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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant  x

Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement ¨ Confidential, for Use of the Commission Only
(as permitted by Rule 14a-6(e)(2))x Definitive Proxy Statement

¨ Definitive Additional Materials
¨ Soliciting Material under §240.14a-12

Tenet Healthcare Corporation
(Name of Registrant as Specified in Its Charter)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:
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(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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TENET HEALTHCARE CORPORATION

1445 Ross Avenue, Suite 1400

Dallas, Texas 75202

(469) 893-2200

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

to be held on Thursday, November 3, 2011

September 23, 2011

To Our Shareholders:

Our Annual Meeting of Shareholders will be held on Thursday, November 3, 2011, at 8:00 a.m. Central time at the Fairmont Dallas Hotel, 1717
North Akard Street, Dallas, Texas, for the following purposes:

1. To elect the ten directors named in the accompanying Proxy Statement for terms of one year each;

2. To approve an advisory resolution on executive compensation;

3. To conduct an advisory vote on the frequency of future advisory votes on executive compensation;

4. To ratify the selection of Deloitte & Touche LLP as independent registered public accountants for the year ending December 31,
2011; and

5. To transact any other business that properly may come before the meeting or any postponements or adjournments thereof.
You may vote if you were a shareholder of record of our common stock on September 7, 2011. Holders of our 7.00% Mandatory Convertible
Preferred Stock are not entitled to vote their shares of such preferred stock at the Annual Meeting.

It is important that your shares be represented and voted at the Annual Meeting. You may vote your shares via the Internet, by telephone or by
completing and returning a proxy card. Specific voting instructions are set forth in the �General Information� section of the accompanying Proxy
Statement and on both the Notice of Internet Availability of Proxy Materials and proxy card. You may revoke a proxy at any time prior to its
exercise at the Annual Meeting by following the instructions in the �General Information� section of the Proxy Statement. If you attend the Annual
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Meeting, you may, if you wish, withdraw your proxy and vote in person.

Gary Ruff
General Counsel

Important Notice Regarding the Availability of Proxy Materials

for the Shareholder Meeting To Be Held on November 3, 2011

The accompanying Proxy Statement and proxy card, as well as our Annual Report on Form 10-K for the year ended
December 31, 2010, are available at www.proxyvote.com.
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GENERAL INFORMATION

Your proxy is solicited by the Board of Directors of Tenet Healthcare Corporation for use at the Annual Meeting of Shareholders to be held at
the Fairmont Dallas Hotel, 1717 North Akard Street, Dallas, Texas at 8:00 a.m. Central time on Thursday, November 3, 2011, and any
postponements or adjournments of the meeting, for the purposes set forth in the Notice of Annual Meeting of Shareholders.

Notice of Internet Availability of Proxy Materials

Under Securities and Exchange Commission (�SEC�) rules, we have elected to make our proxy materials available to the majority of our
shareholders over the Internet rather than mailing paper copies of those materials to each shareholder. On September 23, 2011, we mailed to the
majority of our shareholders a Notice of Internet Availability of Proxy Materials (the �Notice of Internet Availability�) directing shareholders to a
website where they can access this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2010 and view
instructions on how to vote via the Internet or by telephone. If you received the Notice of Internet Availability only and would like to receive a
paper copy of the proxy materials, please follow the instructions printed on the Notice of Internet Availability to request that a paper copy be
mailed to you. Shareholders who do not receive the Notice of Internet Availability will receive a paper or electronic copy of our proxy materials.
This Proxy Statement and related proxy materials are being mailed or made available to shareholders on or about September 23, 2011.

Who Can Vote

Shareholders of record of our common stock at the close of business on September 7, 2011, the record date for the Annual Meeting, are entitled
to receive this notice and to vote their shares at the Annual Meeting. As of that date, there were 461,946,169 shares of our common stock
outstanding. Holders of our 7.00% Mandatory Convertible Preferred Stock are not entitled to vote their shares of such preferred stock at the
Annual Meeting. Most of our shareholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

Shareholder of Record. If your shares of our common stock are registered directly in your name with our transfer agent, BNY Mellon
Shareowner Services, you are considered the shareholder of record with respect to those shares and these proxy materials are being sent to you
directly by the company. As the shareholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the
Annual Meeting.

Beneficial Owner. If your shares are held in a brokerage account or by another nominee, you are considered to be the beneficial owner of shares
held in street name, and these proxy materials, together with a voting instruction card, are being forwarded to you by your broker, bank or other
nominee. As the beneficial owner of the shares, you have the right to direct your broker, bank or other nominee how to vote and are also invited
to attend the Annual Meeting. If you are a beneficial owner whose shares are held in street name, you are not the shareholder of record and you
may not vote your shares in person at the Annual Meeting unless you obtain a legal proxy giving you the right to vote your shares at the Annual
Meeting from the broker, bank or other nominee that holds your shares in street name. If your shares are held in street name, your broker, bank
or other nominee has enclosed or provided voting instructions for you to use in directing the broker, bank or other nominee how to vote your
shares.

Each share of common stock is entitled to one vote on each matter properly brought before the Annual Meeting.

Voting Information

You may vote in one of the following ways:

By Telephone or on the Internet. You may vote by calling the toll-free telephone number noted on your proxy card. Telephone voting is
available 24 hours a day and will be accessible until 11:59 p.m.
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Eastern time on November 2, 2011. Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have been
properly recorded. You also may choose to vote on the Internet. The website for Internet voting is noted on your proxy card or your Notice of
Internet Availability. Internet voting also is available 24 hours a day and will be accessible until 11:59 p.m. Eastern time on November 2, 2011.
As with telephone voting, you may confirm that your instructions have been properly recorded.

By Mail. If you received a paper copy of the proxy card by mail and choose to vote by mail, please mark your proxy card, date and sign it, and
promptly return it in the postage-paid envelope provided.

In Person at the Annual Meeting. You may vote in person by attending the Annual Meeting. If your shares of our common stock are held by a
broker, bank or other nominee in �street name� (which means your shares are registered in the name of your broker, bank or other nominee), you
must also obtain a legal proxy from your broker, bank or other nominee to vote in person and submit the proxy along with your ballot at the
meeting.

Shares must be voted either in person, by telephone, on the Internet or by completing and returning a proxy card. Shares cannot be
voted by marking, writing on and/or returning a Notice of Internet Availability. Any Notices of Internet Availability that are returned
will not be counted as votes.

If your proxy is properly completed, the shares it represents will be voted at the meeting as you instructed. If you submit your proxy, but do not
provide instructions, your proxy will be voted in accordance with the Board�s recommendations as set forth in this Proxy Statement.

If your shares of our common stock are held by a broker in street name, under the rules of the New York Stock Exchange (�NYSE�) your broker
may vote your shares on certain matters if you do not provide your broker with voting instructions. The ratification of the selection of our
independent registered public accountants is considered a routine matter upon which brokerage firms may vote on behalf of their clients if no
voting instructions are provided. A �broker non-vote� occurs when a broker holding your shares in street name does not vote on a particular matter
because you did not provide the broker voting instructions and the broker lacks discretionary voting authority to vote the shares because the
matter is non-routine. The non-routine matters on the agenda for this year�s Annual Meeting include the election of directors, a proposal to
approve an advisory resolution on executive compensation and a proposal on the frequency of future advisory votes on executive compensation.

Revoking Your Proxy

You have the right to revoke your proxy at any time before it is voted by (1) filing a written notice with our Corporate Secretary, (2) delivering a
new proxy bearing a later date, (3) granting a later proxy through telephone or Internet voting, or (4) attending the Annual Meeting and voting in
person.

Vote Required

The presence, in person or by proxy, of a majority of the voting shares on the date of the Annual Meeting is necessary to constitute a quorum at
the Annual Meeting. Abstentions and broker non-votes will be counted for purposes of determining the presence or absence of a quorum.
Approval of the proposals that will be voted on at the Annual Meeting requires a majority of the votes cast in person or by proxy. Abstentions
and broker non-votes will not change the number of votes cast for or against the proposals at the Annual Meeting and therefore will have no
effect on the approval of the proposals.

Costs of Solicitation

We will pay for the cost of proxy solicitations on behalf of the Board. We have engaged MacKenzie Partners, Inc. to assist in our proxy
solicitations. We will pay MacKenzie an amount not to exceed $25,000 in fees for its proxy solicitation services and reimburse it for its
reasonable out-of-pocket expenses. In addition to
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solicitation by mail by MacKenzie, proxies may be solicited personally or by telephone by our directors, officers and other employees. Proxy
materials also may be distributed to the beneficial owners of our stock by brokers, custodians and other parties, and we will reimburse such
parties for their reasonable out-of-pocket and clerical expenses.

Householding of Shareholder Materials

We may send a single Notice of Internet Availability or set of proxy materials and other shareholder communications to any address shared by
two or more shareholders. This process is called �householding.� This reduces duplicate mailings, saves printing and postage costs and conserves
natural resources. We will deliver promptly upon written or oral request a separate copy of the Notice of Internet Availability or other proxy
materials to shareholders at a shared address to which a single copy of the documents was delivered. To receive a separate copy, to stop
receiving multiple copies sent to shareholders of record sharing an address, or to enroll in householding:

Shareholder of Record. If you are a shareholder of record, please submit your request by telephone at (800) 579-1639, by e-mail at
sendmaterial@proxyvote.com or by mail to Tenet Healthcare Corporation, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

Beneficial Owner. If you are a beneficial owner, please submit your request to your broker, bank or other nominee.

3
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PROPOSAL 1�ELECTION OF DIRECTORS

Nominees for Election to the Board of Directors

Tenet�s Board of Directors is elected annually by the shareholders. Our nominees for the election of directors include nine independent directors
and our President and Chief Executive Officer. At the recommendation of our Nominating and Corporate Governance Committee (�Governance
Committee�), our Board has selected the nominees listed below to serve as directors until the next annual meeting, or until their successors are
elected or appointed. Each of the nominees listed below, other than Mr. Rittenmeyer, was last elected by the company�s shareholders at the 2010
Annual Meeting of Shareholders. The Governance Committee utilized a third party search firm in connection with Mr. Rittenmeyer�s
nomination. For information regarding factors considered in selecting these nominees, see �Selection Process for Nominees� below.

Unless you direct otherwise through your proxy voting instructions, the persons named as proxies will vote all proxies received �for� the election
of each nominee named in this section. If any director nominee is unable or unwilling to serve as a nominee at the time of the Annual Meeting,
the persons named as proxies may vote for a substitute nominee chosen by the present Board to fill the vacancy. In the alternative, the persons
named as proxies may vote just for the remaining nominees, leaving a vacancy that may be filled at a later date by the Board, or the Board may
reduce its size. We have no reason to believe that any of the nominees will be unwilling or unable to serve if elected as a director.

Our bylaws require that, to be elected, a director nominee must receive a majority of the votes cast in uncontested elections (i.e., the number of
shares voted �for� a director nominee must exceed the number of votes cast �against� that nominee). Each director nominee is currently serving on
the Board. If a nominee is not re-elected, Nevada law provides that the incumbent director would continue to serve on the Board until his or her
successor is elected or the director resigns. However, under our Corporate Governance Principles, any incumbent director who receives, in an
uncontested election of directors, a greater number of votes cast �against� his or her election than votes �for� his or her election must submit his or
her resignation to the Board. In that situation, our Governance Committee would make a recommendation to the Board about whether to accept
or reject the resignation, or whether to take other action. Our Board would then act on the Governance Committee�s recommendation and
publicly disclose its decision and the rationale behind it within a reasonable period from the date that the election results were certified.

The Board recommends that you vote �FOR� the election of each of the following nominees.

John Ellis �Jeb� Bush

Director

Member of Nominating and Corporate Governance Committee and Quality, Compliance and Ethics Committee

Age: 58

Mr. Bush has served as president of Jeb Bush and Associates, a consulting firm, since 2007. He served as the 43rd Governor of the State of
Florida from January 1999 until January 2007. Prior to his election as Governor, Mr. Bush worked as a real estate executive and pursued other
entrepreneurial ventures in Florida from 1981 to 1998, and served as Secretary of Commerce for the State of Florida from 1987 to 1988. Before
1981, Mr. Bush served in various positions at Texas Commerce Bank in Houston, Texas and in Caracas, Venezuela. He formed and serves as
chairman of the Foundation for Florida�s Future, a not-for-profit public policy organization, and the Foundation for Excellence in Education, a
not-for-profit charitable organization. Mr. Bush holds a bachelor�s degree in Latin American affairs from the University of Texas at Austin. He
serves on the board of directors of two other public companies, Rayonier Inc. and Swisher Hygiene Inc. He also serves on the board of directors
of several private companies, including Angelica Corporation, CorMatrix Cardiovascular, Inc. and Empower Software Solutions, Inc. Mr. Bush
has been a member of Tenet�s Board since April 2007.
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Trevor Fetter

Director

Member of Executive Committee

Age: 51

Mr. Fetter was named Tenet�s President in November 2002 and was appointed Chief Executive Officer in September 2003. From March 2000 to
November 2002, Mr. Fetter was chairman and chief executive officer of Broadlane, Inc. From October 1995 to February 2000, he served in
several senior management positions at Tenet, including Chief Financial Officer. Mr. Fetter began his career with Merrill Lynch Capital
Markets, where he concentrated on corporate finance and advisory services for the entertainment and healthcare industries. In 1988, he joined
Metro-Goldwyn-Mayer, Inc., where he had a broad range of corporate and operating responsibilities, rising to executive vice president and chief
financial officer. Mr. Fetter holds a bachelor�s degree in economics from Stanford University and an M.B.A. from Harvard Business School. He
is a member of the board of directors of one other public company, The Hartford Financial Services Group, Inc. Mr. Fetter completed a one-year
term as the chairman of the board of directors of the Federation of American Hospitals on March 1, 2010 and remains a director. Mr. Fetter has
been a member of Tenet�s Board since September 2003.

Brenda J. Gaines

Director

Member of Audit Committee and Compensation Committee

Age: 62

Ms. Gaines served as president and chief executive officer of Diners Club North America, a division of Citigroup, from 2002 until her retirement
in March 2004. She also served as president of Diners Club from 1999 to 2002 and held a number of senior management positions within
Citigroup from 1988 to 1999. From 1983 to 1987, she worked in various management positions for the City of Chicago, including Deputy Chief
of Staff to the Mayor and Commissioner of Housing. Ms. Gaines received her bachelor�s degree from the University of Illinois at
Champaign-Urbana and her master�s degree in public administration from Roosevelt University in Chicago. She currently serves on the board of
directors of three other public companies, Federal National Mortgage Association (Fannie Mae), NICOR Inc. and Office Depot, Inc., and she
formerly served as a director of CNA Financial Corp. Ms. Gaines has been a member of Tenet�s Board since March 2005.

Karen M. Garrison

Director

Member of Audit Committee and Nominating and Corporate Governance Committee

Age: 62

Ms. Garrison served as president of Pitney Bowes Business Services from 1999 until her retirement in 2004. From 1978 to 1999, she held a
number of senior management positions at Pitney Bowes and Dictaphone Corporation (then a subsidiary of Pitney Bowes), including vice
president of operations and vice president of finance and chief financial officer. Ms. Garrison received her bachelor of science degree in
accounting from Rollins College and her M.B.A. from the Florida Institute of Technology. She currently serves on the board of directors of two
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other public companies, Kaman Corporation and Standard Parking Corporation, and she formerly served as a director of North Fork
Bancorporation, Inc. Ms. Garrison has been a member of Tenet�s Board since March 2005.
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Edward A. Kangas

Chairman

Chair of Compensation Committee and Executive Committee, and member of Health IT Committee and Quality, Compliance and Ethics
Committee

Age: 67

Mr. Kangas served as global chairman and chief executive officer of Deloitte Touche Tohmatsu from 1989 until his retirement in 2000. He also
served as the managing partner of Deloitte & Touche (USA) from 1989 to 1994. He was elected managing partner and chief executive officer of
Touche Ross in 1985, a position he held through 1989. Mr. Kangas began his career as a staff accountant at Touche Ross in 1967, where he
became a partner in 1975. A certified public accountant, Mr. Kangas holds a bachelor�s degree in business administration and an M.B.A. from the
University of Kansas. He currently serves as a director of four other public companies, Allscripts Healthcare Solutions, Inc., Hovnanian
Enterprises, Inc., Intuit Inc. and United Technologies Corporation, and he formerly served as a director of Electronic Data Systems Corporation
and Eclipsys Corporation. In addition, he is a board member of the International Federation of Multiple Sclerosis Societies, and he serves as a
trustee of the Committee for Economic Development. He is also a member of Beta Gamma Sigma Directors� Table and a life trustee of the board
of trustees of the University of Kansas Endowment Association. Mr. Kangas has been a member of Tenet�s Board since April 2003 and was first
elected Chairman of the Board in July 2003.

J. Robert Kerrey

Director

Chair of Nominating and Corporate Governance Committee, and member of Executive Committee and Quality, Compliance and Ethics
Committee

Age: 68

Mr. Kerrey has served as the chairman of M & F Worldwide Education Holdings for M & F Worldwide Corp. since July 2011. M & F
Worldwide Corp.�s business lines provide business and home office, technology, data management, education and licorice products and services.
Mr. Kerrey has also served as President Emeritus of The New School University in New York City since January 1, 2011. Prior to this, he
served as president of The New School University from 2001 to 2010. From January 1989 to December 2000, he served as a U.S. Senator from
the State of Nebraska. Before his election to the U.S. Senate, Mr. Kerrey was Governor of the State of Nebraska from January 1982 to December
1987. Prior to entering public service, he founded and operated a chain of restaurants and health clubs. Mr. Kerrey holds a degree in pharmacy
from the University of Nebraska. He is a director of two other public companies, Genworth Financial, Inc. and Scientific Games Corporation,
and he formerly served as a director of Jones Apparel Group, Inc. He is also co-chairman of the board of the Concord Coalition, a nonpartisan
organization dedicated to responsible fiscal policy. Mr. Kerrey has been a member of Tenet�s Board since March 2001.
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Floyd D. Loop, M.D.

Director

Chair of Quality, Compliance and Ethics Committee, and member of Executive Committee, Nominating and Corporate Governance Committee
and Health IT Committee

Age: 74

Dr. Loop retired as the chief executive officer and chairman of the board of governors of The Cleveland Clinic Foundation in October 2004,
positions he held for 15 years. Before becoming the Foundation�s chief executive officer in 1989, Dr. Loop was an internationally recognized
cardiac surgeon. He practiced cardiothoracic surgery for 30 years and headed the Department of Thoracic and Cardiovascular Surgery at The
Cleveland Clinic from 1975 to 1989. Dr. Loop has authored more than 350 clinical research papers, chaired the Residency Review Committee
for Thoracic Surgery and was president of the American Association for Thoracic Surgery. Dr. Loop holds a bachelor of science degree from
Purdue University and received his medical degree from George Washington University. He is a director of one other public company, Intuitive
Surgical, Inc., and he formerly served as a director of Athersys, Inc. He is also a director of various private companies, including Future Path
Medical, LLC, Management Health Solutions, Inc., ValveXchange, Inc. and Visible Assets Inc. Dr. Loop has been a member of Tenet�s Board
since January 1999.

Richard R. Pettingill

Director

Chair of Health IT Committee, and member of Compensation Committee and Quality, Compliance and Ethics Committee

Age: 63

Mr. Pettingill served as president and chief executive officer of Allina Hospitals and Clinics, a network of healthcare providers in Minneapolis,
Minnesota, from 2002 until his retirement in 2009. While in this role, he also served on the board of directors of the Minnesota Hospital
Association and the Minnesota Business Partnership. Prior to joining Allina Hospitals and Clinics, Mr. Pettingill served as executive vice
president and chief operating officer of Kaiser Foundation Health Plans and Hospitals from 1996 to 2002. From 1991 to 1995, he served as
president and chief executive officer of Camino Healthcare. He serves on the board of directors of one other public company, MAKO Surgical
Corp. Mr. Pettingill received a bachelor�s degree from San Diego State University and a master�s degree in health care administration from San
Jose State University. He was a 2010 Fellow in the Advanced Leadership Initiative program at Harvard University. Mr. Pettingill has been a
member of Tenet�s Board since March 2004.
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Ronald A. Rittenmeyer

Director

Member of Audit Committee, Compensation Committee and Health IT Committee

Age: 64

Mr. Rittenmeyer has served as the president and chief executive officer of NCO Group, Inc., a provider of business process outsourcing services,
since March 2011. From 2005 to 2008, Mr. Rittenmeyer held a number of senior management positions with Electronic Data Systems
Corporation (EDS), including chairman and chief executive officer from 2007 to 2008, president from 2006 to 2008, chief operating officer from
2005 to 2007 and executive vice president, global service delivery from 2005 to 2006. Prior to that, he was a managing director of the Cypress
Group, a private equity firm, serving from 2004 to 2005. He served as chairman, chief executive officer and president of Safety-Kleen Corp.
from 2001 to 2004. Among his other leadership roles, Mr. Rittenmeyer served as chief executive officer and president of AmeriServe Food
Distribution Inc. from 2000 to 2001, chairman, chief executive officer and president of RailTex, Inc. from 1998 to 2000, president and chief
operating officer of Ryder TRS, Inc. from 1997 to 1998, president and chief operating officer of Merisel, Inc. from 1995 to 1996 and chief
operating officer of Burlington Northern Railroad Co. from 1994 to 1995. Mr. Rittenmeyer received his bachelor in science degree in commerce
and economics from Wilkes University and his M.B.A. from Rockhurst University. He currently serves on the board of directors of one other
public company, American International Group, Inc., and he formerly served as a director of EDS and RH Donnelley Corporation (presently
Dex One Corporation). He also serves as a director of IMS Health, as chairman of the U.S. Army War College Board of Visitors and as a
member of the executive board of Southern Methodist University�s Cox School of Business. Mr. Rittenmeyer has been a member of Tenet�s
Board since June 2010.

James A. Unruh

Director

Chair of Audit Committee, and member of Executive Committee, Health IT Committee and Nominating and Corporate Governance Committee

Age: 70

Mr. Unruh has served as principal of Alerion Capital Group LLC, a private equity firm, since 1998. Prior to founding Alerion, Mr. Unruh was
the chairman, president and chief executive officer of Unisys Corporation from 1990 until 1997. Before being named chief executive officer,
Mr. Unruh held a number of senior management positions at Unisys and its predecessor corporation, Burroughs Corporation. Mr. Unruh
received his bachelor�s degree in business administration from Jamestown College and his M.B.A. from the University of Denver. He currently
serves on the board of directors of three other public companies, CSG Systems International, Inc., Prudential Financial, Inc. and CenturyLink,
Inc., and he formerly served as a director of Qwest Communications International. In addition, he serves as a director of various privately held
companies in connection with his position at Alerion and as chairman of the Board of Trustees of Jamestown College. Mr. Unruh has been a
member of Tenet�s Board since June 2004.

Selection Process for Nominees

Under our Corporate Governance Principles, the Governance Committee is responsible for nominating, and the Board is responsible for
selecting, individuals to fill vacancies on the Board and to stand for election at each annual meeting. The Governance Committee considers
candidates at the recommendation of existing Board members, our management, search firms or other consultants, and our shareholders.
Shareholders may propose nominees for election in accordance with the terms of our bylaws or recommend candidates to the Board for
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boardofdirectors@tenethealth.com.

8

Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Contents 16



Table of Contents

In August 2011, the Governance Committee met to consider potential nominees to the Board. As part of this process, the Governance Committee
reviewed the composition of the Board as a whole, including the balance of business backgrounds, qualifications, technical skills, and other
qualities represented on the Board. The Governance Committee also reviewed and discussed our Board�s current leadership and other needs.
Based on this review, the Governance Committee concluded, in light of our current structure and operations, that the following criteria best
represented the qualities required for Board service:

� professionalism, integrity and commitment to our core ethical and other values;

� current or past service as the chief executive officer of a public or private company, chief executive officer of a business unit of a
major corporation, or similar leadership position in a major governmental, professional or non-profit organization;

� expertise in financial and accounting matters, familiarity with the regulatory and corporate governance requirements applicable to
public companies, and/or expertise in other areas enhancing the Board�s performance;

� experience in the healthcare industry or other relevant industry experience, it being the intent of the Board that its members should
represent a broad range of professional and business backgrounds that can contribute to our business;

� government, regulatory and public relations experience;

� ability and willingness to commit adequate time to Board and committee matters;

� the fit of the individual�s skills and personality with those of other directors and potential directors;

� diversity of viewpoint, background, experience and other demographics; and/or

� familiarity with and contacts in the communities in which we do business.
The Governance Committee also reviewed updated biographical information for each incumbent director, information relating to changes in
professional status, independence and other professional commitments, as well as input derived from the Board�s annual self-evaluation process
with respect to each director�s performance on the Board. The Governance Committee reviewed and discussed each incumbent director�s
commitments relative to other public company boards, including any related issues relevant to the director�s candidacy.

