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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
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(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
x Definitive Proxy Statement (as permitted by Rule 14a-6(e)(2))

" 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.
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Table of Contents



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A
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(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
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TENET HEALTHCARE CORPORATION

13737 Noel Road
Dallas, Texas 75240

(469) 893-2200

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

to be held on Wednesday, May 6, 2009

March 26, 2009
To Our Shareholders:

Our Annual Meeting of Shareholders will be held on Wednesday, May 6, 2009, at 8:00 a.m. Central time at the Westin Galleria Hotel, 13340
Dallas Parkway, Dallas, Texas, for the following purposes:

1. To elect ten directors for terms of one year each;

2. To ratify the selection of Deloitte & Touche LLP as independent registered public accountants for the year ending December 31,
2009;

3. To consider and act upon the shareholder proposal set forth in the accompanying proxy statement, if properly presented; and

4.  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 on March 16, 2009.

It is important that your shares be represented and voted at the Annual Meeting. You may vote your shares by completing and returning the
proxy card enclosed with this Notice. You also have the option of voting your shares on the Internet or by telephone. Voting instructions are
printed on your proxy card and included in the General Information section of the accompanying Proxy Statement. You may revoke a proxy at
any time prior to its exercise at the Annual Meeting by following the instructions in that section of the Proxy Statement. If you attend the Annual
Meeting, you may, if you wish, withdraw your proxy and vote in person.
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Gary Ruff
Corporate Secretary
Important Notice Regarding the Availability of Proxy Materials

for the Shareholder Meeting To Be Held on May 6, 2009

The accompanying Proxy Statement and proxy card, as well as our Annual Report on Form 10-K for the year ended December 31,
2008, are available at www.tenethealth.com/tenethealth/proxymaterials.
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Dear Tenet Shareholder,

2008 was a year of contrasts: After several years of winning back or recruiting new physicians and investing in our hospitals, we turned the
corner on volume growth, generating the first year of positive same-hospital admissions growth in five years. We had some of the strongest
growth statistics in our industry, and as recently as the third quarter, Tenet s stock had outperformed the other companies in our sector. Yet today
our share price hovers just around $1 per share. Unfortunately, our progress in 2008, while significant, could not offset the even more significant
realities of the U.S. capital markets.

Our same-hospital net operating revenues were up 5.6 percent over prior year and same-hospital earnings before interest, taxes, depreciation and
amortization (EBITDA, as further described in our year-end earnings release) increased 14 percent. In addition to a 1.2 percent growth in
admissions, we achieved four consecutive quarters of positive admissions growth from paying patients (i.e., those other than uninsured and
charity patients). We stabilized our outpatient business and achieved three consecutive quarters of growth in paying outpatient visits following
five years of declines. We also had solid performance in pricing and cost control.

According to our surveys, our patients, physicians and colleagues were more satisfied with our hospitals than ever and we continued to hit our
all-time highest scores in quality metrics. Also in 2008, we created Conifer Health Solutions, Inc., a wholly-owned operating subsidiary
designed to leverage our expertise in revenue cycle management and patient communication services; and today, Conifer provides its services to
more than 70 non-Tenet hospitals across the country. Our corporate governance standards rated in the top five percent of the S&P 500 for the
fourth consecutive year.

Like most Americans, at Tenet we find ourselves increasingly concerned about the health of the economy. Fortunately, unlike other sectors of
the economy, the service we provide will continue to be essential, and demand for that service will grow as the population ages. While demand
will work in our favor, there is much uncertainty today about future payment regimes and the changes healthcare system reform in the U.S. will
bring.

Our operations are solid, and I m actually quite optimistic because of our progress in several critically important areas:

First, our physician relationship and recruitment programs are proving to be highly effective and helped us build solid momentum on
inpatient volume growth. In fact, during their first full year with Tenet, the 1,744 physicians who joined our hospital medical staffs in
2007 generated more than 45,000 admissions, or an average of 26 admissions each.

Second, we stabilized the outpatient business, which until recently had been quite negative. Outpatient visits from patients who are
covered by insurance or government programs actually grew 0.7 percent in 2008.

Third, our Targeted Growth Initiative (TGI) strategy has successfully directed volume growth to our most attractive and profitable
service lines. In fact, admissions of patients with commercial insurance in our seven TGI service lines grew 3.3 percent in 2008. This
compares to a 4.8 percent decline in non-TGI managed care admissions.

And fourth, our investments in quality have created a stronger value proposition for our hospitals and widespread public recognition
of these achievements. These recognitions include our numerous Centers of Excellence designations and the beginnings of enhanced
payments for quality on the part of some of the largest commercial payers. Improvements in quality also contributed to significantly
lower malpractice expense in 2008.
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We also launched a cost reduction initiative late last year that should capture operating expense savings of approximately $150 million in 2009
to partially offset certain cost increases and effects of the unfavorable economy. We believe this action along with the refinancing of $1.4 billion
in debt maturities we recently completed, demonstrate that we are preparing for the potential of a prolonged economic recovery.

