/ John M. Franck II

John M. Franck II
Vice President and Corporate Secretary
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EXHIBIT INDEX

Exhibit No. 1. Restated Certificate of Incorporation of the Registrant (filed herewith)
Exhibit No. 2. Second Amended and Restated Bylaws of the Registrant (filed as Exhibit 3 to the Registrant�s Form 8-A/A, Amendment

No. 1, dated October 19, 2000, and incorporated herein by reference)
Exhibit No. 3. Specimen Certificate for shares of Common Stock, par value $.01 per share, of the Registrant (filed herewith)
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