Based on this review, the Governance Committee concluded that each of the nominees possesses the experience, skills and other characteristics
best suited to meet the needs of the Board and the company in light of our current business and operating environment. Specifically, the
Committee noted the following:

Executive Leadership Experience

Each of our nominees has served in a senior leadership role within a large, complex organization. In particular, three of our nominees have
served as the chief executive officers of major hospital systems�Mr. Fetter (Tenet), Dr. Loop (The Cleveland Clinic Foundation) and
Mr. Pettingill (Allina Hospitals and Clinics). Three of the nominees have served as the chief executive officers of S&P 500
corporations�Mr. Fetter (Tenet), Mr. Rittenmeyer (EDS) and Mr. Unruh (Unisys). Two of our nominees have served as Governors of U.S.
States�Mr. Bush (Florida) and Mr. Kerrey (Nebraska). One of our nominees is a former member of the U.S. Senate�Mr. Kerrey (Senator from the
State of Nebraska). Two of our nominees have served as the chief executive officers and/or presidents of major business units of S&P 500
corporations�Ms. Gaines (Diners Club North America) and Ms. Garrison (Pitney Bowes Business Services). One of our nominees (Mr. Kangas),
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who also serves as the Chairman of our Board, served as the chairman and chief executive officer of an international public accounting firm
(Deloitte Touche Tohmatsu). In addition, Mr. Kerrey has served as the president of a major university (The New School University).
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The Board believes that our nominees� experience as senior executives in large complex public, private, government and academic organizations
enables them to better oversee the management of the company, including its business and financial matters, corporate governance and
compliance programs, governmental relations, investor and public communications, labor management relations and regulatory matters.

Mix of Business Sector and Other Experience

The Governance Committee determined that the mix of business and other backgrounds of the nominees was desirable in light of our current
business operations and structure.

Healthcare Industry. Three of our nominees have direct experience in the healthcare industry.

� Mr. Fetter, who serves as our President and Chief Executive Officer, has held senior leadership positions in the healthcare industry
for over 15 years (Tenet, Broadlane, Federation of American Hospitals).

� Dr. Loop, the Chair of the Quality, Compliance and Ethics Committee, has over 45 years experience in healthcare. He formerly
served as the chief executive officer and chairman of the board of The Cleveland Clinic Foundation. In addition, Dr. Loop is an
internationally recognized cardiac surgeon (head of the Department of Thoracic and Cardiovascular Surgery at The Cleveland Clinic,
author of more than 350 clinical research papers, president of the American Association for Thoracic Surgery), a background the
Governance Committee deemed particularly significant given the importance of physician recruiting and retention to the company.

� Mr. Pettingill, the Chair of the Health IT Committee, has over 40 years of experience in executive leadership roles in the healthcare
industry (Allina Hospitals and Clinics, Kaiser Foundation Health Plans and Hospitals, Camino Healthcare). He recently retired as
president and chief executive officer of Allina Hospitals and Clinics and subsequently completed academic work on public health
policy issues as a 2010 Senior Fellow in the Advanced Leadership Initiative program at Harvard University.

Accounting and Finance. Six of our nominees have extensive experience in accounting and financial matters derived through their executive
leadership roles in the public and private sector. In particular:

� Mr. Fetter has served as a chief financial officer in the healthcare and entertainment sectors (Tenet, Metro-Goldwyn-Mayer). He
began his career with Merrill Lynch Capital Markets, where he concentrated on corporate finance and advisory services. He holds an
advanced degree in business administration.

� Ms. Gaines, who serves on our Audit Committee, was the chief executive officer of Diners Club North America, a major business
unit of Citigroup. She has a broad range of experience in the consumer credit industry (Citigroup, Federal National Mortgage
Association, CNA Financial), a background that provides the Board with a perspective on patient billing systems and accounts
receivable collections. Ms. Gaines holds an advanced degree in public administration.

� Ms. Garrison, who serves on our Audit Committee, has previously served as the president of a major business unit of Pitney Bowes
Inc. (Pitney Bowes Business Services), an S&P 500 corporation, and holds an advanced degree in business administration. She has
extensive experience in business reorganizations and restructurings.

� Mr. Kangas, the Chairman of our Board, served as chairman and chief executive officer of Deloitte Touche Tohmatsu, a major
international accounting firm. In that role, he acquired significant experience in the public accounting field and in advising large
public corporations on a range of financial reporting and compliance matters. Mr. Kangas holds advanced degrees in business
administration.
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� Mr. Rittenmeyer, who serves on our Audit Committee, currently serves as president and chief executive officer of NCO Group, Inc.
and is a former chairman, president and chief executive officer of EDS. He holds an advanced degree in business administration.
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� Mr. Unruh, the Chair of our Audit Committee, has extensive experience in accounting and financial matters in public and private
companies. He is a former chairman, president and chief executive officer of Unisys Corporation and he has served as chief financial
officer of three public companies (Burroughs, Fairchild Camera and Instrument Corporation, Memorex Corporation). He holds
advanced degrees in business administration. In addition, he currently serves as a principal of a private equity firm (Alerion Capital
Group).

Public Sector. Mr. Kerrey and Mr. Bush have a combined 25 years of experience in the public sector. Mr. Kerrey is a former U.S. Senator and
Governor of the State of Nebraska, and Mr. Bush is a former Governor of the State of Florida. Mr. Bush also served as Florida�s Secretary of
Commerce. The Governance Committee believes that Mr. Bush�s and Mr. Kerrey�s experience in government is particularly relevant in light of
the highly regulated nature of the healthcare sector, especially given the recent and ongoing activity in healthcare reform and related regulatory
and legislative initiatives at both the federal and state level.

Technology and Manufacturing Sectors. Three of our nominees have extensive experience in the technology and manufacturing sectors, industry
segments that we believe add diversity of perspective and other benefits to our Board. In particular:

� Ms. Garrison, who served as the president of Pitney Bowes Business Services, has extensive experience in business reorganizations
and restructurings, as well as crisis management. In particular, Ms. Garrison led a team of Pitney Bowes executives in managing the
dislocation of personnel and business services following the September 11, 2001 terrorist attacks against the United States.

� Mr. Rittenmeyer served as the chief executive officer of EDS, a major information technology outsourcing corporation. The
Governance Committee believes that Mr. Rittenmeyer�s knowledge and experience in the information technology industry is
particularly valuable in the healthcare sector, which is undertaking significant capital investments in new information technology
systems to meet the requirements of federal health laws.

� Mr. Unruh served as the chief executive officer of Unisys Corporation, a major computer services corporation, experience the
Governance Committee believes is valuable given the company�s ongoing significant capital investments in new health information
technology systems.

Personal Qualities and Diversity. The Governance Committee believes that effective boards require teamwork. In addition, the Governance
Committee believes that it is critical to identify candidates with demonstrated commitment to professionalism and integrity. Based on the Board�s
annual self-evaluation process, the Governance Committee determined that each nominee embodies these personal characteristics. In particular,
the Governance Committee noted that each nominee has demonstrated an ability to work effectively with other directors and management,
provide candid and direct feedback, and work constructively to bridge diverse viewpoints and reach a consensus. Our Board includes a balanced
regional representation of our country, including nominees from each region in which we conduct business. Additionally, the Board considers a
mix of backgrounds and skills essential to its diverse composition. Our Board currently includes individuals of differing ages, races and genders.

Special Considerations Regarding Service on Other Boards. Under our Corporate Governance Principles, nominees must seek approval prior to
serving on another public company�s board. In addition, the Governance Committee limits the number of public boards on which a nominee may
serve to three in addition to our Board (two in the case of directors currently serving as chief executive officers or in equivalent positions of
public companies). The Chair of the Governance Committee may waive the three board limit for a non-CEO director upon a showing that
additional board service would not impair the director�s service on our Board. The Governance Committee also reviews the public companies on
which nominees serve to identify any special issues that might require further analysis, including service on boards of companies that are in
bankruptcy. The Governance Committee does not consider service on such Boards to be an automatic bar to service on our Board. In fact, the
Governance Committee believes that such service can provide useful experience and insight. If a nominee serves on the board of a public
company in bankruptcy, the Governance Committee considers the specific facts and circumstances relating to the nominee�s service on such
board, including his or her role in the risk management process of that board.
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CORPORATE GOVERNANCE

Board Leadership Structure

Our Board of Directors is currently comprised of ten members, which include nine independent members and our President and Chief Executive
Officer. Mr. Kangas, an independent, non-employee director, serves as the Chairman of our Board.

Roles of Board and Management

Tenet�s business is conducted by its employees, managers and officers, under the direction of its Chief Executive Officer. The Board is elected by
the shareholders to oversee management.

Role of Independent Chairman of the Board

In general, the Chairman of the Board coordinates the activities of the Board. Among other things, he:

� presides at all meetings of the Board;

� approves, in consultation with the Chief Executive Officer and the committee chairs, agendas for all Board and committee meetings;

� chairs executive sessions with non-employee directors, which sessions occur in conjunction with each regularly scheduled meeting
of the Board;

� oversees the flow of information to the Board to ensure that it receives the appropriate quality and quantity of information on a
timely basis;

� acts as the principal liaison between the independent directors and the Chief Executive Officer on sensitive issues;

� serves as the Board�s liaison to the Chief Executive Officer between meetings; and

� facilitates communications among non-employee directors and between non-employee directors and management.
The Chairman of the Board also evaluates, along with the Compensation Committee and other non-management directors, the performance of
the Chief Executive Officer, and communicates the results of the evaluation to the Chief Executive Officer. In addition, he has the authority to
call regular and special meetings of the Board and shareholders.

Separation of Roles of Chairman of the Board and Chief Executive Officer

At present, the positions of Chairman of the Board and Chief Executive Officer are held by different persons. Mr. Kangas, who became a
director in April 2003, was elected Chairman of the Board in July 2003. Mr. Fetter, who was elected our President in November 2002, became a
member of the Board in September 2003 and, in the same month, was named our Chief Executive Officer. The Board regularly reviews its
leadership structure, including the separation of the roles of Chairman and Chief Executive Officer. The Board has determined that its current
leadership structure is appropriate given its present characteristics and circumstances. In making this determination, the Board took into account
Mr. Kangas� long-term, successful tenure as Chairman, his excellent working relationships with the Chief Executive Officer and the other
members of the Board, his stature and reputation among the Board members, and his special expertise in accounting and governance matters.
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If at some future date the Board elected to combine the roles of Chairman and Chief Executive Officer, our Corporate Governance Principles
would require the Board to appoint an independent, non-employee director to serve as Lead Director. The Lead Director would perform a role
similar to that currently performed by our current, non-employee Chairman, including chairing executive sessions of the Board, serving as
principal liaison
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between the non-employee directors and members of senior management, representing the Board in meetings with investors, legislators and
other government officials, leading the Board in its self-evaluation process and working with the employee Chairman to facilitate information
flow to the Board and develop meeting agendas and schedules.

Director Independence

Under our Corporate Governance Principles, at least two-thirds of the Board must consist of �independent� directors. The Board will not consider
a director to be independent unless the Board affirmatively determines that the director has no material relationship with Tenet, and the director
otherwise qualifies as independent under the corporate governance standards of the NYSE. The Board reviews each director�s independence at
least annually and has made the affirmative determination that each of directors Bush, Gaines, Garrison, Kangas, Kerrey, Loop, Pettingill,
Rittenmeyer and Unruh has no material relationship with the company and is independent. In addition, the Board previously reviewed the
independence of former director J. McDonald Williams, who did not stand for re-election to the Board at our 2010 Annual Meeting, and found
that Mr. Williams was also independent.

In making its independence determinations, the Board broadly considers all relevant facts and circumstances and, in particular, looks closely at
the organizations with which each director has an affiliation. If a director or member of the director�s immediate family has a material
relationship with the company, the Board reviews the interest to determine if it would preclude an independence determination.

The Audit, Compensation, and Nominating and Corporate Governance Committees are composed exclusively of independent directors as
required by the NYSE. Also, all directors serving on the Audit Committee meet the more stringent independence standards for audit committee
members required by the SEC. In addition, the Compensation Committee is composed exclusively of �outside directors� within the meaning of
Section 162(m) of the Internal Revenue Code and �non-employee directors� within the meaning of Rule 16b-3 under the Securities Exchange Act
of 1934, as amended.

Board and Committee Organization

We are governed by our Board of Directors. Members of our Board are kept informed of our business through discussions with our Chief
Executive Officer and other senior officers, by reviewing materials provided to them and by participating in meetings of the Board and its
committees. Significant business decisions are generally considered by the Board as a whole. The Board met 13 times during 2010. The Board
regularly meets in executive sessions. Mr. Fetter is considered an employee director. All other directors are considered non-employee directors.
Each incumbent director who served during 2010 participated in at least 75% of the aggregate of meetings of the Board and the committees on
which he or she served, during the period he or she served as a director and committee member. All Board members are encouraged to attend
our annual meeting of shareholders. Eight of our directors attended last year�s annual meeting.

The Board has delegated certain of its responsibilities to the following standing committees: Audit Committee; Compensation Committee;
Nominating and Corporate Governance Committee; Quality, Compliance and Ethics Committee; and Executive Committee. In addition, in 2010
the Board formed the ad hoc Health IT Committee in response to the enactment of the American Recovery and Reinvestment Act of 2009 and its
health information technology provisions. The following table indentifies the members of each of our committees.

Committee Members
Audit Mr. Unruh (Chair)

Ms. Gaines

Ms. Garrison

Mr. Rittenmeyer
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Committee Members
Compensation Mr. Kangas (Chair)

Ms. Gaines

Mr. Pettingill

Mr. Rittenmeyer

Nominating and Corporate

Governance

Mr. Kerrey (Chair)

Mr. Bush

Ms. Garrison

Dr. Loop

Mr. Unruh

Quality, Compliance and Ethics Dr. Loop (Chair)

Mr. Bush

Mr. Kangas

Mr. Kerrey

Mr. Pettingill

Executive Mr. Kangas (Chair)

Mr. Fetter

Mr. Kerrey

Dr. Loop

Mr. Unruh

Health IT Mr. Pettingill (Chair)

Mr. Kangas

Dr. Loop

Mr. Rittenmeyer

Mr. Unruh
Each of the Board�s committees, except the Executive Committee and the ad hoc Health IT Committee, operates under a written charter that is
reviewed and approved annually by the respective committee. The Audit Committee, Compensation Committee, Nominating and Corporate
Governance Committee, and Quality, Compliance and Ethics Committee charters are available for viewing in the �Corporate Governance� section
under the �About� tab on our website at www.tenethealth.com. The Board and each committee may from time to time retain independent advisors
and consultants to assist the directors in carrying out their responsibilities.
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Audit Committee

The Audit Committee consists of directors Unruh (Chair), Gaines, Garrison and Rittenmeyer, each of whom the Board has determined is an
audit committee financial expert as defined by the SEC and meets the financial literacy standards of the NYSE applicable to audit committee
members. Each member of the Committee has been deemed by the Board of Directors to be an independent director under the NYSE corporate
governance listing standards and meets the more stringent independence requirements for audit committee members established by the SEC.

The duties and responsibilities of the Audit Committee include Board oversight of: (1) our accounting, reporting and financial practices,
including the integrity of our financial statements; (2) our compliance with legal and regulatory requirements with respect to applicable
accounting and auditing matters; (3) our independent registered public accountants� qualifications, independence and performance; and (4) our
internal audit function.

The Audit Committee has implemented policies and procedures for the receipt, retention and treatment of complaints and concerns regarding
accounting, internal accounting controls and auditing matters. Employees may lodge their complaints and concerns anonymously through our
24-hour toll-free Ethics Action Line. All
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such complaints and concerns are forwarded by the Ethics and Compliance Department to Tenet�s Corporate Secretary. Third parties are directed
to the �Ethics and Compliance� section under the �About� tab on our website, www.tenethealth.com, which contains information about how to
submit concerns and complaints to our Ethics and Compliance Department. Third parties may also submit concerns and complaints to the
Corporate Secretary. The Corporate Secretary directs all accounting-related concerns to the Chair of the Audit Committee.

The Audit Committee, which has the sole authority to select and retain our independent registered public accountants, has selected Deloitte &
Touche LLP to serve as our independent registered public accountants for the year ending December 31, 2011. In making the decision to retain
Deloitte & Touche LLP, the Audit Committee took into account our experience with the firm during 2010, as well as the firm�s reputation in the
auditing field and its professional qualifications, and also reviewed auditor independence issues and existing commercial relationships with
Deloitte & Touche LLP. The Audit Committee concluded that Deloitte & Touche LLP has no commercial relationship with us that would impair
its independence. The Board is requesting shareholder ratification of the selection of Deloitte & Touche LLP as our independent registered
public accountants for the year ending December 31, 2011 in Proposal 4 of this Proxy Statement.

The Audit Committee met eight times during 2010. The Committee regularly meets in executive session with only non-employee directors. The
Audit Committee Report can be found beginning on page 23.

Compensation Committee

The Compensation Committee consists of directors Kangas (Chair), Gaines, Pettingill and Rittenmeyer. Each member of the Committee has
been deemed by the Board of Directors to be an independent director under the NYSE corporate governance listing standards. In addition, each
Committee member is an �outside director� within the meaning of Section 162(m) of the Internal Revenue Code and a �non-employee director�
within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934.

The Committee�s primary duties and responsibilities include establishing general compensation policies for the company that: (1) support our
overall business strategies and objectives; (2) enhance our efforts to attract and retain skilled employees; (3) link compensation with business
objectives and organizational performance; and (4) provide competitive compensation opportunities for our key executives. The Committee
oversees the administration of the company�s executive compensation programs, and is responsible for establishing and interpreting the
company�s compensation policies and approving all compensation paid to executive officers, including the Named Executive Officers listed in
the Summary Compensation Table of this Proxy Statement, which can be found on page 46. Specifically, the Compensation Committee makes
all compensation decisions regarding our non-employee directors, the Named Executive Officers and other members of our senior management
team, which includes our other executive officers and certain senior vice presidents. As part of our annual performance review process, our
Chief Executive Officer reviews the performance of each of such other executives and discusses their performance with the Compensation
Committee, which makes its own assessment of these officers� performance based upon the Board�s expectations of senior management. The
Committee�s decisions regarding the compensation of our executives are made in consultation with the Chief Executive Officer and outside the
presence of other executives. The Compensation Committee, without the participation of management, also reviews the performance of the
Chief Executive Officer.

The Committee retains an independent outside consultant, Frederic W. Cook and Co., to assist it in formulating its compensation policies,
applying those policies to the compensation of executives and advising the Committee as to the form and reasonableness of compensation paid
to executives.

Additional information on the role of the Compensation Committee in setting executive compensation and the assistance provided to the
Committee by its outside consultant can be found in �Compensation Discussion and Analysis� beginning on page 25.

The Compensation Committee also acts on behalf of the Board in administering, or overseeing the administration of, all of our employee benefit
plans except our health and welfare plans. The Committee
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determines which directors, officers, employees, advisors and consultants are eligible to participate in any of our active executive compensation
plans, the extent of such participation, and the terms and conditions under which benefits may be vested, received or exercised. With respect to
our qualified retirement plans, the Committee is responsible for overseeing the investment of the plans� assets, reviewing actuarial and
investment information concerning the plans, and monitoring the operation of the plans. The Committee also has the authority to amend our
employee benefit plans.

The Compensation Committee met six times during 2010. The Committee regularly meets in executive session with only non-employee
directors. The Compensation Committee Report can be found on page 25.

Compensation Committee Interlocks and Insider Participation

During 2010, directors Kangas (Chair), Gaines, Pettingill and Rittenmeyer, and former director J. McDonald Williams, served on the
Compensation Committee. No member of the Compensation Committee was at any time during 2010 or at any other time an officer or employee
of the company, and no member had any relationship with the company requiring disclosure as a related-party transaction under �Certain
Relationships and Related Transactions� on page 63 of this Proxy Statement. None of our executive officers has served on a board of directors or
compensation committee of any other entity that has or has had one or more executive officers who served as a member of our Board of
Directors or Compensation Committee during 2010.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee consists of directors Kerrey (Chair), Bush, Garrison, Loop and Unruh. Each member of
the Committee has been deemed by the Board of Directors to be an independent director under the NYSE corporate governance listing
standards.

The Committee is responsible for identifying and evaluating corporate governance issues and making recommendations to the Board concerning
our Corporate Governance Principles and other corporate governance matters. In addition, the Committee reviews proposed related-party
transactions and determines whether such transactions are appropriate for the Board to consider. The Committee is also responsible for
identifying and evaluating individuals qualified to become Board members and recommending to the Board candidates to stand for election or
re-election as directors.

The Committee evaluates candidates through background and reference checks, interviews and an analysis of each candidate�s qualifications and
attributes in light of the current composition of the Board and our leadership needs at the time. From time to time, the Committee may engage
the services of an outside consultant to assist the Committee by conducting searches to identify candidates, evaluating candidates� qualifications,
handling background and reference checks, and making initial contacts with potential candidates. During 2010, the Committee engaged the
services of an outside consultant to assist it in identifying and evaluating director candidates. The Nominating and Corporate Governance
Committee considers candidates at the recommendation of existing Board members, our management, search firms or other consultants, and
shareholders. Additional information on the process for selecting the nominees for election at the 2011 Annual Meeting, including the specific
selection criteria considered, can be found in �Selection Process for Nominees� beginning on page 8.

The Nominating and Corporate Governance Committee met four times during 2010. The Committee regularly meets in executive session with
only non-employee directors.

Quality, Compliance and Ethics Committee

The Quality, Compliance and Ethics Committee consists of directors Loop (Chair), Bush, Kangas, Kerrey and Pettingill. Each member of the
Committee has been deemed by the Board of Directors to be an independent director under the NYSE corporate governance listing standards.
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The purpose of the Committee is to assist the Board in its oversight of our policies and procedures on ethics, quality assurance and legal
compliance. The Committee�s responsibilities with respect to overseeing our information, procedures and reporting systems, as well as our
Compliance Program, are discussed below under �Role of Board and its Committees in Risk Oversight.� In addition to these responsibilities, the
Committee: (1) reviews and approves our Standards of Conduct, which apply to all of our employees, as well as our directors; (2) receives
periodic reports from our Ethics and Compliance Department as to our efforts to educate our employees about, and promote their adherence to,
our Standards of Conduct; and (3) receives periodic reports from our Quality Management Department as to our efforts to advance quality health
care. The Committee also oversees the performance of our obligations under our Corporate Integrity Agreement with the Office of Inspector
General of the U.S. Department of Health and Human Services. Our Chief Compliance Officer reports directly to the Committee.

The Quality, Compliance and Ethics Committee met six times during 2010. The Committee regularly meets in executive session with only
non-employee directors.

Executive Committee

The Executive Committee consists of directors Kangas (Chair), Fetter, Kerrey, Loop and Unruh. The Executive Committee, which did not meet
during 2010, may exercise all of the powers of the Board in the management of our business and affairs when the Board is not in session, but
may not (1) fill vacancies on the Board, (2) change the membership of, or fill vacancies in, any committee of the Board, (3) adopt, amend or
repeal our bylaws, or (4) declare dividends.

Health IT Committee

The Health IT Committee is an ad hoc committee consisting of directors Pettingill (Chair), Kangas, Loop, Rittenmeyer and Unruh. The purpose
of the Committee is to assist the Board in its oversight of the company�s adoption and implementation of clinical and other information systems
necessary to provide advanced clinical health information technology in our hospitals and meet the standards of the American Recovery and
Reinvestment Act of 2009 and related rules and regulations. The Health IT Committee met two times during 2010.

Role of Board and its Committees in Risk Oversight

The Board oversees our risk profile and management�s risk management processes, both as a whole Board and through its committees. Our Audit
Committee is primarily responsible for overseeing risk management processes relating to our accounting practices, corporate finance and general
business operations, including the management of counterparty credit and performance risk. The Audit Committee receives quarterly reports
from management on business and operational risks, internal audit reports relating to the integrity of our internal financial reporting controls and
procedures, and reports from our Ethics Action Line relating to allegations of financial fraud or other infractions, as described below. Our Audit
Committee meets regularly with our Chief Executive Officer, Chief Financial Officer, Controller, General Counsel and Chief Compliance
Officer, as well as our external and internal auditors, to discuss potential risks and other contingencies relating to our business. In addition, our
Audit Committee meets on a quarterly basis to review these topics with selected chief executive officers and financial officers of our major
operating units and regions. Our Audit Committee also reviews material risk issues in connection with its review of our quarterly and annual
filings with the SEC. The Audit Committee reports and discusses the outcome of its meetings to the full Board, including any material risks
identified by the Committee that require discussion or action by the full Board.