As 1 ve said before, the fundamentals inside our business quality, service and satisfaction remain strong. The progress we made in 2008 is
significant and the momentum we generated is real. And the 60,000 Tenet employees and 23,000 affiliated physicians are among the best in the
industry. Our job is to provide them with the environment and tools that enable them to provide excellent care to our patients.

2009 will be an important year for our company and our industry, as we enter a rare and unique point in time during which fundamental reform
in health care policy could become reality. And thanks to our efforts in quality over the last five-plus years, we welcome the important national
dialogue around linking payments to clinical outcomes. Both our ongoing commitment to quality and our leadership in negotiating
pay-for-performance measures with our commercial managed care payers provides our hospitals with an opportunity to excel as the
pay-for-performance movement gains further momentum. As a company, we remain active participants in this dialogue, and we look forward to
being constructive agents of change for our nation s healthcare system and for our hospitals.

As always, thank you for your continued support.

Sincerely,

Trevor Fetter

President and Chief Executive Olfficer

P.S. Once again, we are delivering our proxy statement to you along with a copy of our Annual Report on Form 10-K, which provides additional
information about our 2008 results. If you would like more information about the company, our hospitals, recent press releases or transcripts of
recent investor calls, please visit our website at www.tenethealth.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 in
Dallas, Texas at 8:00 a.m. Central time on Wednesday, May 6, 2009, and any adjournments of the meeting, for the purposes set forth in the
Notice of Annual Meeting of Shareholders. This Proxy Statement and the accompanying proxy card are being mailed on or about March 26,
2009.

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. Eastern time on May 5, 2009. 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. Internet voting also is available 24 hours a day and will be accessible until 11:59 p.m. Eastern time on May 5, 2009. As with telephone
voting, you may confirm that your instructions have been properly recorded. If you choose to vote by mail, please mark your proxy card, date
and sign it, and promptly return it in the postage-paid envelope provided.

If your proxy is properly completed, the shares it represents will be voted at the meeting as you instructed. If you return your proxy card, but do
not provide instructions, your proxy will be voted in accordance with the Board s recommendations as set forth in this Proxy Statement. 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, or (3) attending the Annual Meeting and voting in person.

Holders of our common stock at the close of business on March 16, 2009 are entitled to receive this notice and to vote their shares at the Annual
Meeting. As of that date, there were 479,930,437 shares of our common stock outstanding. Each share of common stock is entitled to one vote
on each matter properly brought before the Annual Meeting. The presence, in person or by proxy, of a majority of the shares of common stock
outstanding on the date of the Annual Meeting is necessary to constitute a quorum at the Annual Meeting. Abstentions will be counted for
purposes of determining the presence or absence of a quorum, but will not be counted as present for purposes of determining whether a proposal
has been approved.

If your shares of our common stock are held by a broker in street name (which means your shares are registered in the name of your broker),

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 election of directors and the ratification of the selection of our independent registered public accountants are
considered routine matters 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 only non-routine
matter on the agenda for this year s Annual Meeting is the shareholder proposal set forth herein, if properly presented.

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 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.
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PROPOSAL 1 ELECTION OF DIRECTORS

The Board of Directors is elected annually by the shareholders. On February 25, 2009, the Nominating and Corporate Governance Committee

met and recommended that the Board nominate each of directors Bush, Fetter, Gaines, Garrison, Kangas, Kerrey, Loop, Pettingill, Unruh and
Williams to stand for election at the Annual Meeting. On February 26, 2009, after considering the Nominating and Corporate Governance
Committee s recommendations, the Board nominated each of these ten directors to stand for election at this year s Annual Meeting. Each of these
directors was elected by our shareholders at our 2008 Annual Meeting and has consented to stand for election at this year s Annual Meeting.

Nominees and Voting

Directors are to be elected by a majority of the votes cast and votes may not be cumulated. The shares represented by proxies solicited by the
Board will be voted for directors Bush, Fetter, Gaines, Garrison, Kangas, Kerrey, Loop, Pettingill, Unruh and Williams. If any nominee becomes
unavailable prior to the Annual Meeting, the Board s proxies will be voted for the remaining nominees and for such other person as the Board
may recommend.

We have provided below certain information about each nominee.

John Ellis Jeb Bush

Director

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

Age: 56

Mr. Bush is the president of Jeb Bush and Associates, a consulting firm. He served as the 43 " Governor of the State of Florida from J anuary
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 one other public company, Rayonier Inc. He also serves on the board of directors of Angelica Corporation,
CNLBancshares, Inc., CorMatrix Cardiovascular, Inc. and Empagio, Inc. Mr. Bush has been a member of Tenet s Board since April 2007.

Trevor Fetter

Director

Member of Executive Committee
Age: 49

Mr. Fetter was named Tenet s President effective November 7, 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 in the Office of the President. Mr. Fetter began his career
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with Merrill Lynch Capital Markets, where he concentrated on corporate finance and advisory services for the entertainment and health care
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. He is also the chairman of the board of directors of the Federation of American Hospitals. Mr. Fetter has been a director of Tenet
since September 2003.
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Brenda J. Gaines

Director

Member of Audit Committee and Compensation Committee
Age: 59

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. 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. Ms. Gaines has been a member of
Tenet s Board since March 2005.