Our Quality, Compliance and Ethics Committee is primarily responsible for overseeing regulatory and compliance risk and also reports regularly
to the full Board. In particular, the Committee oversees our information, procedures and reporting systems to provide reasonable assurance that:
(1) our operations comply with applicable laws and regulations, particularly those related to healthcare providers; (2) we, including our directors
and employees, act in accordance with appropriate ethical standards; and (3) our subsidiaries� hospitals
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deliver quality medical care to their patients. The Quality, Compliance and Ethics Committee is also responsible for overseeing our Compliance
Program, which is intended to foster compliance with federal and state laws and regulations applicable to healthcare providers, and receives
periodic reports from our Chief Compliance Officer (who reports directly to the Committee), our Ethics and Compliance Department, and our
internal and external legal, regulatory and other officers. The Committee meets regularly in joint session with our Audit Committee to discuss
material regulatory and compliance risks and reports such risks to the full Board when appropriate for further discussion or action.

Special Role of Compensation Committee in Risk Oversight

Our Compensation Committee is responsible for assessing our compensation policies and practices relative to all our employees, including
non-executive officers, to determine if the risks arising from these policies and practices are reasonably likely to have a material adverse effect
on our company. In performing its duties, the Committee meets at least annually with our management and the Committee�s independent
compensation consultant to review and discuss potential risks relating to our employee compensation plans and programs. The Compensation
Committee reports to the Board on a regular basis any risks associated with our compensation plans and programs, including recommended
actions to mitigate such risks.

The Committee has determined that there are no risks arising from our compensation policies and practices that are reasonably likely to have a
material adverse effect on our company. This finding is based upon the Committee�s ongoing review of our compensation programs and
practices, the mechanisms in our compensation plans and programs intended to reduce the risk of conduct reasonably likely to have a material
adverse effect on our company, and an overall risk assessment of such programs. Among other things, the Committee has reviewed our pay
philosophy, balance of cash and equity compensation, balance of long-term and short-term performance periods of our plans and programs, and
the use of our �Balanced Scorecard� approach to annual incentive compensation (which rewards employees based on a broad range of financial
and operational metrics as opposed to a single target). The Committee has also considered our equity grant administration policy, stock
ownership guidelines, clawback incentive pay policies, as well as our internal financial reporting and regulatory compliance procedures.

Corporate Governance Principles

The Board has adopted a set of Corporate Governance Principles that provide the framework for our governance. These Corporate Governance
Principles address such matters as director independence, director qualifications and responsibilities, director compensation, director and officer
stock ownership and retention guidelines, and Board performance evaluations. Our Corporate Governance Principles may be found in the
�Corporate Governance� section under the �About� tab on our website at www.tenethealth.com.

Policies on Ethics and Conduct

We maintain a values-based ethics program that is designed to monitor and raise awareness of ethical issues among employees and to stress the
importance of understanding and complying with our Standards of Conduct. All of our employees, including our Chief Executive Officer, Chief
Financial Officer and Principal Accounting Officer, are required to abide by our Standards of Conduct to ensure that our business is conducted
in a consistently legal and ethical manner. The members of our Board of Directors and many of our contractors are also required to abide by our
Standards of Conduct. The Standards of Conduct reflect our basic values and form the foundation of a comprehensive process that includes
compliance with all corporate policies, procedures and practices. Our Standards of Conduct cover such areas as quality patient care, compliance
with all applicable laws and regulations, appropriate use of our assets, protection of patient information and avoidance of conflicts of interest. As
part of the program, we provide annual ethics and compliance training sessions to every employee, as well as our Board of Directors and certain
physicians and contractors. All employees are required to report incidents that they believe in good faith may be in violation of the Standards of
Conduct, and are encouraged to contact our 24-hour toll-free Ethics Action Line when they have questions about the Standards of Conduct or
any ethics concerns. Incidents of alleged financial improprieties reported to the Ethics Action Line or the Ethics and
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Compliance Department are communicated to the Audit Committee of our Board of Directors. All reports to the Ethics Action Line are kept
confidential to the extent allowed by law, and employees have the option to remain anonymous. In cases reported to the Ethics Action Line that
involve a possible violation of the law or regulatory policies and procedures, the matter is referred to the Ethics and Compliance Department for
investigation. Retaliation against employees in connection with reporting ethical concerns is considered a serious violation of our Standards of
Conduct, and, if it occurs, it will result in discipline, up to and including termination of employment. The full text of our Standards of Conduct is
published in the �Ethics and Compliance� section under the �About� tab on our website at www.tenethealth.com. In addition, amendments to the
Standards of Conduct and any grant of a waiver from a provision of the Standards of Conduct requiring disclosure under applicable SEC rules
will be disclosed at the same location as the Standards of Conduct on our website at www.tenethealth.com.

Director Stock Ownership and Retention Requirements

The Board has adopted stock ownership and retention requirements that require each non-employee director with more than one year of service
on the Board to own shares of our stock. In addition, each non-employee director is required to own shares of our stock with a value equal to
five times the annual director retainer within five years after the date on which the director joins the Board. As of September 7, 2011, all of our
non-employee directors were in compliance with the requirements.

Directors who have not satisfied their ownership requirements must retain 100% of any �net shares� received upon the exercise of stock options
and the vesting of restricted stock or restricted stock units until such time as the requirements are met. For this purpose, �net shares� means the
number of shares received upon exercise of stock options or upon vesting of restricted stock or restricted stock units less the number of shares
sold or deducted to pay the exercise price (in the case of options), withholding taxes and any brokerage commissions. (A detailed discussion of
these requirements can be found beginning on page 42.)

Communications with the Board of Directors by Shareholders and Other Interested Parties

Shareholders may communicate with the Board of Directors by e-mail to boardofdirectors@tenethealth.com or by writing to the Board in care
of the Corporate Secretary at our office in Dallas, Texas. Shareholder communications will be reviewed internally to determine if the
shareholder�s concern can best be addressed by referral to a Tenet department such as Investor Relations or Corporate Communications. All other
communications will be referred to the Corporate Secretary, who will determine if the communication should be brought to the attention of the
full Board, the Chairman of the Board or a particular Board committee or Board member.

Other interested parties may make their concerns known to our non-employee directors by following the procedures for reporting concerns to the
Audit Committee set forth in our Corporate Governance Principles, which are available on our website at www.tenethealth.com.

DIRECTOR COMPENSATION

Our non-employee directors, which include all our directors except Mr. Fetter, each receive a $75,000 annual retainer fee (prorated for
partial-year service). The non-employee directors also receive $2,000 per Board or committee meeting attended. Each non-employee director
serving as the chair of a committee, i.e., Mr. Kangas (Compensation Committee and Executive Committee), Mr. Pettingill (Health IT
Committee), Mr. Kerrey (Nominating and Corporate Governance Committee) and Dr. Loop (Quality, Compliance and Ethics Committee)
receives an annual fee of $12,000 (prorated for partial-year service), except that the chair of the Audit Committee (Mr. Unruh) receives an
annual chair fee of $20,000 given the demands and responsibilities placed on the Audit Committee. Our independent Chairman of the Board
(Mr. Kangas) receives an annual fee of $135,000 in addition to other Board and committee compensation. All directors are reimbursed for travel
expenses and other out-of-pocket costs incurred while attending meetings.
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Our non-employee director compensation also includes an annual award of restricted stock units equal in value to $130,000 for 2010 (prorated
for partial-year service with respect to the initial year of service), as shown in the Stock Awards column in the table below.

The following table sets forth information concerning our compensation of the non-employee members of our Board of Directors for 2010. No
compensation was paid to any of the non-employee directors pursuant to a non-equity incentive compensation plan nor were any stock options
granted to our directors during 2010.

Name
Fees Earned or
Paid in Cash ($)

Stock Awards
($)(1)(2)

Change in
Pension Value

and Nonqualified
Deferred

Compensation Earnings
($)

All Other
Compensation

($)(3) Total ($)
Bush 111,000(4) 130,000 -0- 35,000(5) 276,000
Gaines 125,000 130,000 -0- -0- 255,000
Garrison 123,000 130,000 -0- -0- 253,000
Kangas 290,000 130,000 -0- -0- 420,000
Kerrey 133,000(4) 130,000 -0- -0- 263,000
Loop 139,000 130,000 -0-(6) -0- 269,000
Pettingill 142,000(4) 130,000 -0- -0- 272,000
Rittenmeyer 66,938 184,168 -0- -0- 251,106
Unruh 151,000 130,000 -0- -0- 281,000
Williams 35,961 -0- -0- -0- 35,961

(1) Amounts shown in this column reflect the grant date fair value, computed in accordance with FASB ASC Topic 718, of awards granted
under our stock incentive plans, as described under �Compensation Plans Applicable to Directors�Stock Incentive Plans� below. We calculate
the grant date fair value of restricted stock units based on the NYSE closing price per share of our common stock on such date.

(2) As described in detail below, the 2010 stock awards shown in this column reflect annual grants to each director valued at $130,000 on the
date of grant (prorated for partial-year service in the case of Mr. Rittenmeyer), plus an initial grant to Mr. Rittenmeyer valued at $65,000
on the date of grant. All such awards are consistent with our policies for annual director grants. Former director Mr. Williams was no
longer serving on the Board on the date of the annual grant and thus did not receive a grant.

(3) A -0- in this column means that no such compensation was paid other than perquisites, if any, that have not been included because their
aggregate value did not meet the reporting threshold of $10,000.

(4) Includes amounts deferred by the director at his election under our 2006 Deferred Compensation Plan, described below, some of which are
invested in Tenet stock units.

(5) Additional director compensation payment relating to participation at the company�s 2010 annual management and strategic conference.

(6) There was no change in the actuarial present value of Dr. Loop�s accumulated benefits during 2010 under the Directors Retirement Plan,
described below.

Compensation Plans Applicable to Directors

Stock Incentive Plans
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All of our non-employee directors are eligible to participate in our 2008 Stock Incentive Plan. Under our 2008 Stock Incentive Plan, the Board
determines awards to be granted to each non-employee director.

Each non-employee director receives an annual grant of restricted stock units equal to $130,000 divided by the NYSE closing price per share of
our common stock on the date of the grant (historically the first business day following the annual shareholders meeting). On May 6, 2010,
based on the NYSE closing price of $5.58 per
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share of our common stock, each non-employee director was granted 23,297 restricted stock units under the program. These annual grants vested
immediately on the grant date and will be settled in shares of our common stock within 60 days of the earlier of the third anniversary of the date
of grant or termination of service on the Board, unless a non-employee director elects, under the Special RSU Deferral Plan described below, to
defer settlement of the units for a period of five years from the date the units otherwise would be settled or under certain circumstances in
connection with a change of control of the company as defined in Section 409A of the Internal Revenue Code, in which case the restricted stock
units would be settled within 60 days of the change of control. In the event of a change of control of the company that does not comply with
Section 409A of the Internal Revenue Code, the restricted stock units would be converted to cash and paid within 60 days of the earlier of the
third anniversary of the date of grant or termination of service on the Board.

On the last Thursday of any month in which a new non-employee director is elected to the Board, the director receives an automatic grant of that
number of restricted stock units equal to $65,000 divided by the NYSE closing price per share of our common stock on the date of the grant.
These one-time grants vest immediately on the grant date and are settled in shares of our common stock within 60 days of the director�s
termination of service on the Board. In the event of a change of control of the company as defined in Section 409A of the Internal Revenue
Code, the restricted stock units would be settled within 60 days of the change of control. In the event of a change of control of the company that
does not comply with Section 409A of the Internal Revenue Code, the restricted stock units would be converted to cash and paid within 60 days
of the termination of service on the Board. On June 24, 2010, based on the NYSE closing price of $4.62 per share of our common stock,
Mr. Rittenmeyer, who was appointed to the Board on that date, was granted 14,069 restricted stock units pursuant to the foregoing formula. In
addition, newly appointed directors receive a prorated annual restricted stock grant subject to the terms described above.

Prior to August 2004, director awards under the 2001 Stock Incentive Plan (the predecessor to the 2008 Stock Incentive Plan) were made in the
form of stock options rather than restricted stock units. If a non-employee director is removed from office by our shareholders, is not nominated
for re-election by the Board or is nominated by the Board but is not re-elected by our shareholders, any options granted under the 2001 Stock
Incentive Plan will expire one year after the date of removal or failure to be elected, unless by their terms they expire sooner. If during such
one-year period the non-employee director dies or becomes permanently and totally disabled, the options will expire one year after the date of
death or permanent and total disability, unless by their terms they expire sooner. If the non-employee director retires, the options granted under
the 2001 Stock Incentive Plan will be exercisable and expire in accordance with their terms. If the non-employee director dies or becomes
permanently and totally disabled while serving as a non-employee director, the options granted under the 2001 Stock Incentive Plan will expire
five years after the date of death or permanent and total disability unless by their terms they expire sooner. If a non-employee director who
becomes permanently and totally disabled while serving dies during such five-year period, the options will expire upon the later of the end of
such five-year period or one year after the date of death, unless by their terms they expire sooner. The maximum term of an option is 10 years
from the date of grant.

Special RSU Deferral Plan

We adopted the Special RSU Deferral Plan to permit directors to elect to defer the settlement of their annual restricted stock unit grants under
the 2008 Stock Incentive Plan for a period of five years as provided under the terms of the award agreement. A director desiring to defer
settlement of his restricted stock units must elect to do so at least 12 months before such restricted stock units would otherwise be settled and the
deferral must be for a period of five years from the date the restricted stock units would otherwise be settled (such five year date is referred to
herein as the �subsequent deferral date�), provided that no such election shall take effect until 12 months after the date on which the election is
made. In the event of a change of control of the company, the restricted stock units will be settled on the subsequent deferral date irrespective of
whether the underlying award agreement would provide for earlier settlement by reason of such change in control. As of September 7, 2011,
none of our directors had elected to defer settlement of their restricted stock units pursuant to the terms of the Special RSU Deferral Plan.
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Directors Retirement Plan

Our Directors Retirement Plan (the �DRP�) was discontinued as to all directors joining the Board after October 6, 1999. Only non-employee
director Loop participates in the DRP.

Retirement benefits under the DRP, with certain adjustments, are paid to directors whose services are terminated prior to retirement for any
reason other than death, so long as the director has completed at least five years of service. In the event of a change of control, as defined in the
DRP, followed by a director�s termination of service or a director�s failure to be re-elected upon the expiration of his or her term in office,
directors will be deemed fully vested in the DRP without regard to years of service and will be entitled to receive full retirement benefits.

Under the DRP, we are obligated to pay to Dr. Loop an annual retirement benefit for a period of 10 years following retirement. The annual
retirement benefit is based on his years of service as a director and is equal to the lower of (x) the amount of the annual Board retainer (currently
$75,000) at the time he retires and (y) $25,000, increased by a compounded rate of 6% per year from 1985 to his termination of service. The
retirement benefits are paid monthly. He may elect to receive the retirement benefits in the form of a joint and survivor annuity.

Dr. Loop�s interest in the retirement benefit is fully vested. If he were to retire at this time, his annual retirement benefit would be $75,000.

Directors Life Insurance Program

Our Directors Life Insurance Program (the �Program�) was discontinued as to all directors joining the Board after October 6, 1999. As a result,
only non-employee director Loop participates in the Program.

Under the Program, we entered into a split-dollar life insurance agreement with a policy owner designated by Dr. Loop providing for the
purchase of a joint life, second-to-die, life insurance policy insuring the lives of Dr. Loop and another person designated by him. The amount of
insurance purchased is sufficient to provide a death benefit of at least $1,000,000 to the beneficiaries and to allow us to recover the premiums we
have paid towards keeping the policies in force until the deaths of both the director and the designated other person.

Deferred Compensation Plan

Under our 2006 Deferred Compensation Plan (the �2006 DCP�), directors and eligible employees may defer all or a portion of their compensation
paid during a given calendar year. For directors, compensation is defined as cash compensation from retainers, meeting fees and committee fees.
The following directors participated in the 2006 DCP in 2010: Bush, Kerrey and Pettingill. For 2011, directors Bush, Kerrey and Pettingill have
enrolled to participate in the 2006 DCP. A more complete description of the 2006 DCP can be found under �Deferred Compensation Plans�
beginning on page 53.
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AUDIT COMMITTEE REPORT

The Audit Committee is made up of the four members named below. The Board requires that each member of the Committee be an independent
director as defined by the NYSE rules and the rules of the SEC. Each member of the Committee is independent under those criteria. In addition,
the Board has determined that each Committee member is an Audit Committee financial expert, as defined by SEC rules, and that each
Committee member is financially literate as required by NYSE rules. Director Unruh serves as Chair of the Committee.

The Committee, on behalf of the Board, oversees the company�s financial reporting process. In fulfilling its oversight responsibilities in 2010, the
Committee reviewed and discussed with management and the company�s independent registered public accountants for the year ended
December 31, 2010, Deloitte & Touche LLP (�Deloitte�), each Quarterly Report on Form 10-Q filed during 2010 (the �Forms 10-Q�), as well as the
audited consolidated financial statements and the footnotes thereto in the company�s Annual Report on Form 10-K for the year ended
December 31, 2010 (the �Form 10-K�), before the Forms 10-Q and Form 10-K were filed with the SEC. The Committee discussed with
management the quality, not just the acceptability, of the company�s accounting principles, the reasonableness of significant estimates and
judgments, and the degree and quality of disclosures in the financial statements prior to the time the respective Forms 10-Q and Form 10-K were
filed with the SEC. The Committee also reviewed with management and Deloitte each press release concerning earnings prior to it being
released.

The company�s independent registered public accountants are responsible for expressing an opinion on the company�s audited consolidated
financial statements and the fair presentation, in all material respects, of the company�s consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America. The Committee reviewed and discussed with Deloitte its judgments as
to the quality, not just the acceptability, of the company�s accounting principles and such other matters as are required to be discussed by the
Committee with the company�s independent registered public accountants under the standards of the Public Company Accounting Oversight
Board (United States) (PCAOB), including the matters required to be discussed by Statement on Auditing Standards No. 61 Communication
with Audit Committees, as amended (as adopted by the PCAOB in Rule 3200T). Deloitte has expressed an opinion in its Report of Independent
Registered Public Accounting Firm that the company�s 2010 audited consolidated financial statements conform to accounting principles
generally accepted in the United States of America.

During 2010, the Committee was provided updates on, monitored and discussed with management the status of the company�s compliance with
the requirements of Section 404 of the Sarbanes-Oxley Act of 2002. In addition, the Committee reviewed management�s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2010 and approved the inclusion of management�s report on such
assessment in the Form 10-K. Deloitte has audited and also expressed an unqualified opinion on the effectiveness of the company�s internal
control over financial reporting as of December 31, 2010.

The Committee also discussed with Deloitte its independence from management and the company, and received the written disclosures and the
letter from Deloitte required by PCAOB Ethics and Independence Rule 3526 (Communication with Audit Committees Concerning
Independence). In concluding that Deloitte is independent, the Committee considered, among other factors, whether the non-audit services
provided by Deloitte (as described below) were compatible with the firm�s independence. The Committee also retained Deloitte and made it clear
to Deloitte that they report directly to the Committee and not to management.

The Committee discussed with the company�s internal auditors and Deloitte the overall scopes and plans for their respective audits. The
Committee met separately at various meetings in executive session with each of the internal auditors and Deloitte to discuss, among other
matters, the results of their audits, their evaluations of the company�s internal controls and the overall quality of the company�s financial reporting.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board that the company�s 2010 audited
consolidated financial statements be included in the Form 10-K and filed with the SEC.
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Deloitte has been engaged by the Committee to serve as our independent registered public accountants for the year ending December 31, 2011.
For further information concerning this engagement, see �Proposal 4�Ratification of the Selection of Independent Registered Public Accountants.�

Members of the Audit Committee

James Unruh, Chair

Brenda J. Gaines

Karen M. Garrison

Ronald A. Rittenmeyer

Independent Registered Public Accounting Firm Fees

Year Ended
December 31, 2010

Year Ended
December 31, 2009

Audit fees(1) $ 2,701,060 $ 2,699,560
Audit-related fees(2) 1,307,971 1,475,839
Tax fees(3) -0- -0-
All other fees(4) 423,997 -0-

(1) Audit fees include professional fees paid by us in connection with the audit of our annual consolidated financial statements and the review
of our quarterly financial statements. These amounts also include fees related to the audit of internal control over financial reporting
performed pursuant to Section 404 of the Sarbanes-Oxley Act of 2002.

(2) Audit-related fees include fees for assurance and related services reasonably related to audits and reviews. These consisted principally of
fees for audits of certain of our subsidiaries and partnerships, financial statements of employee benefit plans, and fees related to comfort
letters, consents and reviews of filings with the SEC.

(3) Tax fees ordinarily consist of professional fees for tax compliance, tax advice and tax planning. We were not billed any such fees by our
independent registered public accountants in either 2010 or 2009.

(4) All other fees ordinarily consist of fees for various advisory services. In 2010, all other fees consisted of advisory services related to the
preparation of training materials and training on the use of an analytical tool. We were not billed any such fees by our independent
registered public accountants in 2009.

The Audit Committee Charter requires that the Audit Committee pre-approve or adopt procedures to pre-approve all audit and non-audit services
provided to us by our independent registered public accountants, in accordance with any applicable law, rules or regulations. The Audit
Committee has pre-approved all fees presented in the table above.
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COMPENSATION COMMITTEE REPORT

Our Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis below. Based on this
review and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis
be included in the company�s Annual Report on Form 10-K for the year ended December 31, 2010 and this Proxy Statement.

Members of the Compensation Committee

Edward A. Kangas, Chair

Brenda J. Gaines

Richard R. Pettingill

Ronald A. Rittenmeyer

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

In this section, we discuss and analyze the compensation paid to each of our Named Executive Officers in 2010. You should read this section
together with the information in the Summary Compensation Table and other tables under �Executive Compensation� below.

Executive Summary

� All Executive Compensation Decisions are Approved by an Independent Compensation Committee. Our independent
Compensation Committee makes all decisions regarding the compensation of our Named Executive Officers.

� Compensation Committee�s Consultant is Independent. To assist in the performance of its duties, the Committee engages its own
independent consultant, Frederic W. Cook & Co. The consultant reports directly to the Committee and performs no other work for
the company without prior approval of the Committee Chair.

� Our Compensation Packages Target the Median of the Market. Our Compensation Committee seeks to implement compensation
programs that deliver total direct compensation (base salary, annual cash bonus and long-term incentives) to our Named Executive
Officers, considered as a group, at the 50th percentile of market levels for meeting aggressive performance goals and at the 75th

percentile of market levels for meeting �extraordinary� performance goals. In 2010, the Committee�s consultant calculated that the total
direct compensation of our Chief Executive Officer, as well as that of our executive officers as a group, falls within the 50th

percentile range of our peer group, consisting of broadly comparable companies in terms of industry sector, size and complexity.

� We Follow Pay-For-Performance Compensation Principles and Practices.

� At-Risk Compensation. Substantially all executive compensation is �at risk,� (i.e., contingent upon our meeting performance
targets and/or our taking action to increase shareholder value). Only a small percentage of executive compensation (12% in
the case of the CEO and 23% for the other Named Executive Officers) is paid out as base salary.

�
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Performance-Based Annual Bonus Plan. We pay our executives an annual cash bonus only if we achieve specified financial
and operating performance targets. The targets are approved in advance by the Compensation Committee based on the
business and operating plans reviewed and approved by the full Board of Directors. The financial performance targets require
us to meet annual adjusted EBITDA (earnings from continuing operations before interest, taxes, depreciation and
amortization and excluding certain earnings, costs and charges as approved by the
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Compensation Committee) and adjusted free cash flow goals. The operating performance targets require us to meet specified
goals relating to quality, service and people. For 2010, the company moderately exceeded its annual financial and operating
goals overall, and the Named Executive Officers earned 104% of their target annual bonuses. We provide detailed
information on these financial and operating performance targets under �Performance-Based Annual Bonus,� beginning on
page 31.

� Long-Term Incentives Are Predominately Performance-Based. Three types of awards were granted to our Named Executive
Officers in 2010 to balance the objectives of rewarding long-term shareholder value and retaining top talent in a competitive
marketplace. Grant values were divided between performance cash awards (weighted 25%), stock options (weighted 18.75%)
and restricted stock units (weighted 56.25%). Performance cash awards are earned over three-year periods based on free cash
flow and ROIC (return on invested capital). Regular annual stock option and restricted stock unit grants were made in
February 2010 at a price of $5.03, as compared to the year-end closing price of $6.69. Half of these grants will vest in equal
annual installments over three years based on continued company employment, and the remaining half require that specified
adjusted EBITDA goals must be met in addition to the time-vesting requirements. Thus, 62.5% of the total annual long-term
incentive grant value is performance-based, and 50% of the equity-related grants are performance-based.

� Our Compensation Programs are Designed to Complement our Enterprise Risk Management Philosophy. Our Compensation
Committee believes that the use of a mix of financial and operational performance goals mitigates against the risk that compensation
plan participants might focus on short-term financial rewards at the expense of our long-term growth or otherwise engage in
speculative or risk taking behaviors. We believe this �Balanced Scorecard� approach to measuring performance is critical to our
long-term success given the importance of ethical and compliance-oriented behavior in our highly regulated industry.

� Our Compensation Committee is Committed to Appropriate Pay Practices.

� Limited Increase in 2010 Base Salary. In 2010, the Committee approved only limited increases in the base salaries of the
Named Executive Officers. These increases, which represented the first salary increases for these officers since 2005 (or if
later, the year the officer assumed his or her current role) were in most cases less in percentage terms than the base salary
increases received by other company employees. Our Chief Executive Officer received no increase in base salary and has not
received an increase in base salary since 2005.

� Appropriate Use of Committee Discretion. The Committee exercised its discretion to reduce the payout of our annual cash
bonuses by 6% of the target awards to underscore the importance of certain company initiatives.

� No Employment Contracts. None of our Named Executive Officers has an employment agreement.

� Limited Perquisites with No Gross-Up Payments. Our Named Executive Officers do not receive extensive perquisites other
than, in limited circumstances, personal use of corporate aircraft consistent with company policy as described below. In
addition, our Named Executive Officers are solely responsible for any taxes owed or incurred with respect to any perquisites
or other personal benefits provided by the company, including taxes incurred as a result of personal use of the company�s
aircraft.

� No Single Trigger Change of Control Benefits. Our change of control arrangements, which include payment of cash severance
benefits and accelerated vesting of equity awards, are �double triggered� in that they are only payable if a Named Executive
Officer�s employment is terminated following a change of control (or in the case of equity, not assumed by a successor or
exchanged for substitute equity). We do not pay severance benefits or accelerate equity assumed or substituted by a successor
following a change of control in the absence of a termination of
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employment. (The rights to certain benefits vest under our Supplemental Executive Retirement Plan upon a change of control
as discussed below; however, these benefits are not payable to our executives absent a termination of employment.)

� Our Corporate Policies Align Executives with Shareholders and Mitigate Compensation-Related Risk.

� Stock Ownership Guidelines and Retention Policy. Our Named Executive Officers and other members of senior management
are subject to minimum stock ownership guidelines. Officers who do not meet the guidelines are required to hold shares
acquired through the compensation program until they meet the applicable ownership guidelines.

� Clawback Policy. Awards under our Annual Incentive Plan are subject to a �clawback� provision described under
�Performance-Based Annual Bonus� beginning on page 31.

� Prohibition on Trading in Derivatives; No Margin Account. Our insider trading policy prohibits any Named Executive
Officer or any other officer or employee subject to its terms from entering into short sales or derivative transactions to hedge
their economic exposure to our stock. In addition, these officers and employees are prohibited from pledging our stock,
including holding our stock in margin accounts.

� Our Financial Results Continue to Show Significant Positive Momentum.

� Strong Net Revenue Growth. We have delivered strong net revenue growth, increasing net revenue from $7.669
billion in 2004 (same hospitals) to $9.205 billion in 2010.

� Superior EBITDA Growth and Margin Expansion. We have reported increases in EBITDA and EBITDA margin in each year
since 2004, increasing EBITDA from $422 million in 2004 (same hospitals) to $1.050 billion in 2010 and increasing
EBITDA margin by 590 basis points over the same period. (Adjusted EBITDA is reconciled to net income attributable to
Tenet common shareholders in Appendix A.)

� Return on Invested Capital. We have achieved increases in our return on invested capital in each year since 2006, growing
from a negative 3.3% annual return on invested capital in 2006 to a 12.3% positive return in 2010.

� De-Levered Balance Sheet. We have taken steps to significantly reduce the amount of debt in our capital structure, reducing
our total debt from $4.782 billion in 2006 to $4.064 billion at December 31, 2010. In 2010, we also completed the full
repayment of our obligations to the US Department of Justice stemming from investigations launched in and around 2002.
The original amount of these obligations was $725 million. Our management�s commitment to restructuring the company�s
balance sheet has resulted in one of the lowest leverage ratios and longest maturity profiles in the industry.

Our Compensation Philosophy and Objectives

We seek to provide market-competitive compensation that enables us to recruit and retain talented executive officers. The objectives of our
executive compensation program are:

� to attract and retain the highest possible caliber management team;
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� to reward the achievement of pre-determined company objectives;

� to reward superior performance;

� to provide management with incentives to build value; and

� to align the interests of management with those of our shareholders.

27

Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Contents 43



Table of Contents

Role of the Compensation Committee

The Compensation Committee of our Board of Directors makes all compensation decisions regarding senior management, which includes our
Named Executive Officers and certain other senior officers of the company. Each member of the Compensation Committee is an independent
non-employee director. The Compensation Committee regularly solicits input from the independent members of our Board of Directors about
the compensation of our Named Executive Officers. The Committee considers the Chief Executive Officer�s recommendations in determining the
compensation of the other Named Executive Officers. The Committee�s decisions regarding compensation of our Named Executive Officers are
made outside the presence of these officers except that the Chief Executive Officer and the Senior Vice President of Human Resources may
participate in discussions regarding the compensation of Named Executive Officers other than themselves. The Committee is also responsible
for approving our executive compensation program and general compensation policies, all new or materially amended broad-based
compensation plans, and the performance measures used in our executive compensation programs.

Independent Compensation Consultant

The Compensation Committee has retained an independent consultant, Frederic W. Cook & Co. (the �Consultant�), to provide data on market
compensation practices and advise the Committee on executive compensation decisions generally as well as the design and structure of our
executive compensation plans and policies. In 2010, the Consultant participated in all meetings of the Committee.

At the request of the Committee, the Consultant meets periodically with members of management to obtain and review information relevant to
the performance of the Consultant�s advisory services to the Committee primarily relating to:

� proposed compensation actions under development and/or analysis by our management;

� data on compensation trends and best practices;

� analysis or presentation of our compensation data;

� calculations (or reviews of calculations) of executive compensation data, including valuation of equity grants, calculation of
hypothetical change of control payments under our plans and programs and total wealth analysis data; and

� input on proposed meeting agendas and presentation materials submitted by management to the Committee.
Any material information provided to management by the Consultant is presented to the Committee.

To safeguard the independence of the Consultant:

� the Committee retains the Consultant and has the sole authority to terminate its engagement;

� the Committee determines the terms and conditions of the Consultant�s engagement, including the fees charged;

� the Consultant reports directly to the Committee and has direct access to the Committee Chair during and between meetings; and

�
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the Consultant provides no services to the company or management except as related to executing the Compensation Committee
Charter and with the knowledge and approval of the Committee Chair.

Performance Review Process

The Compensation Committee reviews the performance of the Chief Executive Officer with the independent members of the Board in executive
session. This review is based on the performance evaluations of the Chief Executive Officer by each of the independent Board members. As part
of the annual performance review process,
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our Chief Executive Officer reviews the performance of each of the other Named Executive Officers with the members of the Committee and the
Board. To maintain the integrity of the review process, the contents of individual reviews and related discussions are kept confidential. If and to
the extent that performance factors addressed in any individual review affect an individual Named Executive Officer�s compensation, those
factors are discussed below.

Benchmarking Against Peer Companies

In setting compensation for our Named Executive Officers, the Compensation Committee reviews comparative compensation data derived from
the companies that comprise our peer group (as defined below) as well as market survey data provided to us by the Consultant.

In evaluating the compensation of our Chief Executive Officer, Chief Financial Officer and Chief Operating Officer, the Committee assigned the
following weightings to each data source: peer group (75%) and survey data (25%). In the case of our General Counsel, the following
weightings were used: peer group (25%) and survey data (75%). The Committee believes it is appropriate to evaluate the compensation of these
Named Executive Officers against a blend of peer group and market survey data given the small number of publicly held healthcare service
companies comparable in size to our company and the fact that hospital companies comprise only a small portion of the publicly held healthcare
service companies. In evaluating the compensation of our Senior Vice President, Human Resources, the Committee reviews primarily market
survey data given the limited data for this role reported by our peer group companies.

We describe each of the data sources in more detail below.

Peer Group. The following companies comprised the peer group that we reviewed in making compensation determinations for 2010.

CIGNA Corporation Humana Inc.
Community Health Systems, Inc. Kindred Healthcare, Inc.
Coventry Health Care, Inc. Laboratory Corporation of America Holdings
Davita Inc. Lifepoint Hospitals, Inc.
Express Scripts, Inc. Omnicare, Inc.
Health Management Associates, Inc. Quest Diagnostics Incorporated
HealthSouth Corporation Universal Health Services, Inc.

The Consultant developed the peer group based on a set of characteristics that include annual revenues ranging from approximately $2.5 billion
to $30 billion with at least 10,000 employees (to recognize managerial scope and complexity) and operations that are classified under the Global
Industry Classification System (GICS) code for healthcare facilities (which is our code), or under the GICS codes for healthcare services or
managed care. Most of the companies comprising the 2010 peer group were also included in the company�s 2009 peer group. However, based on
the characteristics described above, and at the recommendation of the Consultant, in 2010 the Committee removed Aetna Inc. (which reported
revenues greater than $30 billion) and Health Net, Inc. (which reported an employee count less than 10,000) from the peer group and added
Kindred Healthcare. As noted above, the �peer group� includes both hospital companies and non-hospital companies, reflecting the small number
of publicly held hospital companies in the US market and the relevance of other healthcare-related companies in terms of labor market
competition. The hospital companies include Community Health Systems, Health Management Associates, HealthSouth, Kindred Healthcare,
Lifepoint Hospitals and Universal Health Services. The non-hospital companies in the peer group include:

� insurance companies (CIGNA, Coventry Health Care, and Humana);

� a kidney treatment center operator (Davita);

� a pharmacy benefit management service provider (Express Scripts);
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� clinical laboratory companies (LabCorp and Quest Diagnostics); and

� a geriatric pharmaceutical company (Omnicare).
Market Survey Data. The Committee reviews additional compensation data from the following survey sources:

Survey

Covered

Organizations

Approximate Annual
Revenue of

Companies Comprising
Data

Used by Consultant
2009 Towers Perrin U.S. CDB General
Industry Executive Database

428 companies, all industries $6 billion to $10 billion

2008 Mercer Executive Benchmark
Database

2,579 companies, all industries $5 billion to $10 billion

2008 Hewitt TCM Executive 381 companies, all industries $5 billion to $10 billion

2009/10 Watson Wyatt Survey Top
Management

2,275 companies, all industries $9 billion

2008 Frederic W. Cook & Co. Survey of
Long-Term Incentives

47 companies, all industries $9 billion

The Consultant compiles data from these survey sources relating to the compensation levels received for each position held by a Named
Executive Officer against the compensation levels received by executives holding similar positions at other companies. The Consultant uses the
revenue criteria shown above in selecting the data it compiles from these sources and presents the data to the Committee in aggregated form. In
benchmarking compensation levels against the survey data, the Committee considers only the aggregated survey data provided by the
Consultant. The identity of the companies comprising the survey data is not disclosed to, or considered by, the Committee in its decision-making
process. The Committee members do not consider the identity of the companies comprising the survey data to be material in evaluating
compensation.

Description and Analysis of Our 2010 Compensation Decisions

We offer our Named Executive Officers cash compensation in the form of base salary and an annual performance-based bonus, as well as
equity-based and other long-term incentive compensation. None of our Named Executive Officers has an employment agreement. However, we
provide our executives severance protection and participation in certain retirement plans.

Our executive compensation package is weighted heavily towards performance-based and long-term compensation:

Named Executive Officer

2010 At-Risk Pay

Long-Term
(%)

Performance-
Based
Bonus
(%)

Total
At-Risk
(%)

Mr. Fetter 71.4% 16.7% 88.1% 
Other Named Executive Officers 58.4% 18.7% 77.1% 
This section describes the components of our executive compensation packages, the way in which the Compensation Committee makes
decisions about each component, the philosophy behind each component and the way these decisions and philosophies were applied to each
Named Executive Officer.
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Salary

Base salary provides our Named Executive Officers with a fixed monthly income. The Compensation Committee approves the base salary of
each Named Executive Officer on an annual basis based on its review of market survey and other data provided by the Consultant. In
determining base salaries, the Committee also considers the following factors: individual performance, the other compensation elements
received by the officer, and his or her total compensation package.

Mr. Fetter received no base salary increase in 2010 and has not received an increase in base salary since 2005. The Committee�s decision reflects
its belief that the compensation of the company�s Chief Executive Officer should be heavily weighted toward long-term incentives to reward the
long-term performance of the company. In 2010, the Committee approved a 2% increase in base salary for Mr. Porter and Dr. Newman based on
the individual performance of each officer as well as market data provided by the Consultant. The percentage increase was less than the base
salary increases received by other company employees in 2010, reflecting the Committee�s assessment of the differential in the base salary of
these officers relative to other employees. In 2010, the Committee also increased the base salaries of Mr. Ruff (18%) and Ms. Fraser (17%).
Mr. Ruff�s increase was to address the disparity between his base salary and the median range of base salaries for officers performing similar
functions or roles at our peer companies. Ms. Fraser�s increase reflected the Committee�s desire, at the recommendation of the Chief Executive
Officer, to continue parity in compensation among executives who make comparable contributions to the company. The following table
summarizes the base salary increases approved by the Committee in 2010, which increases were the first salary increases for the Named
Executive Officers since 2005 (or if later, the year the officer assumed his or her current role):

Named Executive Officer 2008 Salary 2009 Salary 2010 Salary

Annualized
Increase
from
2008

Increase
from
2009

Mr. Fetter $ 1,081,000 $ 1,081,000 $ 1,081,000 �  �  
Mr. Porter $ 568,100 $ 568,100 $ 579,000 1% 2% 
Dr. Newman $ 720,800 $ 720,800 $ 735,000 1% 2% 
Mr. Ruff $ 340,000 $ 340,000 $ 400,000 8% 18% 
Ms. Fraser $ 342,300 $ 342,300 $ 400,000 8% 17% 
Performance-Based Annual Bonus

The Compensation Committee annually determines cash bonuses, if any, to be paid out under the company�s Annual Incentive Plan (�AIP�).
Approximately 1900 employees participate in the AIP. AIP awards are subject to a �clawback� provision under which the Board of Directors may
require reimbursement to the company of a cash bonus in the event of a material restatement of our financial results caused by the recipient�s
fraud or other misconduct.

The Committee sets target bonus award levels under the AIP for our Named Executive Officers. Target award levels vary among the Named
Executive Officers based on competitive market practices for comparable positions and the Committee�s assessment of their responsibilities and
their ability to make future contributions to the company�s performance. For 2010, the Committee set target award levels for each of our Named
Executive Officers at the following percentages of salary:

Mr. Fetter 140% 
Mr. Porter 95% 
Dr. Newman 95% 
Mr. Ruff 60% 
Ms. Fraser 60% 

Mr. Fetter�s target award level increased by 15% from his 2009 target level. The Committee determined, based on the advice of the Consultant,
that an increase in his target level would more closely align his
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compensation package with market practice. The Committee increased the target award levels of Mr. Porter and Dr. Newman by 5% from their
2009 levels in recognition of their critical roles with respect to the company�s current and future operations and to more closely align their
compensation with market practice. The Committee made no adjustment in the target percentages of Mr. Ruff and Ms. Fraser after taking into
account the increase in their base salaries (described above).

We designed our AIP to motivate management to achieve goals that affect both our short- and long-term financial performance, rather than
achieving short-term financial results that may not be sustainable or that may encourage inappropriate risk-taking or non-ethical behaviors.
Under our �Balanced Scorecard� system, 60% of the AIP awards are based on our performance as measured by adjusted EBITDA, adjusted free
cash flow and patient volume metrics and 40% are based on quantitative operating performance metrics. Each metric is described in detail in the
table below. The Committee has adopted a Balanced Scorecard approach to measuring performance for the following reasons:

� The Committee believes that strong operational performance drives long-term financial performance and success. For example,
improvements in the quality of the healthcare services we provided were, in the judgment of the Committee, a significant factor in
reducing the company�s total hospital malpractice expense by 36% in 2010, as compared to 2009. This reduction resulted in both
lower medical malpractice expense and higher commercial payer reimbursement rates. In addition, the Committee believes that a mix
of financial and operating goals will position us to benefit from the increased focus by governmental and private payers on �pay for
quality� and �value-based� pricing and reimbursement models.

� The Committee also believes that the use of a mix of financial and operational performance goals mitigates against the risk that
compensation plan participants might focus on short-term financial rewards at the expense of our long-term growth or otherwise
engage in speculative or inappropriate risk taking behaviors. We believe our Balanced Scorecard approach is critical to our long-term
success given the importance of ethical and compliance-oriented behavior in our highly regulated industry.

The Balanced Scorecard measures hospital and corporate performance in the following broad categories, which we call �pillars�: Quality, Service,
People, Cost and Growth. For the 2010 performance period, each pillar was weighted as follows:

Quality 25% 
Service 5% 
People 10% 
Cost and Growth (Financial Metrics) 60% 

TOTAL 100% 
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In the first quarter of 2010, the Committee approved the metrics to be used for determining 2010 AIP awards and the target points to be assigned
to each metric. The target point values under the Balanced Scorecard for each of the 15 metrics used in 2010 (which correspond to the relative
percentage weights of the metrics within the Balanced Scorecard) are shown below:

Pillar Metric
Target
Points

Quality:
�     Evidence-based medicine 11.25
�     Infection control 7.50
�     Reportable healthcare events 3.00
�     Outpatient evidence-based medicine 1.25
�     Congestive heart failure readmission 2.00

25.00

Service:
�     HCAHPS inpatient satisfaction 2.50
�     Physician satisfaction 2.50

5.00

People:
�     Employee one-year and greater retention 5.00
�     Employee first-year turnover 5.00

10.00

Cost and Growth:
�     Adjusted EBITDA (earnings from continuing operations before interest, taxes, depreciation and amortization and
excluding certain earnings, costs and charges as approved by the Compensation Committee) 30.00
�     Adjusted free cash flow (cash flow from continuing operations less capital expenditures and excluding certain cash
flows and payments as approved by the Compensation Committee) 15.00
�     Total paying admissions 3.75
�     Total commercial managed care admissions 3.75
�     Total paying outpatient visits 3.75
�     Total commercial managed care outpatient visits 3.75

60.00

TOTAL: 100.00

The aggregate target number of points under the Balanced Scorecard is 100 and the maximum is 200. A given number of points can be achieved
under each metric, up to twice the target value shown above (three times in the case of the adjusted EBITDA and free cash flow metrics). The
number of points that can be earned under each metric is based on our current operating goals and strategies. We work with our regional and
hospital managers to determine targets under each metric based on those goals and strategies. The number of points actually earned under a
particular metric is determined by the degree to which the pre-determined goals for that metric are achieved. For some metrics, we have set
performance levels that must be achieved before any points can be awarded. For others, we require improvement over prior-year results before
any points can be awarded. For certain metrics, improvement is not required in cases where performance is consistently exceptionally high at a
particular hospital or hospitals.

The total number of points achieved under all applicable metrics determines a hospital�s aggregate Balanced Scorecard score. Quality and Service
point values are calculated for each of our 50 individual hospitals (counting our specialty hospital as a separate facility) and are averaged for
purposes of computing a corporate level score for the Named Executive Officers. Corporate level results are measured separately on a
consolidated basis for the People and Cost and Growth measures. In the case of adjusted EBITDA and adjusted free cash flow, they are based on
our publicly released financial data. The Compensation Committee may change particular metrics, or the weighting of various metrics, from year
to year as business objectives warrant. In 2010, the Committee:
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times) to effectively increase the weight on these critical financial metrics;
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� replaced the existing InterQual quality metric with metrics based upon outpatient evidence-based medicine and congestive heart
failure readmissions to enhance our focus on improving quality in outpatient procedures and the treatment of patients diagnosed with
congestive heart failure, respectively; and

� replaced the existing patient satisfaction metric with the HCAHPS inpatient satisfaction metric in order to change the method used to
measure patient satisfaction from an internal survey to a standardized survey utilized by various government payers.

These new metrics are shown in the table above and are further described below.

In the first quarter of each year, the Compensation Committee reviews individual hospital and aggregate company performance for the previous
year and approves the levels at which bonuses, if any, will be paid based on that performance. Bonus payout levels are expressed as a percentage
of target award levels and are based on a correlation between potential Balanced Scorecard scores and payout levels determined by the
Committee at the time that it set the Balanced Scorecard goals for that year. In the first quarter of 2010, the Committee determined that, for the
Named Executive Officers, points earned under the 2010 Balanced Scorecard would result in the payout levels shown below (with interpolation
between levels of points earned):

Points Earned

Percent of
Target Award

Earned
<25.0 0% 
25.0 35% 
100.0 115% 
175.0+ 200% 

In 2010, the Named Executive Officers were subject to a separate additional performance goal for purposes of Section 162(m) of the Internal
Revenue Code. This goal and its achievement by the company are discussed below under �Tax Matters,� beginning on page 45.

2010 Balanced Scorecard Results. In 2010, the corporate AIP participants achieved an aggregate Balanced Scorecard score of 95.52 points,
which corresponded with a bonus payout at 110.2% of target award levels in the case of the Named Executive Officers. (The Committee reduced
bonus payouts by 6% of the target awards, however, as discussed below.) The performance levels for each pillar were as follows:

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Quality 25.00 34.10
Service 5.00 3.49
People 10.00 8.93
Cost and Growth 60.00 49.00

100.00 95.52
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Cost and Growth (Financial) Metrics. Under the AIP, performance relative to the achievement of Cost and Growth (financial) targets represents
60% of each Named Executive Officer�s AIP bonus opportunity. In 2010, the Committee determined that the performance levels relative to the
adjusted EBITDA and adjusted free cash flow metrics under the Cost and Growth pillar were as follows:

Metric
Threshold
Level

Target
Level

Maximum
Level*

Actual
Performance

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Adjusted EBITDA $ 812.4 million $ 1.0155 billion $ 1.1171 billion $ 1.050 billion 30.0 40.11
Adjusted free cash flow $ (42.5) million $ 148.7 million $ 339.9 million $ 58.1 million 15.0 7.90

45.0 48.01

* Point levels of three times target levels were available for achievement of adjusted EBITDA of $1.2186 billion and adjusted free cash flow of $531.0 million,
as applicable. However, total payouts under the Balanced Scorecard were limited to 200% of target payout levels.

With respect to the four other metrics under the Cost and Growth pillar, the performance levels are discussed in the table below. For 2010, the
Committee determined that of the 100 potential points under the Balanced Scorecard at target level, 3.75 should be linked to each of total paying
admissions, total commercial managed care admissions, total paying outpatient visits and total commercial managed care outpatient visits. The
Committee believed that focusing management on these categories of patient volumes would directly impact our revenues and financial results.

Metric Description 2010 Performance Goal Set by Committee

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Total paying admissions This metric focuses on our total paying
admissions (including commercial managed
care admissions) measured on a consolidated
basis. Tenet hospitals utilize InterQual criteria
developed by McKesson to review physician
orders for inpatient and outpatient care unless
the payer has an alternate process to
preauthorize the patient�s level of care.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance and the
impact of depressed economic conditions. The
threshold and maximum point levels for this
metric were 0.00 and 7.50, respectively.

3.75 0.00

Total commercial managed
care admissions

This metric focuses on our total commercial
managed care admissions measured on a
consolidated basis.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance and the
impact of depressed economic conditions. The
threshold and maximum point levels for this
metric were 0.00 and 7.50, respectively.

3.75 0.00

Total paying outpatient visits This metric focuses on our total paying
outpatient visits (including commercial
managed care outpatient visits) measured on a
consolidated basis. Tenet hospitals utilize
InterQual criteria developed by McKesson to
review physician orders for inpatient and
outpatient care unless the payer has an alternate
process to preauthorize the patient�s level of
care.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance and the
impact of depressed economic conditions. The
threshold and maximum point levels for this
metric were 0.00 and 7.50, respectively. With
respect to the company�s actual 2010
performance, the Committee noted that the

3.75 0.99
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company�s performance on this metric improved
throughout the year and that the company
achieved its best results in the fourth quarter.

Total commercial managed
care outpatient visits

This metric focuses on our total commercial
managed care outpatient visits measured on a
consolidated basis.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance and the
impact of depressed economic conditions. The
threshold and maximum point levels for this
metric were 0.00 and 7.50, respectively.

3.75 0.00

15.00 0.99
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Quality Metrics. With respect to the six metrics under the Quality pillar, the performance levels are discussed in the table below. For 2010, the
Committee determined that of the 100 potential points under the Balanced Scorecard at target level, 11.25 should be linked to evidence-based
medicine, 7.5 to infection control, 3.0 to reportable healthcare events, 1.25 to outpatient evidence-based medicine and 2.0 to congestive heart
failure readmission. The Committee believed that rewarding management for reducing infection rates, reportable healthcare events and
congestive heart failure readmission rates at our hospitals and increasing adherence to evidence-based medicine would improve the quality of the
health care we provide our patients, reduce health care costs and enhance our competitive standing among other health care providers.

Metric Description 2010 Performance Goal Set by Committee

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Evidence-based medicine This metric measures adherence to best practices
of evidence-based medicine with respect to
certain inpatient diagnostic groups and
procedures at our hospitals. It includes all
measures as specified by the Joint Commission
(TJC) and CMS� Hospital Inpatient Quality
Reporting Program, as well as certain standards
from the Society of Thoracic Surgeons.