Karen M. Garrison

Director

Member of Nominating and Corporate Governance Committee and Quality, Compliance and Ethics Committee
Age: 60

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
other public companies, Kaman Corporation and Standard Parking Corporation. Ms. Garrison has been a member of Tenet s Board since March
2005.

Edward A. Kangas

Chairman

Chair of Compensation Committee and Executive Committee, and member of Quality, Compliance and Ethics Committee
Age: 64

Mr. Kangas served as global chairman and chief executive officer of Deloitte Touche Tohmatsu from 1989 to 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 is a director of four other public companies, Eclipsys Corporation, Hovnanian Enterprises, Inc., Intuit Inc. and United Technologies
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 trustee emeritus of the board of
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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.
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J. Robert Kerrey
Director

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

Age: 65

Mr. Kerrey has been president of The New School University in New York City since January 2001. 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 three other public companies, Genworth

Financial, Inc., Jones Apparel Group, Inc. and Scientific Games Corporation. 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.

Floyd D. Loop, M.D.
Director

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

Age: 72

Dr. Loop retired as the chief executive officer and chairman of the board of governors of The Cleveland Clinic Foundation in October 2004, a
position 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 two other public companies,
Athersys, Inc. and Intuitive Surgical, Inc. He is also a director of Future Path Medical, LLC, Management Health Solutions, Inc., Swissray
International, Inc., Tusante, Inc., ValveXchange, Inc., Visible Assets Inc. and The Vitality Group, a member of Discovery Holdings Ltd.

Dr. Loop has been a member of Tenet s Board since January 1999.

Richard R. Pettingill

Director

Member of Compensation Committee and Quality, Compliance and Ethics Committee
Age: 60

Mr. Pettingill has been president and chief executive officer of Allina Hospitals and Clinics since October 2002. Prior to serving in this role, he
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. Mr. Pettingill received a bachelor s degree from San Diego State
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University and a master s degree in health care administration from San Jose State University. He is a member of the board of directors of Allina
and also serves on the board of directors for Minnesota Hospital Association and Minnesota Business Partnership. Mr. Pettingill has been a
member of Tenet s Board since March 2004.
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James A. Unruh

Director

Chair of Audit Committee, and member of Executive Committee and Nominating and Corporate Governance Committee
Age: 68

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 is a
director of three other public companies, CSG Systems International, Inc., Prudential Financial, Inc. and 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.

J. McDonald Williams

Director

Member of Audit Committee and Compensation Committee
Age: 67

Mr. Williams served as the chairman of Trammell Crow Company from 1994 until May 2002. Prior to serving in that role, he was the president
and chief executive officer of Trammell Crow from 1990 to 1994 and was managing partner from 1977 to 1990. Mr. Williams received his
bachelor of science degree from Abilene Christian University and his L.L.B. from George Washington University Law School. He serves as a
director of one other public company, A. H. Belo Corporation, where he is the lead director. In 1995, Mr. Williams founded the Foundation for
Community Empowerment to assist in redeveloping low-income neighborhoods in Dallas. He also serves on the boards of a number of
foundations, including the Hoblitzelle Foundation. Mr. Williams has been a member of Tenet s Board since March 2005.

Majority Vote Standard and Director Resignation Policy

Our bylaws and Corporate Governance Principles generally provide for a majority vote standard for the election of directors. Under the majority
vote standard, each director must be elected by a majority of the votes cast, meaning that the votes cast in favor of a director must exceed the
votes cast against the director. Broker non-votes and abstentions will not change the number of votes cast for or against the director. A plurality
standard will apply instead of a majority voting standard if:

A shareholder has provided us with notice of a nominee for director in accordance with our bylaws; and

That nomination has not been withdrawn as of 10 days before we first mail our meeting notice to shareholders.
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Because this election is uncontested, a majority vote standard applies. Under our Corporate Governance Principles, any nominee for director
who is an incumbent director and who receives, in an uncontested election of directors, a greater number of votes cast against his or her election
than votes cast for his or her election must submit a letter of resignation to the Board.

The Board recommends that shareholders vote FOR its nominees for directors.
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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. On February 26, 2009, the Board made the affirmative determination that each of directors Bush, Gaines, Garrison, Kangas,
Kerrey, Loop, Pettingill, Unruh and Williams has no material relationship with the company and is 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. The Board reviews any interests a director, or member of the director s immediate
family, may have that would preclude the Board from determining that the director has no material relationship with the company, including
whether the director or a member of his or her immediate family is affiliated with an entity with which we have a commercial or charitable
relationship. As part of this assessment, the Board reviews accounts payable information specifying the amount, if any, of payments we made for
products and services in the prior year to those other companies with whom our directors have a relationship, and also reviews accounts
receivable information to determine if we received any payments from those same entities. In addition, the Board examines donations made to
not-for-profit organizations with which the directors are affiliated.