Goal set at a target level the achievement of
which would require management to maintain
its prior year performance, a level the
Committee believes ranked in the top quartile
of United States hospitals for such year. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance. The
threshold and maximum point levels for this
metric were 0.00 and 22.50, respectively. With
respect to the company�s actual 2010
performance, the Committee noted that the
company significantly improved its
performance on this metric.

11.25 20.61

Infection control This metric focuses on infection rates at our
hospitals with respect to three categories of
infection: CVC (central vascular
catheter-associated infection), CAUTI
(catheter-associated urinary tract infection), and
VAP (ventilator-associated pneumonia).

Goals set at target levels the achievement of
which would require management to
outperform its prior year results with respect to
CVC and CAUTI infections and significantly
outperform prior year results with respect to
VAP infections. The Committee considered
achievement of the performance targets to
represent an aggressive goal given the
company�s highly successful infection control
program. The threshold and maximum point
levels for this metric were 0.00 and 15.0,
respectively. With respect to the company�s
actual 2010 performance, the Committee noted
that the company improved its performance
with respect to all three categories of infection.

7.50 6.35

Reportable healthcare events This metric focuses on the prevention of certain
of the serious reportable healthcare events
identified in a 2006 report published by the
National Quality Forum.

The available points for this metric are divided
among three categories of reportable events. To
achieve the target level of points with respect to
a category, a hospital must have no reportable
events in that category. To achieve the
maximum level, a hospital must have no
reportable events in any of the three categories.
Similar to other quality metrics, point values
are determined at each hospital and then
averaged to determine corporate results. The
Committee considered achievement of the
target level of points to represent an aggressive
goal given the company�s success in preventing
reportable healthcare events. The threshold and
maximum point levels for this metric were 0.00
and 6.00, respectively. With respect to the
company�s actual 2010 performance, the
Committee noted that over half of our hospitals
experienced no reportable healthcare events in
2010.

3.00 4.11
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Outpatient evidence-based
medicine

This metric measures adherence to best practices
of evidence-based medicine as they relate to
certain outpatient diagnostic groups and
procedures at our hospitals. The standards are
based on CMS� Hospital Outpatient Quality Data
Reporting Program.

Goal set at a target level the achievement of
which would require management to perform at
a level which would rank in the top 30% of
Tenet hospitals for the prior year. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance. The
threshold and maximum point levels for this
metric were 0.00 and 2.50, respectively. This
metric was utilized for the first time in 2010.

1.25 1.85
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Metric Description 2010 Performance Goal Set by Committee

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Congestive heart failure
readmission

This metric focuses on the rate that patients
discharged from our hospitals with a diagnosis
of congestive heart failure are readmitted to our
hospitals within 30 days.

Goal set at a target level the achievement of
which would require management to
significantly outperform the national average
for the prior year. The Committee considered
achievement of the target to represent an
aggressive goal given the company�s success in
reducing congestive heart failure readmissions.
The threshold and maximum point levels for
this metric were 0.00 and 4.00, respectively.
This metric was utilized for the first time in
2010.

2.00 1.59

25.00 34.10* 

* Note that the total number of points earned under the Quality pillar, which is the average of points earned at each of our hospitals, differs slightly from the
sum of the points earned for the individual metrics, as not every Quality metric is measured at our specialty hospital due to the nature of its business. At such
hospital, the 25.0 available Quality points are allocated among fewer metrics.

Service Metrics. With respect to the two metrics under the Service pillar, the performance levels are discussed in the table below. For 2010, the
Committee determined that of the 100 potential points under the Balanced Scorecard at target level, 2.5 should be linked to HCAHPS inpatient
satisfaction and 2.5 to physician satisfaction. The Committee believed that rewarding management for increasing patient and physician
satisfaction would directly impact our financial results by enhancing the ability of the company to attract patients and recruit and retain
physicians.

Metric Description 2010 Performance Goal Set by Committee

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

HCAHPS inpatient satisfaction This metric focuses on the results of the
Hospital Consumer Assessment of Health
Providers and Systems (HCAHPS)
standardized satisfaction survey used by certain
governmental payers, which survey is
administered to patients after discharge from
our hospitals.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance. The
threshold and maximum point levels for this
metric were 0.00 and 5.00, respectively. With
respect to the company�s actual 2010
performance, the Committee noted that the
company improved its performance on this
metric.

2.50 1.38

Physician satisfaction This metric focuses on the results of an internal
satisfaction survey of physicians who utilize
our hospital facilities.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance. The
threshold and maximum point levels for this
metric were 0.00 and 5.00, respectively. With
respect to the company�s actual 2010
performance, the Committee noted that the
company achieved its all-time high survey
score in 2010.

2.50 2.11

5.00 3.49
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People Metrics. With respect to the two metrics under the People pillar, the performance levels are discussed in the table below. For 2010, the
Committee determined that of the 100 potential points under the Balanced Scorecard, 5.0 should be linked to employee retention of one year and
greater and 5.0 to employee first-year turnover. The Committee believed that focusing management on employee retention would enhance our
level of quality and service.

Metric Description

2010 Performance Goal Set by

Committee

Target
Balanced
Scorecard
Points

Actual
Balanced
Scorecard
Points
Earned

Employee one-year and
greater retention

This metric focuses on the number of our
employees who remain employed with us for at
least one year.

Goal set at a target level the achievement of
which would require management to maintain
its prior year performance, which benefited
from depressed job market conditions. The
Committee considered achievement of the
target to represent an aggressive goal given the
company�s highly successful program with
respect to retaining employees. The threshold
and maximum point levels for this metric were
0.00 and 10.00, respectively. With respect to
the company�s actual 2010 performance, the
Committee noted that the company improved its
performance on this metric and achieved its
lowest overall employee turnover rate since
2002.

5.00 6.08

Employee first-year turnover This metric focuses on the number of our
employees who leave in their first year of
employment.

Goal set at a target level the achievement of
which would require management to
outperform its prior year results. The
Committee considered achievement of the
target to represent an aggressive goal given the
high level of prior year performance. The
threshold and maximum point levels for this
metric were 0.00 and 10.00, respectively. With
respect to the company�s actual 2010
performance, the Committee noted that the
company improved its performance on this
metric and ended 2010 at a record low turnover
rate.

5.00 2.85

10.00 8.93
Analysis of Results. In setting performance goals under the 2010 Balanced Scorecard, the Committee intended to reward management for
improving the company�s overall performance from 2009. In particular, the Committee considered that if 2010 performance were the same as
performance in 2009, the payout level under the AIP would be 86% of target rather than 186% of target as in 2009.

In 2010, the Committee determined that the Named Executive Officers achieved a corporate Balanced Scorecard score of 95.52 points, which
corresponded with a bonus payout at 110.2% of target award levels. The Committee, however, exercised its discretion to reduce the bonus
payouts by 6% below the calculated result to underscore the importance of ongoing physician recruitment and retention initiatives. The resulting
AIP awards are shown, along with other amounts, in the Summary Compensation Table under Non-Equity Incentive Plan Compensation and
separately under footnote 4 to this table.

Long-Term Incentive Compensation

General Objectives

Our objectives for long-term incentive compensation are to align executives� interests with those of our shareholders by providing an incentive to
enhance long-term shareholder value, and to encourage employment retention. The Compensation Committee seeks to position total direct
compensation to our Named Executive Officers, considered as a group, at the 50th percentile of market levels for meeting aggressive
performance goals and at the 75th percentile of market levels for meeting �extraordinary� performance goals.
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The Committee considers several factors in determining the long-term incentive awards it grants to our Named Executive Officers, including:

� individual performance;

� market practice, including peer company and survey data for each Named Executive Officer;

� the Committee�s assessment of other elements of compensation provided to the Named Executive Officers;

� the annual percentage of market value that peer companies transfer to executives and other personnel (equity awards); and

� the potential dilution to our shareholders (equity awards).
The Committee also considers the recommendations of the Chief Executive Officer relative to the Named Executive Officers who report to him,
including his assessment of the individual performance of those officers. Annual compensation determinations in individual cases may include
positive or negative adjustments with respect to prior year compensation.

Overall Design and Mix of Grant Types

We grant restricted stock units and stock options to encourage retention, align the economic interests of our management more closely with
those of our shareholders and focus management on activities that increase shareholder value. We grant performance cash awards, as discussed
below, to tie executive compensation to our long-term, future financial performance. Both our long-term equity awards and performance cash
awards are designed to vest over three-year periods. In addition, 50% of our long-term equity awards are subject to performance-based vesting
conditions. In 2010, the Committee allocated long-term incentive awards, in terms of award value, as follows:

Form of Long-Term Award Percentage Vesting Period
Time-Vested Restricted Stock Units 28.125% Three Years (1/3 in each year)
Time-Vested Stock Options 9.375% Three Years (1/3 in each year)
Performance-Vested Restricted Stock Units 28.125% Three Years (1/3 in each year subject to satisfaction of

adjusted EBITDA-based performance condition in year one)
Performance-Vested Stock Options 9.375% Three Years (1/3 in each year subject to satisfaction of

adjusted EBITDA-based performance condition in year one)
Performance Cash 25.000% Three Years (depending on the attainment of certain

performance criteria in each measurement year based on free
cash flow and ROIC)

As reflected in the table above, in terms of award value, the Committee allocated 75% of equity awards to restricted stock units and 25% to
stock options. In determining the appropriate allocation between stock options and restricted stock units, the Committee noted that it was an
increasingly common market practice to grant awards in the form of a mix of stock options and restricted stock units. The Committee also
believed that the use of two forms of equity awards reflected an appropriate balance (after taking into account the differences in economic values
between the two forms) in economic risks associated with each award, a factor that the Committee believed would mitigate the possibility of
increased speculative or risk-taking behavior associated with stock options. The Committee elected to grant 25% of the long-term incentive
value in the form of performance cash awards to reward management for increasing free cash flow and ROIC, recognizing that this would build
shareholder value over time. The Committee also took into account the fact that none of the Named Executive Officers had sold any shares of
common stock in the prior five-year period, an outcome that reflected the commitment of the Named Executive Officers to maintaining an equity
investment in the company exceeding that contemplated by the company�s stock retention guidelines. Based on these factors, the Committee
determined that it was appropriate to grant a portion of the long-term incentive awards in the form of performance cash.
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Performance-Based Equity Program

In February 2010, the Compensation Committee, in accordance with its previously announced policy, granted 50% of the 2010 equity (in terms
of number of shares) to the Named Executive Officers in the form of performance-based awards. These awards required the company to attain a
performance goal with respect to our 2010 adjusted EBITDA (as such term is defined above under �Performance-Based Annual Bonus�) of at least
$800 million, a goal which the company significantly outperformed by reporting 2010 adjusted EBITDA equal to $1.050 billion. If the
performance goal had not been achieved, none of the performance-based equity awards would have vested and the awards would have been
forfeited as of December 31, 2010. The performance-based equity awards vest in one-third increments on each of the first three anniversaries of
the grant date based upon continued employment with us. The Committee established the performance goal at $800 million of adjusted EBITDA
to establish a minimum level of performance in a year of extraordinary uncertainty generated by the unknown outcome of the passage of health
care reform in the United States. The Committee also noted that the attainment of a minimum performance threshold of $800 million of
EBITDA would outperform the company�s adjusted EBITDA in each of the years 2004 to 2008.

Time-Based Equity Awards

As in prior years, the portion of the equity awards granted to the Named Executive Officers that are not subject to the performance-based vesting
criteria will vest in one-third increments on each of the first three anniversaries of the grant date.

Performance Cash Awards

The performance cash awards vest and are paid following the end of a three-year performance period, subject to the attainment of certain
performance criteria. Once the awards vest, payouts range from zero to 200% of the target awards, based on the company�s performance during
each individual year of the performance period with respect to the following metrics:

� free cash flow (defined as cash provided by operating activities less cash used for investing activities); and

� ROIC (defined as income from continuing operations before interest expense divided by the sum of net debt and book shareholders�
equity, each adjusted for the capitalization of leases and impairments).

The Committee selected the free cash flow metric in order to reward cash generation from all sources, including working capital improvements
and sound portfolio decisions with respect to our assets. The Committee selected the ROIC metric because achieving a high return on capital is
critical for our long-term success. For the 2010 performance cash awards, similar to past years, the Committee structured the performance
criteria to be significantly more challenging than the prior year�s program.

With respect to each year of the three-year performance period, goals corresponding with threshold, target and maximum levels of performance
are set for each metric. For purposes of determining the ultimate payout amount of an award, achievement of the applicable goals is weighted at
25% for each of 2010 and 2011, and at 50% for 2012. The Committee decided to base award payouts on performance measured separately for
each measurement year, rather than performance measured over the entire three-year performance period, in order to provide continuous
performance and retention incentives during the entire time the awards are outstanding. The Committee weighted 2012 at 50% because it
believed that emphasizing attainment of the final year goals would drive long-term performance. With respect to each measurement year,
achievement of each of the annual free cash flow and ROIC goals is weighted equally at 50%.
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The potential payout levels attributable to the company�s performance with respect to each metric for each measurement year, expressed as a
percentage of the total target award value, are as follows:

Payout as a Percentage of Target Award

Performance Level
Free Cash Flow

Return on Invested
Capital (ROIC)

Total2010 2011 2012 2010 2011 2012
Maximum 25% 25% 50% 25% 25% 50% 200% 
Target 12.5% 12.5% 25% 12.5% 12.5% 25% 100% 
Threshold 0% 0% 0% 0% 0% 0% 0% 
Achievement of performance levels is determined by reference to our financial statements. Interpolation is used to calculate payout levels for
results between threshold and target or target and maximum performance levels. The Committee has discretion to adjust performance goals to
account for certain acquisitions and divestitures.

In 2010, which is the first measurement year of the 2010 performance cash program, our actual free cash flow was $117 million and our actual
ROIC was 12.3%. In the case of the free cash flow metric, our results exceeded the maximum goal level of $114 million. In the case of the
ROIC metric, our results exceeded the threshold goal level of 11.5% but were less than the target goal level of 12.4%. The Committee decided
not to impose on the 2010 performance cash awards the �three-year TSR governor� feature that does apply to the 2009 awards and which limits the
total amount paid out with respect to awards to 100% of the target award value in the event that our total shareholder return is negative for the
three-year performance period. The Committee did not believe that this feature continued to be appropriate. Given the improvement in the
company�s stock price, the Committee�s view was that if we achieved target performance over 2010, 2011 and/or 2012, a corresponding stock
price decline would be as likely due to external economic or regulatory factors as to management performance.

Like the 2010 performance cash program, payouts under the 2008 and 2009 performance cash programs are subject to the attainment of
performance goals with respect to free cash flow and ROIC metrics, which are defined the same under all of the performance cash programs.
2010 is the third and final measurement year of the 2008 performance cash program and the second measurement year of the 2009 performance
cash program. Our 2010 actual performance is discussed above.

With respect to the 2008 performance cash program, in 2010 our actual free cash flow results exceeded the target goal level of negative $43
million but were less than the maximum goal level of $151 million. In the case of the ROIC metric, our results exceeded the maximum goal
level of 11.9%.

With respect to the 2009 performance cash program, in 2010 our actual free cash flow results exceeded the maximum goal level of $70 million.
In the case of the ROIC metric, our results exceeded the maximum goal level of 9.3%.

Pursuant to applicable regulations, the future payout amounts attributable to 2010 performance with respect to awards under the 2008, 2009 and
2010 performance cash programs are shown, along with other amounts, in the Summary Compensation Table under Non-Equity Incentive Plan
Compensation and are separately shown under footnote 4 to this table. We will not pay amounts under 2009 performance cash awards or 2010
performance cash awards to any of the Named Executive Officers until after vesting occurs on December 31, 2011 in the case of 2009
performance cash awards and on December 31, 2012 in the case of 2010 performance cash awards, and only if such Named Executive Officer is
employed with us on the applicable scheduled payout date following Committee certification of performance criteria achievement, subject to
certain exceptions relating to retirement, a qualifying termination, death, disability or change of control.
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2010 Long-Term Incentive Award Values

The Compensation Committee awarded the following long-term incentive awards to each of the Named Executive Officers in 2010:

Named Executive Officer

Total Target
Long-Term

Incentive Award
Value

Number of
Stock Options

Number of
Restricted Stock

Units

Target
Performance
Cash Award

Value
Mr. Fetter $ 6,488,540 420,258 725,446 $ 1,625,000
Mr. Porter $ 1,746,912 113,146 195,312 $ 437,500
Dr. Newman $ 2,495,594 161,638 279,018 $ 625,000
Mr. Ruff $ 658,832 42,672 73,660 $ 165,000
Ms. Fraser $ 499,122 32,328 55,804 $ 125,000
The Committee determined the long-term incentive award values based primarily on market considerations. The increase in the grant values
relative to 2009 is attributable to the Committee�s decision in 2009 to reduce long-term incentive grant values in response to the unprecedented
volatility of the company�s stock, and equity markets in general, in that year.

The differences in long-term compensation awarded to individual Named Executive Officers are primarily attributable to the different rates of
compensation paid to these officers based on their different roles and functions and experience in their roles. For example, the compensation
rates for our Chief Financial Officer and our Chief Operating Officer are higher than the compensation rates for our General Counsel and our
Senior Vice President of Human Resources in light of how the market compensates executives in these respective roles.

Equity Grant Timing and Stock Option Exercise Prices

Historically, we have made annual equity awards to the Named Executive Officers and other employees during the first quarter of the year in
connection with annual executive compensation decisions. In accordance with the terms of our equity plans, the grant date of these awards is the
date when the Compensation Committee approves the grant. We may periodically grant equity awards to newly hired employees, employees
who have been promoted to executive officer positions, or for special recognition or retention. These grants may be outside of the annual grant
process but also require Committee approval if the recipient is an executive or senior officer. In the case of grants made outside of the annual
grant process cycle, the grant date is the last trading day of the month of hire or the approval of the promotion or retention award. The exercise
price for all stock options is the NYSE closing price per share of our common stock on the date of grant or on the immediately preceding trading
day if the date of grant is a non-trading day.

Executive Officer Stock Ownership and Stock Retention Requirements

Our Board of Directors has adopted stock ownership and stock retention requirements for our non-employee directors and all company officers
with the title of Senior Vice President and above, to further align their personal interests with those of our shareholders. The ownership
requirements must be met within five years from the date on which an individual becomes a director or senior officer. If, during or after such
five-year period, a senior officer is promoted to a position that requires a higher stock ownership multiple than the position previously held, the
senior officer will be granted an additional two-year period to meet the increased multiple.
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Each senior officer is required to own shares of our stock with a value equal to the following multiples of his or her base salary:

Executive Level

Market Value of
Common
Stock

Owned as a
Multiple of
Base Salary

Chief Executive Officer 6x
Executive Vice President and others above Senior Vice President 2x
Senior Vice President 1x

Shares currently counted toward the stock ownership requirements include: (i) shares of common stock held of record or in a brokerage account
by the individual or his or her spouse; (ii) restricted stock or restricted stock units; and (iii) stock units credited under deferred compensation
plans. Outstanding stock options do not count toward satisfaction of the ownership requirements.

If a director or senior officer does not meet the applicable ownership requirements, he or she must retain 100% of any �net shares� received upon
the exercise of stock options and the vesting of restricted stock or restricted stock units until such time as the requirements are met. For this
purpose, �net shares� means the number of shares received upon exercise of stock options or upon vesting of restricted stock or restricted stock
units less the number of shares sold or deducted to pay the exercise price (in the case of options), withholding taxes and any brokerage
commissions.

As of September 7, 2011, all Named Executive Officers were in compliance with the requirements. All senior officers are required to certify that
they are in compliance with these guidelines prior to executing a sale of the company�s common stock.

Prohibition on Trading in Derivatives; No Margin Accounts

Our insider trading policy prohibits any Named Executive Officer or any other officer or employee subject to its terms (approximately 70
people) from entering into short sales or derivative transactions to hedge their economic exposure to our stock. In addition, these officers and
employees are prohibited from pledging our stock, including holding our stock in margin accounts.

Perquisites

Tenet owns one aircraft and holds a 12.5% undivided interest in a second aircraft through a fractional ownership program. We believe that the
use of corporate aircraft provides for a more efficient use of our executives� time given the greater likelihood of direct flights and improved flight
times than are available commercially. It also provides a more secure traveling environment where sensitive business issues may be discussed.

Under our aircraft usage policy, our Chief Executive Officer and certain other employees of the company approved by him from time to time are
eligible to use the company�s aircraft for limited personal use. We believe this is a reasonable perquisite to offer to our senior executive officers
so long as there is a business necessity of maintaining these aircraft. To the extent any travel on our aircraft results in imputed income to a
Named Executive Officer, the company does not provide gross-up payments to cover the officer�s personal income tax obligation due to such
imputed income.

Under our aircraft usage policy, Mr. Fetter must reimburse us for any personal use of the corporate aircraft above 75 hours per year. In 2010,
Mr. Fetter�s personal use of the corporate aircraft totaled 56.1 hours. The incremental cost of his use is disclosed in the Summary Compensation
Table.

We do not provide our Named Executive Officers with any other personal benefits.
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Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (�SERP�) provides our Named Executive Officers (and certain other officers) with retirement
benefits in the form of lifetime annuity payments. The benefit amount is based on the executive�s years of service and earnings.

Our SERP has been in place since 1984. It is similar to the types of defined benefit retirement plans that other large companies maintain for their
senior executives, especially among our hospital company peers. We continue this benefit because it enhances our ability to recruit and retain
qualified executives without additional equity dilution. Additional information regarding benefit calculations and other terms of the SERP is
provided in the narrative discussion following the Pension Benefits Table on page 51.

Executive Severance Plan

In 2006, we adopted the Tenet Executive Severance Plan (�ESP�), which is applicable to our Named Executive Officers and certain other senior
managers and officers of the company, including hospital chief executive officers. The terms of the ESP were approved by the Compensation
Committee after consultation with the Consultant at the time it was adopted, and no material amendments have been made since 2006.

The ESP provides cash severance and other benefits that vary by position level, consistent with market practice. There are tax gross-up
provisions that may apply in the event of a change of control of the company or in the event that amounts payable under the ESP are subject to
excise taxes under Section 409A of the Internal Revenue Code. These gross-up provisions are designed to provide ESP participants with the
benefits promised under the ESP had the excise tax not been applicable (i.e., to make participants whole).

The ESP is intended to continue the company�s practice of strengthening retention and recruitment by offering competitive compensation
packages consistent with industry standards.

Each of the Named Executive Officers participates in the ESP. The severance periods for the company�s Named Executive Officers under its ESP
were determined by the Committee based on (1) past company practice, (2) competitive data regarding the severance periods in place for
executives of similar sized companies provided by the Consultant, and (3) the Committee�s analysis of the future financial impact of various
severance payout scenarios on each of these executives and on the company.

Provisions in the ESP and related severance agreements regarding confidentiality, non-disparagement and non-solicitation as a condition of
receipt of severance benefits under the ESP remain in effect for the period during which the severed executive is entitled to receive severance
payments. There are no provisions regarding waiver of breach of any such agreements or provisions.

A more detailed description of the ESP is contained in �Potential Payments Upon Termination or Change of Control� beginning on page 55.

Deferred Compensation Plans

Our Named Executive Officers and other eligible management employees may defer under our 2006 DCP all or a portion of their compensation
that would otherwise be paid during a given calendar year. We make employer matching contributions to the 2006 DCP for employee
participants in an amount equal to 50% of participant supplemental deferrals not to exceed 3% of compensation. The purpose of our deferred
compensation plans is to enable highly paid employees to defer the taxable receipt of a portion of their income until such time as the employee is
more likely to be in a lower tax bracket, usually at retirement, and to provide these employees with the matching contribution they would have
received under our 401(k) Plan if Internal Revenue Code limits did not apply.

Each of the Named Executive Officers is eligible to participate in the 2006 DCP. All participated in 2010 and have elected to participate in 2011.
Additional details regarding the deferred compensation plans are set out under �Deferred Compensation Plans� beginning on page 53.
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Tax Matters

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for compensation in excess of $1,000,000
paid to any Named Executive Officer (other than the chief financial officer), but exempts qualifying performance-based compensation from the
deduction limit if certain requirements are met. The Compensation Committee generally seeks to structure performance-based compensation,
including performance awards and stock option grants, in a manner intended to satisfy these requirements.

The Board and the Committee reserve the authority to award nondeductible compensation as they deem appropriate. Further, because of
ambiguities and uncertainties as to the application and interpretation of Section 162(m) and related regulations, no assurance can be given that
compensation intended by the Committee to satisfy the requirements for deductibility under Section 162(m) does in fact do so.