The Audit, Compensation, and Nominating and Corporate Governance Committees are composed exclusively of independent directors as
required by the NYSE. The Board also requires all directors serving not only on the Audit Committee, but also on the Compensation and
Nominating and Corporate Governance Committees to meet the more stringent independence standards for audit committee members required
by the Securities and Exchange Commission ( SEC ). In addition, the Compensation Committee is composed exclusively of outside directors
within the meaning of Rule 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.

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 eight times during 2008. Our
independent Chairman of the Board is responsible for coordinating, developing agendas for, and chairing executive sessions with non-employee
directors. The Board regularly meets in such executive sessions. Mr. Fetter is considered an employee director. All other directors are considered
non-employee directors. Each incumbent director who served during 2008 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. All Board members are encouraged to attend our
annual meeting of shareholders. Each of our ten directors attended last year s annual meeting.

The Board also operates through the following committees: Audit Committee; Compensation Committee; Nominating and Corporate
Governance Committee; Quality, Compliance and Ethics Committee; and Executive Committee. Each of the Board s committees, except the
Executive Committee, operates under a written charter that is reviewed and approved annually by the respective committee. The Board and each
committee may from time to time retain independent advisors and consultants to assist the directors in carrying out their responsibilities.

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 Our Company tab on our website at
www.tenethealth.com. In addition, written copies of those charters are available upon request to our Corporate Secretary.
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Audit Committee

The Audit Committee consists of directors Unruh (Chair), Gaines and Williams, 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 required by the SEC.

The purposes of the Audit Committee are to provide 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 such complaints and concerns are forwarded by the Ethics and Compliance Department to Tenet s
Corporate Secretary. Third parties are directed to the Compliance & Ethics section under the Our Company 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, 2009. In making the decision to retain
Deloitte & Touche LLP, the Audit Committee took into account our experience with the firm during 2008, 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, 2009 in Proposal 2 of this Proxy Statement.

The Audit Committee met nine times during 2008. The Committee regularly meets in executive session with only non-employee directors. The
Audit Committee Report can be found beginning on page 15.

Compensation Committee

The Compensation Committee consists of directors Kangas (Chair), Gaines, Pettingill and Williams. 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 members of the
Committee also meet the SEC s more stringent independence requirements for audit committee members. In addition, each Committee member
meets the qualifications for compensation committee members required by Section 162(m) of the Internal Revenue Code.

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 32. Specifically, the Compensation Committee makes
all compensation decisions
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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 17.

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 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 2008. The Committee regularly meets in executive session with only non-employee
directors. The Compensation Committee Report can be found on page 17.

Compensation Committee Interlocks and Insider Participation

During 2008, directors Kangas (Chair), Gaines, Pettingill and Williams served on the Compensation Committee. No member of the
Compensation Committee was at any time during 2008 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 54) of this Proxy Statement. None of our executive officers has served on the 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
2008.

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 members of the Committee also meet the SEC s more stringent independence requirements for audit committee members.

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.
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The Nominating and Corporate Governance Committee and the Board consider the following criteria when selecting new nominees for election
to the Board and determining which of our existing directors will stand for re-election to the Board: (1) personal qualities, characteristics and
achievements; (2) professionalism and integrity; (3) experience or expertise that will enhance the Board s and the company s performance;

(4) familiarity with hospital operations, the health care industry or other industries with which we do business; (5) experience with government
regulation of the health care industry; (6) ability and willingness to commit adequate time to Board and committee matters; (7) the fit of the
individual s skills and personality with those of other directors and potential directors in building a Board that is effective and responsive to the
company s needs; (8) diversity of viewpoints, background, experience and other demographics; and (9) familiarity with and contacts in the
communities in which the company and its subsidiaries do business.

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.

The Nominating and Corporate Governance Committee considers candidates at the recommendation of existing Board members, our
management, search firms or other consultants, and shareholders. Shareholders wishing to recommend director candidates to the Board may do
so by writing to the Committee in care of the Corporate Secretary at our office in Dallas, Texas, or by e-mail to

boardofdirectors @tenethealth.com.

The Nominating and Corporate Governance Committee met four times during 2008. 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, Garrison, 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. The members of the Committee also meet the SEC s more stringent independence requirements for audit committee members.

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 is responsible for overseeing our information, procedures and reporting systems to provide reasonable assurance
that: (1) our operations comply with all 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 deliver quality medical care to
their patients. In addition, 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 Quality, Compliance and Ethics Committee is also responsible for overseeing our Compliance Program, which is intended to foster
compliance with all federal and state laws and regulations applicable to healthcare providers, and receives periodic reports from our Ethics and
Compliance Department. 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 2008. The Committee regularly meets in executive session with only
non-employee directors.
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The Executive Committee consists of directors Kangas (Chair), Fetter, Kerrey, Loop and Unruh. The Executive Committee, which did not meet
during 2008, 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.

Corporate Governance Principles

The Board believes that sound principles of corporate governance serve the best interests not only of our shareholders, but also of our other
constituencies, such as patients, the physicians and nurses who practice at our hospitals, our employees, and the communities in which we

operate our hospitals. 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 Our Company tab on our website at www.tenethealth.com. A written
copy of our Corporate Governance Principles is also available upon request to our Corporate Secretary.

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 reflect our basic values and form the foundation of a comprehensive process that includes compliance with
all corporate policies, procedures and practices. Our standards 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 or any ethics concerns.
Incidents of alleged financial improprieties reported to the Ethics Action Line or the Ethics and 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 Compliance &
Ethics section under the Our Company tab on our website at www.tenethealth.com. A written copy of our Standards of Conduct is also available
upon request to our Corporate Secretary.

Stock Ownership and Stock Option Exercise/Restricted Stock Unit Vesting Retention Guidelines

The Board has adopted stock ownership guidelines that require each non-employee director to own shares of our stock with a value equal to
three times the annual director retainer by the date five years after the date on which the director joins the Board. All of our non-employee
directors were in compliance with these guidelines until November 2008, when we experienced a substantial decline in our stock price. As a
result, directors Kangas, Kerrey, Loop, Pettingill and Unruh do not currently satisty the stock ownership guidelines.
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The Board has also adopted stock retention guidelines that require directors who have not satisfied their ownership guidelines to hold for at least
one year all of the net shares received upon the exercise of stock options or vesting of restricted stock units. For this purpose, net shares means
the number of shares obtained by exercising the option or upon restricted stock unit vesting, less the number of any shares sold to pay the

exercise price of the option and any taxes and transaction costs due upon the exercise or vesting. (A detailed discussion of these guidelines can

be found beginning on page 26.)

Required Certifications

On February 24, 2009, we filed our Annual Report on Form 10-K for the year ended December 31, 2008 with the SEC, which report contained
the officer certifications required to be filed with the SEC regarding the quality of our disclosure in that report. On June 6, 2008, we submitted
our Domestic Company Section 303A CEO Certification, without qualification, to the NYSE, in accordance with NYSE requirements.

Shareholder Communications with the Board of Directors

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 receives an annual fee of $12,000 (prorated for partial-year service), except that the chair of the Audit
Committee receives an annual chair fee of $20,000 given the demands and responsibilities placed on the Audit Committee. Our independent
Chairman of the Board 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. During 2008, our directors were also eligible to participate
in the Tenet Healthcare Foundation Matching Gift Program, which matched charitable gifts made by our directors and most of our employees up
to $10,000 per director or employee per year.

Our non-employee director compensation also includes an annual award of restricted stock units equal in value to $130,000 (prorated for
partial-year service with respect to the initial year of service), as shown in the Stock Awards column in the table below.
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The following table sets forth information concerning our compensation of the non-employee members of our Board of Directors for 2008. 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 2008. All stock options held by non-employee directors were out-of-the money during 2008, that is, they had an
exercise price of more than the market price of our common stock.

Change in
Pension Value
and Nonqualified
Deferred All Other
Fees Earned or Stock Awards Option Awards Compensation Earnings Compensation

Name Paid in Cash ($) D) %@ (6] %) Total ($)
Bush 111,046(4) 130,000 -0- -0- -0- 241,046
Gaines 110,246 130,000 -0- -0- -0- 240,246
Garrison 111,046 130,000 -0- -0- -0- 241,046
Kangas 274,046 130,000 -0- -0- -0- 404,046
Kerrey 107,046(4) 130,000 -0- -0- -0- 237,046
Loop 113,046 130,000 -0- 136,071(5) -0- 379,117
Pettingill 103,046(4) 130,000 -0- -0- -0- 233,046
Unruh 126,246(4) 130,000 -0- -0- -0- 256,246
Williams 108,246 130,000 -0- -0- -0- 238,246
(1)  We account for the cost of stock-based compensation using the fair-value method required by Statement of Financial Accounting Standard

@)

3

“

&)

No. 123(R), Share-Based Payment ( SFAS 123(R) ), under which the cost of restricted stock unit grants, stock option grants and other
equity incentive awards to directors and employees is measured by the fair value of the awards on their grant date (in the case of restricted
stock units, calculated based on the NYSE closing price per share of our common stock on such date) and is recognized over the requisite
service periods of the awards, whether or not the awards had any intrinsic value during the period. Amounts shown in the table above
reflect the dollar amount recognized for financial statement reporting purposes for 2008 in accordance with SFAS 123(R) of awards
granted under our stock incentive plans, as described under Compensation Plans Applicable to Directors Stock Incentive Plans below.

As described in detail below, the 2008 stock awards shown in this column reflect annual grants to each director valued at $130,000 on the
date of grant. All such awards are consistent with our policies for annual director grants.

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

Includes amounts deferred by the director at his election under our deferred compensation plans, some of which are invested in stock units.

Represents the change in the actuarial present value of Dr. Loop s accumulated benefits during 2008 under the Directors Retirement Plan,
described below.

Compensation Plans Applicable to Directors

Stock Incentive Plans

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.

The Board currently grants restricted stock units to non-employee directors on an annual basis pursuant to a formula under which each
non-employee director receives that number 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. The restricted stock units are automatically granted to non-employee directors on the first business day
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shareholders meeting. On May 9, 2008, based on the NYSE closing price of $5.70 per share of our common stock, each non-employee director
was granted 22,807 restricted stock units pursuant to the foregoing formula. These annual grants vested immediately on the grant date and will
be settled in shares of our common stock. Settlement of these units will occur 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.