In 2010, for purposes of Section 162(m) of the Code, the Committee established a separate additional performance goal under the AIP for the
Named Executive Officers. This goal required that we achieve adjusted EBITDA in 2010 of at least $800 million in order for the Named
Executive Officers to be eligible to receive any bonus payments under the AIP, which the Committee believed to be a difficult but realistic goal.
In February 2011, the Committee certified that we achieved the goal, with 2010 adjusted EBITDA equal to $1.050 billion, and thus the Named
Executive Officers qualified for the AIP bonus payments described above under �Performance-Based Annual Bonus� beginning on page 31.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table summarizes the compensation in the years ended December 31, 2010, 2009 and 2008 for our Chief Executive Officer, our
Chief Financial Officer and our three most highly compensated other executive officers during 2010 (collectively, the �Named Executive
Officers�). Additional information concerning our Named Executive Officers� compensation can be found in the Compensation Discussion and
Analysis section of this Proxy Statement beginning on page 25.

Name and

Principal Position Year
Salary
($)(1)

Bonus
($)(1)

Stock
Awards
($)(2)

Option
Awards
($)(3)

Non-Equity
Incentive
Plan

Compensation
($)(1)(4)

Change in
Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings
($)(5)

All Other
Compensation

($)(6) Total ($)
Trevor Fetter

    Chief Executive Officer and

    President

2010

2009

2008

1,081,000

1,081,000

1,081,000

-0-

-0-

-0-

3,648,993

-0-

2,089,620

1,214,546

3,905,000

4,050,810

4,581,616

4,075,825

2,288,750

1,490,408

1,383,505

1,402,826

(7) 226,383

255,420

231,066

12,242,946

10,700,750

11,144,072

Biggs C. Porter

    Chief Financial Officer

2010

2009

2008

576,904

568,100

568,100

-0-

-0-

100,000(8) 

982,419

-0-

365,560

326,992

781,000

656,100

1,132,994

1,215,999

763,548

384,612

348,859

268,521

29,595

31,398

37,572

3,433,516

2,945,356

2,759,401

Stephen L. Newman, M.D.

    Chief Operating Officer

2010

2009

2008

732,269

720,800

720,800

-0-

-0-

-0-

1,403,461

-0-

605,150

467,134

1,207,000

1,093,500

1,618,864

1,644,119

1,028,464

1,246,001

1,153,230

900,054

38,083

39,211

20,821

5,505,811

4,764,360

4,368,789

Gary Ruff

    Senior Vice President

    and General Counsel

2010

2009

2008

388,462

340,000

294,042

-0-

-0-

-0-

370,510

-0-

74,594

123,322

284,000

112,800

354,663

424,440

172,082

272,456

225,557

149,908

14,819

14,175

8,132

1,524,232

1,288,172

811,558

Cathy Fraser

    Senior Vice President,

    Human Resources

2010

2009

2008

388,904

342,300

342,300

-0-

-0-

-0-

280,694

-0-

123,500

93,428

284,000

267,300

459,742

489,507

308,956

109,066

90,176

73,663

15,656

16,518

9,766

1,347,490

1,222,501

1,125,485

(1) Includes amounts deferred by the Named Executive Officers under the 2006 DCP. For further information, see the table and related discussion under
�Nonqualified Deferred Compensation� beginning on page 53.

(2) Values in this column represent the grant date fair value of performance-based restricted stock unit awards and time-vested restricted stock unit awards
computed in accordance with FASB ASC Topic 718. With respect to the performance-based restricted stock units, the value shown reflects the target number
of units which, because the awards provided for a single level of potential payout, is also the maximum number of units awarded. We calculate the grant date
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fair value of restricted stock units based on the NYSE closing price per share of our common stock on the date of grant or on the immediately preceding
trading day if the date of grant is a non-trading day.

(3) Values in this column represent the grant date fair value of performance-based stock option awards and time-vested stock option awards computed in
accordance with FASB ASC Topic 718. With respect to the performance-based stock options, the value shown reflects the target number of options which,
because the awards provided for a single level of potential payout, is also the maximum number of options awarded. Assumptions used in the calculation of
these amounts are included in Note 8 to our consolidated financial statements for the year ended December 31, 2010 included in our Annual Report on Form
10-K and are described in �Management�s Discussion and Analysis of Financial Condition and Results of Operations� under �Critical Accounting
Estimates�Accounting for Stock-Based Compensation� in the Form 10-K.
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(4) This column reflects cash awards under our AIP in the amounts set forth below. Pursuant to applicable regulations, this column also reflects the future payout
amounts set forth below, which are deemed earned in the years shown with respect to performance cash awarded to the Named Executive Officers in 2008
under our 2001 Stock Incentive Plan (in the form of cash�settled �Performance Unit� awards) and in 2009 and 2010 under our 2008 Stock Incentive Plan (in the
form of cash-settled �Performance Awards�); however, we will not pay amounts under 2009 or 2010 awards to any of these executives until after vesting occurs
on December 31, 2011 in the case of the 2009 awards and on December 31, 2012 in the case of the 2010 awards, and only if such executive is employed with
us on the applicable scheduled payout date following Committee certification of performance criteria achievement, subject to certain exceptions relating to
retirement, a qualifying termination, death, disability or change of control. Payout under the 2008 awards was made in 2011 following Committee
certification of performance criteria achievement.

Name Year

Annual
Incentive
Plan
($)

Performance
Cash

Awarded in
2008
($)

Performance
Cash

Awarded in
2009
($)

Performance
Cash

Awarded in
2010
($)

Total Non-
Equity
Incentive
Plan

Compensation
($)

Fetter 2010

2009

2008

1,576,963

2,513,325

1,351,250

1,792,848

937,500

937,500

625,000

625,000

�  

586,806

�  

�  

4,581,616

4,075,825

2,288,750

Porter 2010

2009

2008

573,152

950,999

613,548

286,856

150,000

150,000

115,000

115,000

�  

157,986

�  

�  

1,132,994

1,215,999

763,548

Newman 2010

2009

2008

727,577

1,206,619

778,464

478,093

250,000

250,000

187,500

187,500

�  

225,694

�  

�  

1,618,864

1,644,119

1,028,464

Ruff 2010

2009

2008

250,080

379,440

172,082

�  

�  

�  

45,000

45,000

�  

59,583

�  

�  

354,663

424,440

172,082

Fraser 2010

2009

2008

250,080

382,007

246,456

119,523

62,500

62,500

45,000

45,000

�  

45,139

�  

�  

459,742

489,507

308,956

(5) The amounts shown for each Named Executive Officer represent the change in the actuarial present value of accumulated benefits under our SERP. Unless
otherwise indicated, the amounts do not include above-market earnings under our deferred compensation plans.

(6) Amounts shown in this column for 2010 include the following:

Fetter Porter Newman Ruff Fraser
Premiums for long-term disability and survivor benefit life insurance under
our SERP $ 3,820 $ 4,063 $ 4,300 $ 3,145 $ 3,020
Matching contributions under our 401(k) Retirement Savings Plan 3,675 3,675 3,675 3,675 3,675
Matching contributions under our 2006 DCP 50,797 19,276 25,732 7,999 8,961
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Personal use of company aircraft* 168,091 2,581 4,376 -0- -0-
Total $ 226,383 $ 29,595 $ 38,083 $ 14,819 $ 15,656

* Amounts shown in this row represent the incremental costs associated with the personal use of our aircraft. Incremental costs include fuel costs, landing and
parking fees, customs and handling charges, per hour accruals for maintenance service plans, passenger catering and ground transportation, crew travel
expenses and other trip-related variable costs (including fees for contract crew members and the use of our fractional jet interest). Because our aircraft are
used primarily for business travel, incremental costs exclude fixed costs that do not change based on usage, such as pilots� salaries, aircraft purchase or lease
costs, fractional jet interest management fees, home-base hangar costs and certain maintenance fees.

(7) Amount represents the change in the actuarial present value of Mr. Fetter�s accumulated benefits during 2010 under the SERP. In addition to the effects of a
one-year increase in age and service credit under the SERP, a significant portion of the increase shown for 2010 is attributable to an actuarially required
decrease in the discount rate used in our computations from 5.75% for 2009 to 5.50% for 2010.

(8) Reflects one of three equal installments of a sign-on bonus paid to Mr. Porter pursuant to his offer letter. The installments were paid on the starting date of his
employment with the company in 2006 and on the first and second anniversaries of his starting date.
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Grants of Plan-Based Awards During 2010

The following table sets forth information concerning grants of equity and performance cash made in 2010 under our stock incentive plans and
grants of cash that potentially could have been earned in 2010 under our AIP.

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards

Estimated Future Payouts
Under Equity
Incentive

Plan Awards

All Other
Stock Awards:
Number of
Shares of
Stock or
Units
(#)

All Other
Option Awards:
Number of
Securities
Underlying
Options
(#)

Exercise or
Base
Price
of

Option
Awards
($/Sh)

Grant Date
Fair Value of
Stock and
Option
Awards
($)(3)

Award
Type(1)

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Target
($)(2)

Fetter AIP 378,350 1,513,400 3,026,800
PC -0- 1,625,000 3,250,000
RSU 2/25/10 362,723 1,824,497
SO 2/25/10 210,129 5.03 607,273

PRSU 2/25/10 362,723 1,824,497
PSO 2/25/10 210,129 5.03 607,273

Porter AIP 137,513 550,050 1,100,100
PC -0- 437,500 875,000
RSU 2/25/10 97,656 491,210
SO 2/25/10 56,573 5.03 163,496

PRSU 2/25/10 97,656 491,210
PSO 2/25/10 56,573 5.03 163,496

Newman AIP 174,563 698,250 1,396,500
PC -0- 625,000 1,250,000
RSU 2/25/10 139,509 701,730
SO 2/25/10 80,819 5.03 233,567

PRSU 2/25/10 139,509 701,730
PSO 2/25/10 80,819 5.03 233,567

Ruff AIP 60,000 240,000 480,000
PC -0- 165,000 330,000
RSU 2/25/10 36,830 185,255
SO 2/25/10 21,336 5.03 61,661

PRSU 2/25/10 36,830 185,255
PSO 2/25/10 21,336 5.03 61,661

Fraser AIP 60,000 240,000 480,000
PC -0- 125,000 250,000
RSU 2/25/10 27,902 140,347
SO 2/25/10 16,164 5.03 46,714

PRSU 2/25/10 27,902 140,347
PSO 2/25/10 16,164 5.03 46,714

(1) AIP Awards. These are awards that our Named Executive Officers might have earned during 2010 under our AIP, dependent upon our 2010 performance.
Awards actually earned are shown, along with other amounts, in the Non-Equity Incentive Plan Compensation column of the Summary Compensation Table
and are shown separately in footnote 4 to such table.

Performance Cash Awards. Awards designated �PC� reflect amounts that can be earned following the end of a three-year performance period in connection with
performance cash awards to our Named Executive Officers under our 2008 Stock Incentive Plan. The performance cash awards vest and are paid in cash following
the end of a three-year performance period, subject to the attainment of certain performance criteria and, subject to certain exceptions relating to retirement (for
2008 performance cash awards only), a qualifying termination, disability, death or change of control, the Named Executive Officer�s continued employment with
us until the applicable scheduled payout date following Committee certification of performance criteria achievement. A description of the awards appears under
�Performance Cash Awards� beginning on page 40. Pursuant to applicable regulations, amounts deemed earned in 2010 with respect to the performance cash awards
are shown, along with other amounts, in the Non-Equity Incentive Plan Compensation column of the Summary Compensation Table and are shown separately in
footnote 4 to such table.

Restricted Stock Unit Awards. Awards designated �RSU� reflect time-vested restricted stock unit awards under our 2008 Stock Incentive Plan. Each Named
Executive Officer was granted restricted stock units on February 25, 2010 based on the NYSE closing price of $5.03 per share of our common stock. These awards
vest ratably on each of the first three anniversaries of the grant date with certain exceptions relating to a qualifying termination, disability, death or change of
control.
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Stock Option Awards. Awards designated �SO� reflect stock option awards under our 2008 Stock Incentive Plan. Each Named Executive Officer was granted stock
options on February 25, 2010 based on the NYSE closing price of $5.03 per share of our common stock. These stock options vest ratably on each of the first three
anniversaries of the grant date with certain exceptions relating to retirement, a qualifying termination, disability, death or change of control.
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Performance-Based Restricted Stock Unit Awards; Performance-Based Stock Options. Awards designated �PRSU� or �PSO� reflect performance-based restricted
stock unit awards and performance-based stock option awards, respectively, under our 2008 Stock Incentive Plan. Each Named Executive Officer was granted
performance-based restricted stock units and performance-based stock options on February 25, 2010 based on the NYSE closing price of $5.03 per share of our
common stock. These awards were subject to the company�s attainment of a specified one-year performance metric for the year ended December 31, 2010. If the
performance metric were not met, the grants would be forfeited. If the performance metric were met, the grants would vest ratably on each of the first three
anniversaries of the grant date. In February 2011, the Compensation Committee certified that the metric was achieved and thus the awards were not forfeited, but
rather they vested and will continue to vest based on continued employment over the three-year vesting period, subject to certain exceptions relating to retirement
(for performance-based stock options only), a qualifying termination, disability, death or change of control. A description of the performance-based restricted
stock unit awards and performance-based stock options appears under �Performance-Based Equity Program� beginning on page 40.

(2) The numbers shown reflect only the target numbers of performance-based restricted stock unit awards and performance-based stock option awards because
the awards provided for a single level of potential payout.

(3) A fair value of $2.89 per option award was computed in accordance with FASB ASC Topic 718 (formerly referred to as �SFAS 123(R)�). Assumptions used in
the calculation of these amounts with respect to stock option grants, including a description of our use of a binomial lattice model, are included in Note 8 to
the consolidated financial statements for the year ended December 31, 2010 included in our Annual Report on 10-K and are described in �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� under �Critical Accounting Estimates�Accounting for Stock-Based Compensation� in
the Form 10-K. We calculate the grant date fair value of restricted stock units based on the NYSE closing price per share of our common stock on the date of
grant.
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Outstanding Equity Awards

The following table sets forth information as of December 31, 2010 with respect to outstanding equity awards granted to each of the Named
Executive Officers.

Name
Grant
Date

Option Awards(1) Stock Awards(1)

Number
of

Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Equity
Incentive
Plan

Awards:
Number

of
Securities
Underlying
Unexercised
Unearned
Options
(#)(2)

Option
Exercise
Price
($)

Option
Expiration

Date

Number of
Shares
or

Units of
Stock That

Have
Not

Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have Not
Vested
($)(3)

Equity
Incentive

Plan Awards:
Number

of
Unearned
Shares,
Units or
Other
Rights
That

Have Not
Vested
(#)(2)

Equity
Incentive

Plan Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That

Have Not
Vested
($)(3)

Fetter 11/7/02 450,000 27.95 11/7/12
9/15/03 350,000 14.98 9/15/13
3/4/04 469,333 12.02 3/4/14
2/17/05 469,333 10.63 2/17/15
2/22/06 731,697 7.93 2/22/16
3/1/07 728,000 6.60 3/1/17
3/6/08 1,111,333 555,667 4.94 3/6/18
3/6/08 141,000 943,290
2/26/09 1,833,333 3,666,667 1.14 2/26/19
2/25/10 210,129 5.03 2/25/20
2/25/10 210,129 5.03 2/25/20
2/25/10 362,723 2,426,617
2/25/10 362,723 2,426,617

Total values $ 3,369,907 $ 2,426,617

Porter 6/5/06 144,583 7.76 6/5/16
3/1/07 100,000 6.60 3/1/17
3/6/08 180,000 90,000 4.94 3/6/18
3/6/08 24,667 165,022
2/26/09 366,666 733,334 1.14 2/26/19
2/25/10 56,573 5.03 2/25/20
2/25/10 56,573 5.03 2/25/20
2/25/10 97,656 653,319
2/25/10 97,656 653,319

Total values $ 818,341 $ 653,319

Newman 3/3/04 66,666 12.01 3/3/14
2/16/05 60,000 10.52 2/16/15
2/22/06 55,000 7.93 2/22/16
3/1/07 140,000 6.60 3/1/17
3/6/08 300,000 150,000 4.94 3/6/18
3/6/08 40,834 273,179
2/26/09 566,666 1,133,334 1.14 2/26/19
2/25/10 80,819 5.03 2/25/20
2/25/10 80,819 5.03 2/25/20
2/25/10 139,509 933,315
2/25/10 139,509 933,315

Total values $ 1,206,494 $ 933,315

Ruff 3/3/04 13,333 12.01 3/3/14
2/16/05 14,167 10.52 2/16/15
2/22/06 8,571 7.93 2/22/16
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3/6/08 5,034 33,677
7/28/08 26,666 13,334 5.67 7/28/18
2/26/09 133,333 266,667 1.14 2/26/19
2/25/10 21,336 5.03 2/25/20
2/25/10 21,336 5.03 2/25/20
2/25/10 36,830 246,393
2/25/10 36,830 246,393

Total values $ 280,070 $ 246,393
Fraser 9/29/06 20,000 8.14 9/29/16

3/1/07 40,000 6.60 3/1/17
3/6/08 73,333 36,667 4.94 3/6/18
3/6/08 8,334 55,754
2/26/09 133,333 266,667 1.14 2/26/19
2/25/10 16,164 5.03 2/25/20
2/25/10 16,164 5.03 2/25/20
2/25/10 27,902 186,664
2/25/10 27,902 186,664

Total values $ 242,418 $ 186,664
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(1) Except as otherwise noted in the table, all awards vest ratably on each of the first three anniversaries of the grant date and, in the case of options, have a term
of ten years.

(2) Each Named Executive Officer was granted awards of performance-based stock options and performance-based restricted stock units on February 25, 2010.
These awards were subject to the company�s attainment of a specified one-year performance metric for the year ended December 31, 2010. If the performance
metric were not met, the grants would be forfeited. If the performance metric were met, the grants would vest ratably on each of the first three anniversaries
of the grant date. In February 2011, the Compensation Committee certified that the metric was achieved and thus the awards were not forfeited, but rather
they vested and will continue to vest based on continued employment over the three-year vesting period subject to certain exceptions relating to retirement
(for performance-based stock options only), a qualifying termination, disability, death or change of control. A description of the performance-based stock
options and performance-based restricted stock units appears under �Performance-Based Equity Program� beginning on page 40. The numbers shown reflect
the target numbers of performance-based stock options and performance-based restricted stock units because the awards provided for a single level of
potential payout.

(3) Based on the NYSE closing price of $6.69 per share of our common stock on December 31, 2010.
Option Exercises and Stock Vested During 2010

The following table sets forth information concerning restricted stock units that vested to each of the Named Executive Officers during 2010,
including the value they realized on such vesting. The values shown do not represent proceeds actually received by the Named Executive
Officers, as shares were withheld to cover applicable taxes. None of the Named Executive Officers exercised any options during 2010.

Stock Awards

Name

Number of Shares
Acquired on Vesting

(#)

Value Realized
on Vesting
($)(1)

Fetter 241,000 1,303,910
Porter 66,334 355,500
Newman 107,633 579,042
Ruff 8,367 45,302
Fraser 25,000 133,750

(1) The value realized on vesting has been computed by multiplying the number of shares of common stock by the market value of such shares
on the vesting date. These amounts represent gain realized on prior-year equity compensation and are not considered 2010 compensation.

Pension Benefits

The following table sets forth information as of December 31, 2010 with respect to our SERP, which provides for payments or other benefits in
connection with the retirement of the Named Executive Officers.

Name Plan Name

Number of Years
Credited
Service
(#)(1)

Present Value
of 

Accumulated
Benefit
($)(2)(3)

Payments
During Last

Fiscal
Year
($)

Fetter SERP 15 7,072,995 -0-
Porter SERP 4 1,180,438 -0-
Newman SERP 11 4,801,010 -0-
Ruff SERP 9 647,921 -0-
Fraser SERP 4 317,921 -0-

Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Contents 78



(1) None of the Named Executive Officers has been credited with years of service in excess of his or her actual years of service with the
company.

(2) Computed as of December 31, 2010, the same pension plan measurement date used for financial statement reporting purposes with respect
to our consolidated financial statements for the year ended December 31, 2010, which are included in our Annual Report on Form 10-K
filed with the SEC on February 25, 2011.
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(3) Determined using the benefit formula, age and service credits, and final average earnings as of December 31, 2010, using: (i) the
assumption that retirement age is age 62, which is the earliest age at which a participant under the SERP may retire or terminate
employment without a reduction in benefits; (ii) actuarial tables used in calculating life expectancies; and (iii) a discount rate of 5.50%.

Supplemental Executive Retirement Plan

The SERP provides our Named Executive Officers (and certain other executives, collectively referred to as �participants�) with supplemental
retirement benefits in the form of retirement payments for life, generally commencing on the first day of the month following the attainment of
age 65, subject to the six-month delay applicable to key employees under Section 409A of the Internal Revenue Code. At retirement, the
monthly benefit paid to a participant will be a product of four factors: (i) the participant�s highest average monthly earnings (base salary and
annual cash bonus under our AIP) for any consecutive 60-month period during the 10 years preceding retirement; (ii) the number of years of
service with the company up to a maximum of 20 years provided that during the first five years of participation in the SERP partial credit will be
given for years of service performed prior to the participant�s enrollment in the SERP; (iii) a vesting factor; and (iv) a percentage factor, not to
exceed 2.7% offset for other retirement benefits such as our 401(k) Plan, our deferred compensation plans and Social Security.

A participant in the SERP qualifies for early retirement if, at the time of retirement or termination of employment, the participant meets one of
the following requirements, as elected by the participant at the time of enrollment: (i) age 55 with 10 years of service; or (ii) age 62. The
monthly SERP benefit is reduced in the event of a participant�s early retirement or termination of employment prior to age 62 by 3.0% for each
year early retirement or termination occurs before age 62, subject to a maximum reduction of 21%. Monthly SERP benefits are further reduced
by an additional 3% each year if benefits begin to be paid prior to age 62 as a result of early retirement. Unreduced retirement benefits under the
SERP are available for participants who terminate on or after age 62. Of our Named Executive Officers, only Dr. Newman is presently eligible
for early retirement under the SERP.

In the event of a change of control, participants will be deemed fully vested in their SERP benefits without regard to their actual years of service,
and their SERP benefits will be calculated based on all of their years of service with the company (i.e., the partial credit for service prior to
enrollment in the SERP will not apply) and no early retirement or payment reduction will apply. In addition, participants who were employed by
the company on April 1, 1994 will be credited with three additional years of service (with the total years of service not to exceed 20) for
purposes of calculating their SERP benefits and such benefits will be calculated based on current base salary and annual cash bonus under our
AIP (rather than the highest 60-month average). SERP benefits payable in the event of a termination of employment within two years of a
change of control event described in Section 409A of the Internal Revenue Code will commence on the first day of the month following the
participant�s termination of employment, subject to the six-month delay applicable to key employees under Section 409A of the Internal Revenue
Code. Otherwise any SERP benefits payable following a change of control will be paid at normal retirement or early retirement as described
above.

The SERP contains �Section 280G excise tax cap� terms which provide that in no event shall (x) the total present value of all payments under the
SERP that are payable to a participant upon a termination of employment and are contingent upon a change of control in accordance with the
rules set forth in Section 280G of the Internal Revenue Code when added to (y) the present value of all other payments that are payable to a
participant and are contingent upon a change of control, exceed an amount equal to 299 percent of the participant�s �base amount� as that term is
defined in Section 280G of the Internal Revenue Code and provide for the reduction of benefits payable under the SERP to achieve that result.

None of our Named Executive Officers has received credited service under the SERP for years not worked, and no newly hired employees may
receive any such extra years of credited service. However, the ESP, which was adopted during 2006, provides for the accrual of age and service
credit under the SERP for each participant who also participates in the ESP during his or her �severance period.�
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During their employment, SERP participants are provided a life insurance and accidental death benefit for the designated beneficiary of each
participant and a disability insurance policy for the benefit of each participant.

Nonqualified Deferred Compensation

The following table sets forth information as of December 31, 2010 with respect to our deferred compensation plans.

Name Plan Name

Executive
Contributions

in Last
Fiscal Year

($)(3)

Registrant
Contributions

in Last
Fiscal Year

($)(4)

Aggregate
Earnings
in Last

Fiscal Year
($)(5)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance
at Last
Fiscal

Year End
($)(6)

Fetter 2006 DCP(1) 101,593 50,797 36,653 -0- 855,814
2001 DCP(2) -0- -0- 26,991 -0- 181,717

Porter 2006 DCP(1) 38,551 19,276 27,465 -0- 251,602
Newman 2006 DCP(1) 51,464 25,732 23 -0- 146,556
Ruff 2006 DCP(1) 54,394 7,999 12,834 -0- 128,997
Fraser 2006 DCP(1) 17,922 8,961 7,748 -0- 64,729

(1) Represents amounts with respect to our 2006 DCP.

(2) Represents amounts with respect to our 2001 DCP (as defined below).

(3) Included in the amounts represented in the Summary Compensation Table as �Salary� and �Non-Equity Incentive Plan Compensation.�

(4) Included in the amounts represented as �All Other Compensation� in the Summary Compensation Table.

(5) These amounts are not included in the Summary Compensation Table because plan earnings were not preferential or above-market.