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 continue to vest, 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; 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 that does not
comply with Section 409A of the Internal Revenue Code, the deferred restricted stock units will be converted to cash and paid at the end of the
deferral period. None of our directors has elected to defer settlement of their restricted stock units pursuant to the terms of the Special RSU
Deferral Plan.

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. All of our other non-employee
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directors are not eligible to participate because they joined the Board after October 6, 1999. Employee directors were not eligible to participate.

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 2008: Bush, Kerrey, Pettengill and Unruh. For 2009, directors Bush, Kerrey and
Pettengill have enrolled to participate in the 2006 DCP. A more complete description of the 2006 DCP can be found beginning on page 45.
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AUDIT COMMITTEE REPORT

The Audit Committee is made up of the three 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, and 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 2008, the
Committee reviewed and discussed with management and the company s independent registered public accountants for the year ended

December 31, 2008, Deloitte & Touche LLP ( Deloitte ), each Quarterly Report on Form 10-Q filed during 2008 (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, 2008 (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, as amended

(AICPA, Professional Standards, Vol. 1. AU section 380) and Rule 2-07 of Regulation S-X (Communication with Audit Committees). Deloitte
has expressed an opinion in its Report of Independent Registered Public Accounting Firm that the company s 2008 audited consolidated financial
statements conform to accounting principles generally accepted in the United States of America.

During 2008, 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, 2008 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, 2008.

The Committee also discussed with Deloitte the independent registered public accountants 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 the independent registered public accountants are 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 the independent registered public accountants 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 independent registered public
accountants 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.
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In reliance on the reviews and discussions referred to above, the Committee recommended to the Board that the company s 2008 audited
consolidated financial statements be included in the Form 10-K and filed with the SEC.

Deloitte has been engaged by the Committee to serve as our independent registered public accountants for the year ending December 31, 2009.
For further information concerning this engagement, see Proposal 2 Ratification of Selection of Independent Registered Public Accountants.

Members of the Audit Committee
James Unruh, Chair

Brenda J. Gaines

J. McDonald Williams

Independent Registered Public Accounting Firm Fees

Year Ended Year Ended
December 31, 2008 December 31, 2007
Audit fees(1) $ 3,132,300 $ 2,913,095
Audit-related fees(2) 1,376,100 669,030
Tax fees(3) -0- -0-
All other fees(4) -0- -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 did not pay any such fees to our
independent registered public accountants in either 2008 or 2007.

(4) Al other fees ordinarily consist of fees for various advisory services. We did not pay any such fees to our independent registered public
accountants in either 2008 or 2007.

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 such fees.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board has reviewed and discussed with management the Compensation Discussion and Analysis set forth
below. Based on such review and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation
Discussion and Analysis be incorporated by reference in the company s Annual Report on Form 10-K for the year ended December 31, 2008 and
included in this Proxy Statement.

Members of the Compensation Committee
Edward A. Kangas, Chair
Brenda J. Gaines
Richard R. Pettingill
J. McDonald Williams
COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This Compensation Discussion and Analysis provides information regarding the compensation paid to the Named Executive Officers listed in
the Summary Compensation Table of this Proxy Statement. Each of the Named Executive Officers was serving as an executive officer at the end
of 2008, other than Mr. Urbanowicz, who resigned as General Counsel on March 6, 2008. Unless otherwise specified, references in this
discussion to the Named Executive Officers refer only to Mr. Fetter, Mr. Porter, Dr. Newman, Ms. Fraser and Mr. Ruff. The compensation paid
to Mr. Urbanowicz is specifically addressed below in the section of this discussion entitled Analysis of 2008 Compensation of Our Named
Executive Officers Mr. Urbanowicz.

Our Compensation Philosophy

Our compensation philosophy is to provide reasonable, competitive compensation packages that enable us to recruit and retain the best possible
talent and to align management s interests with the interests of our shareholders. We design our compensation packages to make us competitive
with comparable employers, and we use publicly available comparative data and industry surveys to assist us in making compensation decisions.
We generally intend for executive compensation packages to deliver total compensation at the median of peer organization practice, which
compensation is comprised of a median mix of salaries, target annual bonuses and long-term incentive grant values. Our annual bonuses and
long-term incentives represent at-risk compensation and result in actual realized compensation value only if earned for performance.
Company-wide financial, operating and quality goals are the basis for earning annual bonuses, and long-term incentives are earned based on
continued employment plus the performance of our stock or attainment of specified financial goals. The more senior an executive is, the greater
the percentage of that executive s compensation that is in these at-risk forms. In light of the decline in our stock price in late 2008 and the
performance of our stock thus far in 2009, the value of past awards of equity-related long-term incentives has been substantially reduced. Also,
we have made significant reductions in our total executive compensation packages for 2009, as described below.