(6) The fiscal year-end balance reported for the 2006 DCP includes the following amounts that were previously reported in the Summary
Compensation Table as compensation for years 2006 through 2009: Mr. Fetter, $541,604; Mr. Porter, $152,722; Dr. Newman, $69,163;
Mr. Ruff, $42,990; and Ms. Fraser, $22,489. The fiscal year-end balance reported for the 2001 DCP includes $842 for Mr. Fetter that was
previously reported in the Summary Compensation Table as compensation for years 2006 through 2009. The information in this footnote is
provided to clarify the extent to which amounts payable as deferred compensation represent compensation reported in our prior proxy
statements, rather than additional currently earned compensation.

Deferred Compensation Plans

We maintain two deferred compensation plans: (i) the First Amended and Restated Tenet 2006 Deferred Compensation Plan (�2006 DCP�); and
(ii) the Eighth Amended and Restated Tenet 2001 Deferred Compensation Plan (�2001 DCP�). No additional elective deferrals or employer
contributions may be made to the 2001 DCP.

The 2006 DCP was adopted in order to comply with the requirements of Section 409A of the Internal Revenue Code. Deferrals elected with
respect to amounts otherwise payable in calendar years beginning before January 1, 2005 are subject to the terms of the 2001 DCP. Deferrals
elected with respect to amounts otherwise payable in calendar years beginning on and after January 1, 2005 are subject to the terms of the 2006
DCP. All of our Named Executive Officers and non-employee directors are eligible to participate in the 2006 DCP.
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Directors and eligible employees (together, �participants�) are permitted to elect to make up to six types of elective deferral contributions (�Deferral
Contributions�) to the 2006 DCP:

(i) basic compensation deferrals of up to 75% of compensation (base salary and certain other cash compensation, but excluding bonuses) for
employees and 100% of compensation (retainers, meeting fees and committee fees) for non-employee directors;

(ii) bonus deferrals of up to 100% of bonus under the AIP for employees (97% if a supplemental bonus deferral is made as described below);

(iii) supplemental compensation deferrals of 3% of compensation when the employee reaches certain statutory limits on contributions under our
401(k) Plan;

(iv) supplemental bonus deferrals of 3% of bonus under the AIP;

(v) discretionary compensation deferrals, in a specified dollar or percentage amount of compensation, if authorized by the administrator of the
2006 DCP; and

(vi) restricted stock unit deferrals, of up to 100% of the restricted stock units awarded under our stock incentive plans, if authorized by the
administrator of the 2006 DCP.

Prior to January 1, 2009, we made an employer matching contribution to the 2006 DCP equal to 100% of an employee�s supplemental
compensation deferrals and/or supplemental bonus deferrals (which is the same level of matching contribution we made under our 401(k) Plan).
Effective January 1, 2009, we reduced the amount of our matching contribution by 50% to conform to changes in the matching contribution
under our 401(k) Plan. In addition, we may elect to make a discretionary contribution to the 2006 DCP with respect any participant. We did not
elect to make any discretionary contributions to the 2006 DCP for 2010. All elective deferrals and employer contributions made to the 2006
DCP are fully vested when made and are credited to a separate bookkeeping account on behalf of each participant.

Amounts deferred into the 2006 DCP are subject to the rules of the 2006 DCP. Amounts deferred into the 2001 DCP are subject to the rules of
the 2001 DCP. The following general statements regarding distributions are subject to the specific provisions of these plans. Amounts deferred
under the 2006 DCP or 2001 DCP will generally be distributed, as directed by the participant, upon either termination of service or the
occurrence of a specified date. Matching and discretionary contributions are distributed upon termination of service. Distributions may also be
elected by a participant in the event of an unforeseen emergency, in which case participation in the 2006 DCP will be suspended. Distributions
may be made in cash or in shares of our common stock, depending upon the participant�s investment elections, as described below. Distributions
may be made in the form of a lump sum payment or annual installments over a one to 15 year period, as elected by the participant. Any amounts
that are payable from the 2006 DCP upon a termination of employment are subject to the six-month delay applicable to key employees under
Section 409A of the Internal Revenue Code. Under certain circumstances, a participant may elect to receive an immediate lump sum distribution
under the 2001 DCP subject to a 10% forfeiture, a 13-month delay or the occurrence of a change of control, as defined in the 2001 DCP.

Participants may request, on a daily basis, that any of the following investment crediting rates be applied to amounts credited to their 2001 DCP
and 2006 DCP accounts: (i) an annual rate of interest equal to 120% of the applicable federal long-term (10-year) interest rate (which generated
an annual return for 2010 of 4.7403%); (ii) a rate of return based on one or more benchmark mutual funds, which are the same funds as those
offered under our 401(k) Plan; or (iii) a rate of return based on the performance of our common stock, designated as stock units that are payable
in shares of our common stock. Amounts that are deemed to be invested in stock units may not be transferred out of stock units and will be paid
in shares of our common stock.
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Potential Payments Upon Termination or Change of Control

The information below describes and quantifies certain compensation that would be paid under existing plans and arrangements if a Named
Executive Officer�s employment had terminated on December 31, 2010, given his or her compensation and service levels as of that date and, as
applicable, based on the NYSE closing price of $6.69 per share of our common stock on that date. These benefits are in addition to benefits
available generally to our salaried employees, such as distributions under our 401(k) Plan, disability benefits and accrued vacation pay. A
Named Executive Officer�s benefits under our deferred compensation plans will generally be distributed in connection with his or her termination
of employment or the occurrence of a specified date. Benefits under the SERP are generally paid on early or normal retirement.

Due to the number of factors that affect the nature and amount of any benefits paid upon the occurrence of any of the events discussed below,
any actual amounts paid may be different. Factors that could affect these amounts include the timing of the event, the company�s stock price and
the executive�s age.

Death, Disability and Retirement

Upon the death of a Named Executive Officer, his or her survivors would receive payments from our insurance carriers under life insurance and
accidental death and dismemberment policies provided in connection with the SERP. We provide coverage under each policy in an amount up to
two times a Named Executive Officer�s salary, not to exceed $550,000 per policy (i.e., we pay up to $1,100,000), with excess coverage elected
by the executive at his or her expense. As of December 31, 2010, the survivors of the Named Executive Officers would receive the following
lump sum cash payments: Fetter, $1,600,000; Porter, $3,917,000; Newman, $2,335,000; Ruff, $3,201,000; and Fraser, $3,201,000. In addition,
under the SERP, the surviving spouse of a deceased Named Executive Officer would receive monthly payments equal to 50% of the retirement
benefits that would have been payable to the executive.

Upon total and permanent disability, a Named Executive Officer would receive a cash payment from our insurance carrier, payable on a monthly
basis until the executive reaches age 65, not to exceed $25,000 per month.

Pursuant to the terms of the award agreements under the 2008 Stock Incentive Plan, if a Named Executive Officer dies, becomes totally and
permanently disabled or, in the case of stock options only, retires, unvested options and restricted stock units will vest in full. If the options or
restricted stock units are subject to performance criteria, however, then vesting is subject to the satisfaction of such performance criteria, and, if
termination occurs prior the end of the performance period, the awards will be subject to pro-rata vesting if and when the performance criteria
are satisfied, based on the period of time employed during the performance period. Pursuant to the terms of the 2001 Stock Incentive Plan, if a
Named Executive Officer retires or becomes totally and permanently disabled, unvested options and restricted stock units will continue to vest
and become exercisable in accordance with their terms. If the Named Executive Officer dies during employment, unvested options and restricted
stock units will become fully vested.

With respect to performance cash awards, if a Named Executive Officer terminates employment due to retirement (for 2008 awards only),
disability or death, the Named Executive Officer will be entitled to a payout of any earned amounts for all years during the performance period
that have been completed at the time of termination and a prorated payout of any earned amounts for any year that has not been completed at the
time of termination.

The table set forth below reflects the estimated aggregate amount of payments and other benefits each Named Executive Officer would receive
upon termination of employment due to death, disability or retirement assuming that terminations occurred as of December 31, 2010.
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Name
Termination
Scenario

SERP
Benefit
($)(1)

Performance
Cash
Awards
($)

Accelerated
Equity
Awards
($)(2)

Total
($)

Fetter Death 4,260,211 1,836,806 27,816,571 33,913,588
Disability 5,663,051 1,836,806 26,873,281 34,373,138
Retirement 3,355,358 -0- 22,963,337 26,318,695

Porter Death -0- 387,986 5,886,980 6,274,966
Disability 943,507 387,986 5,721,958 7,053,451
Retirement -0- -0- 4,580,343 4,580,343

Newman Death 2,281,937 600,694 8,960,633 11,843,264
Disability 3,845,657 600,694 8,687,453 13,133,804
Retirement 4,873,781 -0- 7,094,002 11,967,783

Ruff Death 946,698 149,583 2,090,901 3,187,182
Disability 1,039,530 149,583 2,057,223 3,246,336
Retirement 369,553 -0- 1,598,116 1,967,669

Fraser Death -0- 135,139 2,026,917 2,162,056
Disability 254,501 135,139 1,971,162 2,360,802
Retirement -0- -0- 1,653,588 1,653,588

(1) Represents the present value of the benefit payable under the SERP in each of the named scenarios based on each Named Executive
Officer�s years of service to the company as of the date of death, disability or retirement and using the executive�s highest average monthly
earnings (base salary and annual cash bonus under our AIP) over a 60-month period. Further, in the case of death and disability, the prior
service credit percentage described under �Supplemental Executive Retirement Plan� on page 52 is 100%, the reduction for early
commencement of death benefits is limited to 21% and disability benefits continue to accrue vesting credit until the executive attains
normal retirement age. These amounts differ from the SERP benefit amounts shown in the Pension Benefits Table on page 51 because they
reflect the SERP payment provisions under each scenario rather than the unreduced commencement of benefits at age 62.

(2) Unvested performance-based restricted stock unit awards and stock option awards are reported as vesting at target levels (as such levels are
disclosed above in the Outstanding Equity Awards Table and footnote 2 thereto). Amounts reflected are based on the NYSE closing price
of $6.69 per share of our common stock on December 31, 2010 with respect to restricted stock units.

Non-Cause Termination/No Change of Control

Each of the Named Executive Officers participates in the ESP and is entitled to the following severance payments and other benefits if his or her
employment is terminated without cause, or by the executive for good reason (a �non-cause� termination), outside the context of a change of
control of the company:

� Severance pay (base salary plus target bonus) during the �severance period� which is three years for Mr. Fetter, 2 1/2 years for Messrs.
Porter and Newman, and 1 1/2 years for Mr. Ruff and Ms. Fraser;

� Pro-rata bonus earned under the Annual Incentive Plan;

� Continued coverage during the severance period under medical, dental, vision, life and long-term care benefit programs; provided
that the executive continues to pay his or her portion of the cost of such coverages as in effect upon termination;

� Outplacement services equal to $25,000;
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� Pursuant to the terms of the ESP, the Named Executive Officers will forfeit any non-vested outstanding equity awards at termination
to the extent the underlying equity award agreements do not otherwise provide for acceleration of vesting. Performance-based
restricted stock unit awards and performance-based stock options granted in 2010 vest upon a non-cause termination; and
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� Age and service credit under the SERP during the severance period.
Payment of severance pay under the ESP will begin to be paid to the Named Executive Officer on a bi-weekly basis at termination to the extent
it does not exceed the �409A Exempt Amount,� which is the lesser of: (1) two times the executive�s annual compensation for the taxable year
before the year in which the separation of service occurs; or (2) two times the compensation limit set for tax-qualified retirement plans under
Internal Revenue Code Section 401(a)(17) ($490,000 for 2010). Any amounts in excess of the 409A Exempt Amount will be subject to the
six-month delay applicable to key employees under Section 409A of the Internal Revenue Code. Upon the expiration of the six-month period,
any severance pay in excess of the 409A Exempt Amount that would otherwise have been paid to the Named Executive Officer during such
six-month period will be paid in a lump sum and the remaining severance pay will be paid on a bi-weekly basis for the remainder of the
severance period.

A Named Executive Officer who incurs a qualifying termination under the ESP will incur a termination of employment for purposes of our
401(k) Plan, 2001 DCP and 2006 DCP, and will be entitled to payment of any benefits under the terms of these plans. If the Named Executive
Officer participates in our SERP and his or her SERP benefits become payable during the severance period, the amount of severance pay
payable to the executive under the ESP will be reduced by the amount of SERP benefits payable during the severance period, provided that the
SERP benefits will be subject to the six-month delay applicable to key employees under Section 409A of the Internal Revenue Code. At the end
of the severance period, the Named Executive Officer�s SERP benefits will be adjusted to reflect the additional age and service credit provided
under the ESP during the severance period. The Named Executive Officer�s severance pay will not be considered in calculating his final average
earnings under the SERP. Health and welfare benefits payable under the ESP will be reduced to the extent that the Named Executive Officer
receives comparable benefits through other employment during the severance period.

As a condition of receiving any severance benefits under the ESP, a Named Executive Officer will be required to execute a severance agreement
and general release that will contain restrictive covenants regarding confidentiality, non-solicitation of former employees and other terms
deemed customary or appropriate by the company depending on the circumstances of the termination.

With respect to performance cash awards, performance-based restricted stock units and performance-based stock options granted in 2010, upon a
non-cause termination, a Named Executive Officer will be entitled to a payout of any earned amounts for all years during the performance
period that have been completed at the time of termination and a pro-rated payout of any earned amounts for any year that has not been
completed at the time of termination. Payout of performance cash awards will be made following the end of the entire scheduled performance
period. Settlement of performance-based restricted stock units will be made at vesting and the Named Executive Officer may exercise
performance-based stock options until the earlier of 90 days from termination or the last day of the option term.
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The table set forth below reflects the estimated aggregate amount of payments and other benefits (not including reimbursable legal fees, if any,
to obtain benefits under the ESP and certain reimbursable excise taxes, if any, incurred by the participant under Section 409A of the Internal
Revenue Code) each Named Executive Officer would receive upon a non-cause termination unrelated to any change of control assuming that
terminations occurred as of December 31, 2010.

Name

Cash
Severance

($)

Health
and

Welfare
Benefits
($)(1)

Outplace-
ment

Services
($)

Additional
SERP
Benefit
($)(2)

Performance
Cash
Awards
($)

Accelerated
Equity
Awards
($)(3)

Excise Tax
Reimburse-

ments
($)

Total
($)

Fetter 7,783,200 29,808 25,000 1,476,357 1,836,806 27,816,571

Not a
benefit.

38,967,742
Porter 2,822,625 24,215 25,000 536,000 387,986 5,886,980 9,682,806
Newman 3,583,125 27,087 25,000 718,735 600,694 8,960,633 13,915,274
Ruff 960,000 14,904 25,000 150,558 149,583 2,090,901 3,390,946
Fraser 960,000 15,279 25,000 62,830 135,139 2,026,917 3,225,165

(1) Represents the aggregate incremental cost of providing medical, dental, life insurance, and accidental death and dismemberment benefits
to the executive at active employee rates. �Incremental cost� is comprised of our contributions to the premium cost for these benefits and our
cost of paying benefits under our self-funded plans.

(2) Represents the present value of the additional benefit payable under the SERP which is attributable to the additional age and service credits
that the Named Executive Officers accrue during their applicable severance periods; however, the additional SERP benefit attributable to
such age and service credits does not begin to be paid until the end of the severance period. The additional SERP benefit amounts do not
include the SERP benefits which would be payable in the event of retirement as shown in the Death, Disability and Retirement table on
page 56; however, those benefits would also be payable by reason of a non-cause termination unrelated to a change of control of the
company.

(3) Unvested performance-based restricted stock unit awards and stock option awards are reported as vesting at target levels (as such levels are
disclosed above in the Outstanding Equity Awards Table and footnote 2 thereto). Amounts reflected are based on the NYSE closing price
of $6.69 per share of our common stock on December 31, 2010 with respect to restricted stock units. In addition, with respect to Messrs.
Fetter, Porter and Newman, who formerly participated in the Tenet Executive Severance Protection Plan, the accelerated equity awards
include amounts under our stock incentive plans that have not vested pursuant to their terms but which under the terms of the ESP
accelerate and become vested upon a non-cause termination as of December 31, 2010.

Non-Cause Termination/Change of Control

Each of the Named Executive Officers participates in the ESP and is entitled to the following severance payments and other benefits if his or her
employment is terminated without cause, or by the executive for good reason (a �non-cause� termination), during the period beginning six months
prior to a change of control and ending 24 months following the occurrence of a change in control:

� The same benefits to which the executive would be entitled with respect to a non-cause termination outside the context of a change
of control, provided that the �severance period� is three years for Messrs. Fetter, Porter and Newman and two years for Mr. Ruff and
Ms. Fraser. If the termination occurs within the six months prior to a change of control that results from the liquidation or dissolution
of the company, however, then the severance period applicable to non-cause terminations outside the context of a change of control
will apply;

� Equity awards under our stock incentive plans that have not vested and are not assumed or exchanged for substitute equity by the
successor to the company will accelerate and become vested upon a change of control irrespective of whether the Named Executive
Officer terminates employment. Equity awards
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under our stock incentive plans that have not vested and are assumed or substituted by the successor to the company will accelerate
and become vested upon a non-cause termination in connection with a change of control; and

� A tax-gross up for any Section 280G excise tax if such excise tax reduces, on an after-tax basis, the value of the benefits payable to
the executive under the ESP by more than 10%.

In the case of a non-cause termination that occurs during the six months preceding either a change of control described in Section 409A of the
Internal Revenue Code or a change of control that is not described in Section 409A of the Internal Revenue Code, severance pay will be paid in
the same manner as a termination that is not related to a change in control (i.e., bi-weekly with amounts in excess of the 409A Exempt Amount
being subject to the six month delay). In the case of a non-cause termination that occurs within two years following a change of control
described in Section 409A of the Internal Revenue Code, payment of severance pay under the ESP will be made to the Named Executive Officer
in a lump sum at termination to the extent it does not exceed the 409A Exempt Amount and the remainder of such severance pay will be paid in
a lump sum six months following termination as required by Section 409A of the Internal Revenue Code. In the case of a non-cause termination
that occurs during the two years following a change of control that is not described in Section 409A of the Internal Revenue Code, payment of
severance pay under the ESP will be made to the Named Executive Officer in a lump sum at termination to the extent it does not exceed the
409A Exempt Amount and the remainder of such severance pay will be paid in the same manner as a termination that is not related to a change
in control (i.e., bi-weekly subject to the six months delay required by Section 409A of the Internal Revenue Code). Any six-month delay will
cease to apply in the event of the death of the Named Executive Officer.

Under the applicable award agreements, performance cash awards that are assumed by a successor upon a change of control will be paid out at
target levels with respect to the 2008 and 2009 performance awards and at earned levels for the 2010 performance awards following the end of
the entire scheduled performance period if a non-cause termination occurs. In the event of a change of control of the company without
termination of employment, performance cash awards will be paid out (a) in the case of awards not assumed by the successor, at target levels
following the end of the entire scheduled performance period and (b) in the case of awards assumed by the successor, in accordance with the
payout terms of the awards.

Under the applicable award agreements, performance-based restricted stock units granted in 2010 that are not assumed by a successor upon a
change of control will vest and be settled at the time of vesting. In the event the successor assumes such performance-based restricted stock units
and the Named Executive Officer incurs a termination without cause within the two year period following the change in control, such restricted
stock units will vest provided the applicable performance criteria are met (with pro rata vesting if the termination occurs during the performance
period).

Under the applicable award agreements, performance-based stock options granted in 2010 that are in the money (i.e., the exercise price is less
than the fair market value of the shares) and are not assumed by a successor will vest and be exercisable for the reminder of their term. If the
successor assumes such performance-based stock options and the Named Executive Officer incurs a termination without cause within the two
year period following the change in control, such stock options will vest provided the applicable performance criteria are met (with pro rata
vesting if the termination occurs during the performance period) and such options will be exercisable until the earlier of 24 months following the
executive�s termination or the normal option expiration date.
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The table set forth below reflects the estimated aggregate amount of payments and other benefits (not including reimbursable legal fees, if any,
to obtain benefits under the ESP and certain reimbursable excise taxes, if any, incurred by the participant under Section 409A of the Internal
Revenue Code) each Named Executive Officer would receive upon a non-cause termination related to any change of control assuming that
terminations occurred as of December 31, 2010.

Name

Cash
Severance

($)

Health
and

Welfare
Benefits
($)(1)

Outplace-
ment

Services
($)

Additional
SERP
Benefit
($)(2)

Performance
Cash
Awards
($)(3)

Accelerated
Equity
Awards
($)(4)

ESP
Cutback
for Excise

Tax
Avoidance
($)(5)

Excise Tax
Reimburse-

ments
($)

Total
($)

Fetter 7,783,200 29,808 25,000 -0- 2,875,000 27,816,571 (398,744) -0- 38,130,835
Porter 3,387,150 29,058 25,000 82,982 667,500 5,886,980 -0- -0- 10,078,670
Newman 4,299,750 32,505 25,000 -0- 1,000,000 8,960,633 -0- 1,975,471 16,293,359
Ruff 1,280,000 19,872 25,000 -0- 255,000 2,090,901 -0- 590,281 4,261,054
Fraser 1,280,000 20,372 25,000 -0- 215,000 2,026,917 (130,226) -0- 3,437,063

(1) Represents the aggregate incremental cost of providing medical, dental, life insurance, and accidental death and dismemberment benefits
to the executive at active employee rates. �Incremental cost� is comprised of our contributions to the premium cost for these benefits and our
cost of paying benefits under our self-funded plans.

(2) Represents the present value of the additional benefit payable under the SERP in the event of a non-cause termination related to a change
of control of the company, the amount of which has been capped pursuant to the terms of the SERP to minimize exposure to any
Section 280G excise tax. (Each Named Executive Officer other than Mr. Porter was capped at $0.) The additional SERP benefit amounts
do not include the SERP benefits which would be payable in the event of retirement as shown in the Death, Disability and Retirement table
on page 56; however, those benefits would also be payable by reason of a termination related to a change of control of the company. The
additional SERP benefit amounts before application of the SERP Section 280G excise tax cap provisions would include age and service
credits for the Named Executive Officers that would accrue during their applicable severance periods, and would be based on: (i) the
deemed full vesting of the Named Executive Officers in their SERP benefits without regard to their actual years of service; (ii) with respect
to all of the Named Executive Officers except Mr. Ruff, all of their years of service to the company and using the executive�s highest
average monthly earnings (base salary and annual cash bonus under our AIP) over a 60-month period; (iii) with respect to Mr. Ruff,
because he was employed with the company on April 1, 1994, all of his years of service to the company plus three additional years (up to a
maximum of 20) and using his current base salary and annual cash bonus under our AIP; and (iv) the immediate commencement of SERP
benefits without any reduction in benefits for early commencement.

In the event of a change of control of the company without termination of employment, the additional retirement benefits payable under the
SERP to the Named Executive Officers would be as follows: Mr. Fetter, $4,446,382; Mr. Porter, $0; Dr. Newman, $515,033; Mr. Ruff,
$2,332,062 and Ms. Fraser, $198,113. These amounts have been calculated as described above in this footnote, but without the accrual of
additional age and service credits during the severance period. These amounts differ from the additional SERP benefits payable by reason of a
termination following a change of control because in a non-termination scenario (i) the Section 280G excise tax cap provisions of the SERP are
not applicable and (ii) benefits under the SERP do not commence until retirement. These amounts do not include those benefits shown in the
Pension Benefits table on page 51 and those benefits would also be payable upon retirement.

Present value calculations use the assumptions discussed in footnote 3 to the Pension Benefits Table.

(3) Performance cash awards are reported at target levels; however, as described above, performance cash awarded in 2010 will be paid out at
earned levels if a non-cause termination occurs.
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(4) Performance-based restricted stock unit awards and stock option awards are reported at target levels (as such levels are disclosed above in
the Outstanding Equity Awards Table and footnote 2 thereto). Amounts reflected have been calculated using the NYSE closing price of
$6.69 per share of our common stock on December 31, 2010 with respect to restricted stock units.

(5) Represents a reduction in otherwise payable ESP benefits in an amount sufficient to avoid an application of the Section 280G excise tax
that would not meet the ESP�s 10% threshold requirement for the excise tax reimbursement described above, i.e., benefits are reduced for
those executives where application of the Section 280G excise tax would not reduce the executive�s ESP benefits on an after-tax basis by
more than 10%.