Objectives of the Company s Compensation Program

The objectives of our executive compensation program are:

To attract and retain the highest possible caliber management team;

To reward the achievement of pre-determined company objectives;
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To reward superior performance;

To provide management with incentives to build value; and

To align the interests of management with those of our shareholders.
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Compensation Policies

The following policies guide the implementation of our executive compensation program:

All key compensation decisions are made by the Compensation Committee of our Board of Directors, all of whose members are
independent;

We position aggregate compensation packages at market median levels for achieving target results;

We maintain a pay-for-performance compensation structure;

We balance short-term and long-term compensation;

We balance fixed and at-risk compensation; and

We provide compensation packages that are competitive.
Compensation Environment

During the past several years, Tenet has been in an aggressive turnaround mode of operation. During this time, recruitment and retention have
presented us with significant challenges. While cost control is of particular importance to us, it is equally important for us to be able to hire and
retain executives with the skills and knowledge to meet the demands of our current operating environment and the goals that we have set for
ourselves.

Because of the specific nature of our business, we seek out individuals with experience both in the hospital or healthcare industries and in large
public companies. In our current situation, we also recruit individuals with experience facing challenges and demands similar to those we now
face as we rebuild the company. These individuals must also satisfy the high standards of ethics and integrity to which we adhere. Because such
talent is highly desirable, we must be competitive in attracting and retaining employees at all levels.

The competitive environment in which we operate impacts our approach to compensation. We compete for executives and other key personnel
not only with other public companies, within and outside of our industry, but also with not-for-profit hospitals and hospital systems. These
not-for-profit competitors may attempt to recruit from our ranks because they know that the experience of our leaders can be beneficial to their
businesses. These companies generally have a lower risk profile than we do and can offer a higher level of fixed compensation, often with better
benefits, than we offer. When we compete for executives with other public companies, our compensation packages must be competitive with
those offered to executives in other companies of comparable size, scope and complexity.

Recent Changes to 2009 Executive Compensation

We experienced a substantial decline in our stock price in late 2008. In response, management announced a set of company-wide cost reduction
initiatives, many of which had the effect of reducing the benefits and compensation of the Named Executive Officers. These initiatives include a
50% reduction in our maximum matching contributions with respect to our 2006 Deferred Compensation Plan and 401(k) Retirement Savings
Plan.

In addition, the decline in our stock price has had a substantial negative impact on the current market value of past awards of stock options (none
of which are in-the-money) and restricted stock units still held by the Named Executive Officers. In 2009, we reduced the grant value of our
annual long-term incentive compensation awards to Mr. Fetter, Mr. Porter, Dr. Newman and Ms. Fraser by 34%, 19%, 24% and 27%,
respectively, as compared with 2008 awards. The respective grant values for 2008 and 2009 are based, as applicable, on the target value of
cash-settled performance units, the grant date market value of restricted stock units and the grant date fair value of stock options determined in
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accordance with the binomial lattice model described in Note 7 to our consolidated financial statements for the year ended December 31, 2008
included in our Annual Report on Form 10-K.)
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For 2009 we also refined the Balanced Scorecard performance measures that we use to determine bonuses under our Annual Incentive Plan, as
described below under Description and Analysis of Our 2008 Compensation Decisions Performance-Based Bonus. These refinements include
increasing the relative weight of our Cost and Growth pillar from 50% to 60% and raising the threshold levels where points are earned under our
financial metrics. These changes are intended to generally increase the difficulty of achieving applicable award levels. As a result, we believe

our Balanced Scorecard will continue to balance the core drivers of our business (quality, service, people, cost and growth) in a manner

appropriate to our situation and our external environment.

Finally, our base salary levels (adjusted for a cash automobile allowance that was eliminated and rolled into base salary for Mr. Porter,

Dr. Newman and Ms. Fraser in 2007) have remained the same since 2005, in the case of Mr. Fetter, or the date the officer assumed his or her
current role, in the case of Mr. Porter, Dr. Newman, Ms. Fraser and Mr. Ruff. (Mr. Fetter s salary was last adjusted in 2005, Mr Porter and
Ms. Fraser were hired in 2006, Dr. Newman was promoted in 2007 and Mr. Ruff was promoted in 2008.)

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 as a matter of practice generally informs and consults with the independent members of
the Board on its compensation decisions regarding senior management. The Committee also considers the Chief Executive Officer s
recommendations in determining the compensation of the other Named Executive Officers. The Committee s discussions and decisions regarding
compensation of our Named Executive Officers are generally 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 the other Named Executive
Officers. (Please see page 31 regarding the participation of Ms. Fraser in compensation matters during 2008.) The Committee is also responsible
for approving our executive compensation program and general compensation policies, all new or materially amended compensation plans, and
the specifics of the Balanced Scorecard performance measurement system described below.

Independent Outside Compensation Consultant

The Committee retains an independent outside consultant, Frederic W. Cook and Co. ( FW Cook ), to assist it by researching market
compensation and advising the Committee on executive compensation decisions and plan design. FW Cook does not provide services to us other
than those related to compensation. Services provided directly to management by FW Cook on behalf of the Compensation Committee include
the following:

assisting our Compensation Department in the development and/or analysis of proposed compensation plans or plan amendments;

the compilation of data on compensation trends and best practices;

the analysis or presentation of our compensation data;

the development of our peer group for benchmarking purposes; and

the computation of change of control severance payout amounts.
Any material information provided to us by FW Cook is presented to the Committee. A representative of FW Cook generally attends meetings
of the Compensation Committee.