A �change of control� under our deferred compensation plans, ESP, SERP and stock incentive plans will have occurred if: (i) any one person, or
more than one person acting as a group, acquires more than 50% of the total fair market value or voting power of our stock (including stock held
prior to such acquisition); (ii) any one person, or more than one person acting as a group, acquires during a 12-month period ending on the date
of the most recent acquisition by such person or persons, 35% or more of the total voting power of our stock (not considering stock owned by
such person or group prior to such 12-month period); (iii) a majority of the members of the Board are replaced during any 12-month period by
directors whose appointment or election is not endorsed by a majority of our Board prior to such election; (iv) any one person, or more than one
person acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person
or persons) 40% or more of our total assets; or (v) there occurs a liquidation or dissolution of the company that is approved by a majority of the
company�s shareholders. This definition of change of control complies with Section 409A of the Internal Revenue Code except for item (v) (i.e.,
items (i), (ii), (iii) and (iv) are described in Section 409A of the Internal Revenue Code).
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

We currently grant stock options, as well as restricted stock units, under our 2008 Stock Incentive Plan. All options were granted with an
exercise price equal to the NYSE closing price per share of our common stock on the date of grant. Options normally are exercisable at the rate
of one-third per year beginning one year from the date of grant and generally expire 10 years from the date of grant. Most of our restricted stock
unit grants vest over a three-year period.

The following table summarizes certain information with respect to our equity compensation plans pursuant to which rights remain outstanding
as of December 31, 2010.

Equity Compensation Plan Information

Plan Category

Number of
Securities to Be
Issued Upon
Exercise of
Outstanding

Options, Warrants
and Rights

(a)

Weighted-Average
Exercise Price

of
Outstanding

Options, Warrants
and Rights

(b)

Number of
Securities Remaining

Available for
Future

Issuance Under Equity
Compensation
Plans (Excluding
Securities Reflected
in Column (a))

(c)
Equity compensation plans approved by security
holders 43,155,549 $ 9.97 28,829,423(1) 
Equity compensation plans not approved by security
holders(2) 163,115 �  (3) -0-
Total 43,318,664 28,829,423

(1) Includes 3,238,255 shares remaining for issuance pursuant to the Ninth Amended and Restated 1995 Employee Stock Purchase Plan and
25,591,168 shares remaining for issuance under the 2008 Stock Incentive Plan. All shares available under the 2008 Stock Incentive Plan
may be used for option-based and all other awards authorized under the 2008 Stock Incentive Plan. As approved by our shareholders,
option-based awards and stock appreciation rights continue to reduce the number of shares available for issuance on a one-to-one basis.
However, grants of all other awards, such as restricted stock units, reduce the number of shares available by 1.2 shares for each share
subject to such awards. On February 23, 2011, 5,050,661 of the 25,591,168 shares were awarded through our annual equity compensation
grant process, leaving 20,540,507 shares available for grant under the 2008 Stock Incentive Plan. The 5,050,661 shares awarded consisted
solely of 4,208,884 restricted stock units which reduced the available shares by 1.2 shares for each unit awarded.

(2) Consists of deferred compensation invested in 163,115 stock units under our deferred compensation plans payable in common stock. The
potential future dilutive effect of our deferred compensation plans due to future investment of deferrals into stock units cannot be
estimated. A description of the material features of our deferred compensation plans is contained in �Deferred Compensation Plans�
beginning on page 53.

(3) No exercise price is applicable to the stock units under our deferred compensation plans.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our Standards of Conduct require all employees, including our executive officers, and members of our Board of Directors to report conflicts of
interest and also those situations in which there may be the appearance of a conflict of interest. The full text of our Standards of Conduct is
published on our website at www.tenethealth.com, and a description of our policies on ethics and conduct can be found on page 18. In the event
that a related-party transaction involving Tenet or its subsidiaries is identified, our policy is to require that any such transaction be reviewed and
approved or ratified by the Board�s Nominating and Corporate Governance Committee, which is comprised entirely of independent directors.
Under SEC rules, a related party is a director, officer, nominee for director, or 5% shareholder of Tenet since the beginning of the previous fiscal
year, and their immediate family members. We have not adopted standards for approval of related-party transactions, but instead the Committee
reviews these transactions on a case-by-case basis.

SECURITIES OWNERSHIP

Securities Ownership of Management

The table below indicates the shares, options and other securities beneficially owned by our directors, each of our Named Executive Officers and
our directors and executive officers as a group, as of September 7, 2011. As of September 7, 2011, no director or executive officer owned any
shares of our 7.00% Mandatory Convertible Preferred Stock.

Shares Beneficially Owned(1)

Name

Shares of
Common
Stock(2)

Options
Exercisable on
or Before

November 6, 2011

Percent of Class
as of

September 7, 2011
John Ellis Bush 243,089(3) -0- *
Trevor Fetter 1,609,763(4) 8,672,115 2.2% 
Cathy Fraser 78,336 447,442 *
Brenda J. Gaines 207,903(5) -0- *
Karen M. Garrison 175,438(6) -0- *
Edward A. Kangas 213,083(7) 54,867 *
J. Robert Kerrey 179,097(8) 36,867 *
Floyd D. Loop, M.D. 181,464(9) 54,867 *
Stephen L. Newman, M.D. 404,293 1,958,878 *
Richard R. Pettingill 261,853(10) 49,904 *
Biggs C. Porter 400,285(11) 1,285,631 *
Ronald A. Rittenmeyer 119,863(12) -0- *
Gary Ruff 61,166 356,961 *
James A. Unruh 187,384(13) 41,139 *
Executive officers and directors as a group (15
persons) 4,400,924 13,171,170 3.7% 

* Less than 1%.

(1) Except as indicated, each individual named has sole control as to investment and voting power with respect to the securities owned.

(2) As noted in the footnotes below, some amounts in this column include stock units representing the value of the owner�s deferred
compensation invested in stock units at his or her election under the terms of one or both of our deferred compensation plans. These units
are settled in shares of our common stock upon termination of service. In addition, as noted below, the totals in this column for each
non-employee director include restricted stock units granted under the terms of our stock incentive plans. These restricted stock units are
settled in shares of our common stock upon termination of service in the case of restricted stock
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units awarded prior to May 2008 and within 60 days of the earlier of the third anniversary of the date of grant and termination of service,
in the case of awards beginning in May 2008 (unless deferred under the Special RSU Deferral Plan).

(3) Includes 15,954 stock units representing the value of Mr. Bush�s deferred compensation invested in stock units at his election under the
terms of our deferred compensation plans and 138,807 restricted stock units granted under our stock incentive plans.

(4) Includes 10,200 shares held by Mr. Fetter�s spouse and 18,798 stock units representing the value of Mr. Fetter�s deferred compensation
invested in stock units at his election under the terms of our deferred compensation plans.

(5) Includes 10,000 shares held in trust and 154,787 restricted stock units granted under our stock incentive plans.

(6) Includes 154,787 restricted stock units granted under our stock incentive plans.

(7) Includes 144,432 restricted stock units granted under our stock incentive plans.

(8) Includes 21,230 stock units representing the value of Mr. Kerrey�s deferred compensation invested in stock units at his election under the
terms of our deferred compensation plans and 144,432 restricted stock units granted under our stock incentive plans.

(9) Includes 18,231 stock units representing the value of Dr. Loop�s deferred compensation invested in stock units at his election under the
terms of our deferred compensation plans and 144,432 restricted stock units granted under our stock incentive plans.

(10) Includes 47,901 stock units representing the value of Mr. Pettingill�s deferred compensation invested in stock units at his election under the
terms of our deferred compensation plans and 144,432 restricted stock units granted under our stock incentive plans.

(11) Includes 25,000 shares held in trust.

(12) Includes 39,863 restricted stock units granted under our stock incentive plans.

(13) Includes 1,256 stock units representing the value of Mr. Unruh�s deferred compensation invested in stock units at his election under the
terms of our deferred compensation plans and 144,432 restricted stock units granted under our stock incentive plans.
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Securities Ownership of Certain Shareholders

Based on reports filed with the SEC, each of the following entities owns more than 5% of our outstanding common stock. We know of no other
entity or person that beneficially owns more than 5% of our outstanding common stock.

Name and Address
Number of Shares
Beneficially Owned

Percent of Class
as of

September 7, 2011
BlackRock, Inc.

40 East 52nd Street

New York, NY 10022

52,349,296(1) 11.05% 

Franklin Mutual Advisers, LLC

101 John F. Kennedy Parkway

Short Hills, NJ 07078

50,659,149(2) 10.40% 

FMR LLC

82 Devonshire Street

Boston, MA 02109

46,903,557(3) 9.534% 

The Vanguard Group, Inc.

100 Vanguard Blvd.

Malvern, PA 19355

27,414,385(4) 5.64% 

(1) Based on a Schedule 13G/A filed with the SEC on September 9, 2011 by BlackRock, Inc. (�BlackRock�), on behalf of itself and its named
subsidiaries and affiliates, as of August 31, 2011. The group reported sole voting and investment power with respect to all of the shares
indicated above.

(2) Based on a Schedule 13G/A filed with the SEC on January 28, 2011 by Franklin Mutual Advisers, LLC (�Franklin�), on behalf of itself and
its named subsidiaries and affiliates, as of December 31, 2010. Franklin reported sole voting and investment power with respect to all of
the shares indicated above.

(3) Based on a Schedule 13G/A filed with the SEC on February 14, 2011 by FMR LLC, on behalf of itself and its named subsidiaries and
affiliates, as of December 31, 2010. Fidelity Management & Research Company (�Fidelity�), a wholly owned subsidiary of FMR LLC and a
registered investment advisor to various investment companies, is described as the beneficial owner of 45,736,419 of the shares indicated
above, or 9.297%, as of December 31, 2010. The number of shares owned by the investment companies and indicated above includes
6,410,255 shares of common stock resulting from the assumed conversion of 45,000 shares of our 7.00% Mandatory Convertible Preferred
Stock at a rate of 142.4501 shares of common stock for each share of preferred stock. The group collectively reported sole voting power
with respect to 1,167,138 of the shares indicated above and sole investment power with respect to all of the shares indicated above.
Edward C. Johnson 3d, through his control of Fidelity, has sole voting power with regard to none of the shares indicated above and sole
investment power with regard to 46,903,557 of the shares indicated above.

(4)
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Based on a Schedule 13G/A filed with the SEC on February 9, 2011 by The Vanguard Group, Inc. (�Vanguard�), on behalf of itself and its
named subsidiaries and affiliates, as of December 31, 2010. The group reported sole voting power with respect to 610,982 of the shares
indicated above, sole investment power with respect to 26,803,403 of the shares indicated above and shared investment power with respect
to 610,982 of the shares indicated above.
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PROPOSAL 2�ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking shareholders to approve an advisory resolution on the company�s executive compensation as reported in this Proxy Statement. As
described in the �Compensation Discussion and Analysis� section of this Proxy Statement beginning on page 25, we have designed our executive
compensation program to align the interests of our Named Executive Officers with shareholders. Our compensation programs are designed to
reward our Named Executive Officers for the achievement of short-term and long-term performance goals.

We urge you to read the �Compensation Discussion and Analysis,� which describes in more detail how our executive compensation policies and
procedures operate and are designed to achieve our compensation objectives, as well as the Summary Compensation Table and other related
compensation tables and narrative, appearing on pages 46 through 61, which provide detailed information on the compensation of our Named
Executive Officers. The Compensation Committee and the Board of Directors believe that the policies and procedures articulated in the
�Compensation Discussion and Analysis� are effective in achieving the goals of our executive compensation program and that the compensation of
our Named Executive Officers reported in this Proxy Statement reflects and supports these compensation policies and procedures.

In accordance with Section 14A of the Exchange Act, recently adopted as part of the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010, we are asking shareholders to approve the following advisory resolution at the Annual Meeting:

�RESOLVED, that the company�s shareholders approve, on an advisory basis, the compensation of the Named Executive Officers disclosed in the
Compensation Discussion and Analysis, the Summary Compensation Table and the related compensation tables, notes and narrative in the Proxy
Statement for the company�s 2011 Annual Meeting of Shareholders.�

This resolution, commonly referred to as a �say-on-pay� resolution, will be considered to have been approved by shareholders on an advisory basis
if the votes cast for approval exceed the votes cast against approval. This advisory resolution is not binding on the Board of Directors. Although
non-binding, the Board and the Compensation Committee will review and consider the voting results when making future decisions regarding
our executive compensation program. Unless marked to the contrary, proxies will be voted FOR the approval of the advisory resolution on the
company�s executive compensation.

The Board recommends that shareholders vote �FOR� the approval of the advisory resolution on executive compensation.
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PROPOSAL 3�ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES

ON EXECUTIVE COMPENSATION

Pursuant to recently adopted Section 14A of the Exchange Act, we are asking shareholders to vote on whether future advisory votes on
executive compensation of the nature reflected in Proposal 2 above should occur every year, every two years or every three years.

After careful consideration, the Board of Directors has determined that holding an advisory vote on executive compensation every year is the
most appropriate policy for the company at this time, and recommends that shareholders vote for future advisory votes on executive
compensation to occur every year. While the company�s executive compensation programs are designed to promote a long-term connection
between pay and performance, the Board recognizes that executive compensation disclosures are made annually. Given that the �say-on-pay�
advisory vote provisions are new, holding an annual advisory vote on executive compensation provides the company with more direct and
immediate feedback on our compensation disclosures. However, shareholders should note that because the advisory vote on executive
compensation occurs well after the beginning of the compensation year, and because the different elements of our executive compensation
programs are designed to operate in an integrated manner and to complement one another, in many cases it may not be appropriate or feasible to
change our executive compensation programs in consideration of any one year�s advisory vote on executive compensation by the time of the
following year�s annual meeting of shareholders. An annual advisory vote on executive compensation also is consistent with the company�s
practice of having all directors elected annually and annually providing shareholders the opportunity to ratify the Audit Committee�s selection of
independent registered public accountants.

We understand that our shareholders may have different views as to what is an appropriate frequency for advisory votes on executive
compensation, and we will carefully review the voting results on this proposal. Shareholders will be able to specify one of four choices for this
proposal on the proxy card: one year, two years, three years, or abstain. Shareholders are not voting to approve or disapprove the Board�s
recommendation. The Board will consider the frequency voting choice receiving the greatest number of votes cast as the advisory vote of
shareholders on this matter. This advisory vote on the frequency of future advisory votes on executive compensation is not binding on the Board.
Although non-binding, the Board will carefully review the voting results on this proposal. Notwithstanding the Board�s recommendation and the
outcome of the shareholder vote, the Board may in the future decide to conduct advisory votes on a more or less frequent basis and may vary its
practice based on factors such as discussions with shareholders and the adoption of material changes to compensation programs. Unless marked
to the contrary, proxies will be voted for the option of every �ONE YEAR� as the frequency for advisory votes on executive compensation.

The Board recommends that shareholders vote for �ONE YEAR� on the proposal concerning the frequency of future advisory votes on
executive compensation.

67

Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Contents 100



Table of Contents

PROPOSAL 4�RATIFICATION OF THE SELECTION OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board has selected Deloitte & Touche LLP to serve as our independent registered public accountants for the year
ending December 31, 2011. Deloitte & Touche LLP is familiar with our operations, and the Audit Committee is satisfied with Deloitte &
Touche LLP�s reputation in the auditing field, its personnel, its professional qualifications and its independence. Deloitte & Touche LLP served
as our independent registered public accountants for the year ended December 31, 2010.

Deloitte & Touche LLP representatives will attend the Annual Meeting and respond to questions where appropriate. Such representatives may
make a statement at the Annual Meeting should they so desire.

Shareholder Approval

We are submitting the selection of the independent registered public accountants for shareholder ratification as a matter of good corporate
governance. Ratification of the selection of the independent registered public accountants by the shareholders requires that the votes cast in favor
of ratification exceed the votes cast opposing ratification. If a favorable vote is not obtained, the Audit Committee may reconsider the selection
of Deloitte & Touche LLP. Even if the selection is ratified, the Audit Committee, in its discretion, may select different independent auditors if it
subsequently determines that such a change would be in the best interest of the Company and its shareholders. Unless marked to the contrary,
proxies will be voted FOR the ratification of the selection of Deloitte & Touche LLP as our independent registered public accountants.

The Board recommends that shareholders vote FOR the ratification of the selection of Deloitte & Touche LLP as our independent
registered public accountants.
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DATE FOR RECEIPT OF SHAREHOLDER PROPOSALS

Our bylaws provide that any shareholder wishing to nominate a candidate for director or to propose other business at the next annual meeting
must give us written notice no earlier than July 6, 2012 and no later than the close of business on August 5, 2012, unless the next annual meeting
is held earlier than October 4, 2012 or later than December 3, 2012, in which case the nomination or proposal must be received not later than the
close of business on the tenth day after the Company makes the public announcement of the date of the annual meeting. It is the Company�s
current intention to hold the 2012 annual meeting in May of 2012, which would be consistent with historical practice. The exact date of the 2012
annual meeting will be determined and publicly announced in the future. If the 2012 annual meeting is held in May of 2012, then the window for
shareholder nominations and proposals will be open for 10 days after the date of public announcement, as described above. Any notice of a
nomination or proposed business must comply with the requirements of our bylaws, which may be found on our corporate website at
www.tenethealth.com, and any applicable law. Any such nomination or other business will not be included in our proxy materials, but may be
brought before the meeting.

Based on the company�s current intention to hold the 2012 annual meeting in May of 2012, any shareholder proposal intended to be presented at
the next annual meeting and included in our proxy materials must be received by our Corporate Secretary by December 8, 2011. If the date of
the 2012 annual meeting changes, we will report any change to the deadline in a filing with the SEC. We will determine whether or not to
include any such proposals in the proxy statement in accordance with our bylaws and applicable law, including SEC regulations.

Any proposal or nomination that is not timely received by our Corporate Secretary will not be considered at the next annual meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and persons who beneficially own more than ten
percent of our common stock to file with the SEC reports regarding their ownership and changes in ownership of our securities. To our
knowledge, during 2010 all persons subject to these reporting requirements have filed the required reports on a timely basis under Section 16,
except as described below. Due to an administrative oversight, each of the following directors filed one late Form 4, which reported one
transaction, the automatic vesting of previously reported restricted stock units in accordance with their previously disclosed vesting schedule:
Mr. Bush, Ms. Gaines, Ms. Garrison, Mr. Kangas, Mr. Kerrey, Dr. Loop, Mr. Pettingill and Mr. Unruh. The grant of the restricted stock units
was initially reported in 2007 and the restricted stock units vested on May 11, 2010. In making this statement, we have relied upon examination
of the copies of Forms 3, 4 and 5 provided to us and the written representations of our directors and executive officers.

ANNUAL REPORT ON FORM 10-K

We will provide to shareholders by mail, without charge, a copy of our Annual Report on Form 10-K. To request a copy of the Annual Report
on Form 10-K, you should write to Tenet Healthcare Corporation, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

By Order of the Board of Directors,

Gary Ruff
General Counsel

Dallas, Texas

September 23, 2011
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Appendix A

Reconciliation of Adjusted EBITDA

Adjusted EBITDA

Adjusted EBITDA, a non-GAAP term, is defined by the company as net income (loss) attributable to Tenet Healthcare Corporation common
shareholders before (1) cumulative effect of changes in accounting principle, net of tax, (2) net income (loss) attributable to noncontrolling
interests, (3) preferred stock dividends, (4) income (loss) from discontinued operations, net of tax, (5) income tax (expense) benefit,
(6) investment earnings (loss), (7) gain (loss) from early extinguishment of debt, (8) net gain (loss) on sales of investments and facilities,
(9) interest expense, (10) litigation and investigation (costs) benefit, net of insurance recoveries, (11) hurricane insurance recoveries, net of costs,
(12) impairment of long-lived assets and goodwill and restructuring charges, net of insurance recoveries and (13) depreciation and amortization.
The company�s Adjusted EBITDA may not be comparable to EBITDA reported by other companies.

The company provides this information as a supplement to GAAP information to assist itself and investors in understanding the impact of
various items on its financial statements, some of which are recurring or involve cash payments. The company uses this information in its
analysis of the performance of its business excluding items that it does not consider as relevant in the performance of its hospitals in continuing
operations. Adjusted EBITDA is not a measure of liquidity, but is a measure of operating performance that management uses in its business as
an alternative to net income (loss) attributable to Tenet Healthcare Corporation common shareholders. Because Adjusted EBITDA excludes
many items that are included in our financial statements, it does not provide a complete measure of our operating performance. Accordingly,
investors are encouraged to use GAAP measures when evaluating the company�s financial performance.

The reconciliation of net income (loss) attributable to Tenet Healthcare Corporation common shareholders, the most comparable GAAP term, to
Adjusted EBITDA, is set forth in the table below for the twelve months ended December 31, 2010 and 2004.

Reconciliation of Adjusted EBITDA to Net Income (Loss) Attributable to Tenet Healthcare Corporation Common Shareholders

(Unaudited)

(Dollars in millions)
Year Ended
December 31,

2010 2004
Net income (loss) attributable to Tenet Healthcare Corporation common shareholders $ 1,119 $ (2,806) 
Less: Net (income) loss attributable to noncontrolling interests (9) 3
Preferred stock dividends (24) �  
Income (loss) from discontinued operations, net of tax 17 (1,038) 

Income (loss) from continuing operations 1,135 (1,771) 
Income tax benefit (expense) 977 (300) 
Investment earnings 5 20
Loss from early extinguishment of debt (57) (13) 
Net gain on sales of investments and facilities �  8
Interest expense (424) (332) 

Operating income (loss) 634 (1,154) 
Litigation and investigation costs (12) (75) 
Impairment of long-lived assets and goodwill, and restructuring charges (10) (1,208) 
Depreciation and amortization (394) (293) 

Adjusted EBITDA $ 1,050 $ 422

Net operating revenues $ 9,205 $ 7,670

Adjusted EBITDA as % of net operating revenues (Adjusted EBITDA margin) 11.4% 5.5% 
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and Annual Report on Form 10-K are available at www.proxyvote.com.

 � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �

M38261-P15182          

TENET HEALTHCARE CORPORATION

This proxy is solicited by the Board of Directors

Annual Meeting of Shareholders

11/3/2011 8:00 AM CDT

The undersigned hereby appoints Trevor Fetter, Gary Ruff and Paul A. Castanon, or any of them, proxies of the undersigned, with
power of substitution, to represent the undersigned and to vote all shares of Tenet Healthcare Corporation that the undersigned
would be entitled to vote at the Annual Meeting of Shareholders to be held on November 3, 2011, and any adjournments or
postponements thereof, on the items set forth on the reverse hereof and on such other business as may properly come before the
meeting.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED BY THE SHAREHOLDER. IF NO
DIRECTION IS GIVEN WHEN THE DULY AUTHORIZED PROXY IS RETURNED, SUCH SHARES WILL BE
VOTED �FOR� THE LISTED NOMINEES IN ITEM 1, VOTED �FOR� ITEMS 2 AND 4, AND VOTED FOR THE OPTION
OF EVERY �1 YEAR� ON ITEM 3.
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THE PROXIES ARE AUTHORIZED TO VOTE IN THEIR DISCRETION UPON BUSINESS THAT MAY PROPERLY
COME BEFORE THE MEETING AND ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF.

Address Change/Comments:                                                                                                                                                 

(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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TENET HEALTHCARE CORPORATION

1445 ROSS AVENUE

SUITE 1400

DALLAS, TX 75202

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow
the instructions to obtain your records and to create an electronic voting instruction
form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic
delivery, please follow the instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access proxy materials electronically
in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting date. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M38260-P15182 KEEP THIS PORTION FOR YOUR RECORDS
� � � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � � � �

DETACH AND RETURN THIS PORTION
ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

TENET HEALTHCARE CORPORATION
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The Board of Directors recommends a vote FOR the following:

1.     Election of Directors     For    Against Abstain The Board of Directors recommends a vote FOR
proposals 2 and 4 and selecting 1 YEAR on proposal
3:

        Nominees:
        1a.    John Ellis �Jeb� Bush ¨ ¨ ¨ For Against Abstain

        1b.    Trevor Fetter ¨ ¨ ¨ 2.    Proposal to approve, on an
advisory basis, the compensation paid
to the company�s named executive
officers.

¨ ¨ ¨

        1c.    Brenda J. Gaines ¨ ¨ ¨

        1d.    Karen M. Garrison ¨ ¨ ¨

        1e.    Edward A. Kangas ¨ ¨ ¨ 1 Year 2 Years 3 Years Abstain

        1f.    J. Robert Kerrey ¨ ¨ ¨ 3.    Proposal to approve, on an
advisory basis, the option of every �1
Year,� �2 Years� or �3 Years� for future
advisory votes on executive
compensation.

¨ ¨ ¨ ¨

        1g.    Floyd D. Loop, M.D. ¨ ¨ ¨

        1h.    Richard R. Pettingill ¨ ¨ ¨

        1i.    Ronald A. Rittenmeyer ¨ ¨ ¨ For Against Abstain

        1j.    James A. Unruh ¨ ¨ ¨ 4.    Proposal to ratify the selection of
Deloitte & Touche LLP as
independent registered public
accountants for the year ending
December 31, 2011.

¨ ¨ ¨

For address change/comments, mark here.

(see reverse for instructions)

¨

Please sign as your name(s) appear(s) on this proxy card. If acting as an executor, administrator, trustee, guardian, etc., you should so indicate when
signing. If the signer is a company, please sign the full company name by a duly authorized officer. If shares are held jointly, each shareholder should
sign.

Signature [PLEASE SIGN WITHIN
BOX] Date Signature (Joint Owners) Date
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