In 2008, FW Cook provided the Committee with peer company, industry and general public company comparative executive compensation data
to assist the Committee in making decisions on executive compensation. FW Cook also assisted us with our development of the 2008 Stock
Incentive Plan, which was approved by the company s shareholders on May 8, 2008. This assistance included consultation with respect to

Table of Contents 33



Table of Contents

Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

19

34



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Conten

plan design and the determination of the appropriate number of shares available for issuance under the plan. Also in 2008, the Committee asked
FW Cook to provide it with market data and suggestions with respect to structuring performance-based long-term compensation. The Committee
used this data in approving the grants of cash-settled performance units described below.

Performance Review Process

As part of the annual performance review process, our Chief Executive Officer reviews the performance of each of the other Named Executive
Officers. The Compensation Committee reviews the performance of the Chief Executive Officer in executive session. This review is based on
the performance evaluations of the Chief Executive Officer by each of the Board members. In order 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 Company Compensation

In setting both short-term and long-term compensation, we review comparative data on the compensation practices of peer companies. If
information regarding members of our defined peer group is not available or there are insufficient data points, we complement the peer company
information with other comparative market data provided to us by the Compensation Committee s independent compensation consultant. Our
executive compensation philosophy is to target our executive compensation at the median or 50™ percentile of peer company practice.
Occasionally we compensate at a higher comparative level where it is warranted for particular recruitment or retention purposes or for
substantially exceeding individual goals. The companies listed below comprise the peer group that we reviewed in 2008 in making compensation
determinations.

Aetna Inc.

CIGNA Corporation

Community Health Systems, Inc.

Coventry Health Care, Inc.

Davita Inc.

Express Scripts, Inc.

Health Management Associates, Inc.

Health Net, Inc.

HealthSouth Corporation

Humana Inc.
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Laboratory Corporation of America Holdings

Lifepoint Hospitals, Inc.

Omnicare, Inc.

Quest Diagnostics Incorporated

Universal Health Services, Inc.
Manor Care, Inc. was originally included in our peer group, but was removed after it went private shortly after the Committee approved the
group.

We developed our peer group based on a set of characteristics that include annual revenues ranging from approximately $2 billion to $30 billion
and operations that are classified under the Global Industry Classification System (GICS) code for health care facilities (which is our code), or
under the GICS codes for health care
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services or managed care. Although we refer to the companies listed above as a peer group, not all of these companies are hospital companies.
Aetna, CIGNA, Coventry, Health Net and Humana are insurance companies. Davita operates kidney treatment centers; Express Scripts provides
pharmacy benefit management services; LabCorp and Quest operate clinical laboratories; Omnicare provides geriatric pharmaceutical services.
Only Community, Health Management Associates, HealthSouth, Lifepoint and Universal operate hospitals. It is these hospital companies that
the Compensation Committee focuses on in making its decisions. However, even these companies do not represent our primary competitors
because they operate few hospitals in direct competition with ours. HealthSouth s focus is rehabilitation services. Community and Lifepoint
operate primarily in rural areas or smaller cities, compared to our largely urban locations, and have different business models. Universal s
acute-care hospital operations are smaller than ours. However, we do compete with these hospital companies for executives. The number of
publicly held companies operating hospitals is becoming smaller as HCA, Inc. went private in November 2006 and Community acquired Triad
Hospitals, Inc. in July 2007. The shrinking number of publicly held hospital companies makes it increasingly difficult for us to compare
ourselves to publicly held peer companies.

In order to provide recommendations to the Compensation Committee concerning competitive ranges of all components of 2008 compensation
for our senior officers, including the Named Executive Officers, our management engaged a compensation consultant, Towers Perrin, to prepare
information concerning the market for executive compensation and compare our executive compensation program against that market. Towers
Perrin prepared compensation data from multiple survey sources, reflective of healthcare industry and general industry pay levels for companies
of similar revenue size, including the 25“’, 50" and 75" percentile market pay data for comparable positions to those of the Named Executive
Officers. The survey sources used by Towers Perrin were:

2006 Sullivan and Cotter Survey of Manager and Executive Compensation in Hospitals and Health Systems;

2007 Mercer Human Resource Consulting IHN Healthcare Provider System Executives and Management Survey;

2006 Clark Consulting Healthcare Executive Compensation Survey;

2007 Towers Perrin Executive Compensation Database; and

2007 Mercer Human Resource Consulting Executive Compensation Survey.
Description and Analysis of Our 2008 Compensation Decisions

We offer a balanced package of compensation, which includes those compensation elements typically paid to senior management in our industry
and in large public companies: cash compensation in the form of base salary and an annual performance-based bonus; and equity-based and
other long-term incentive compensation. We also offer our executives severance protection and participation in certain retirement plans, in
addition to health and welfare benefits plans available to all our employees.

While we have no specific formula for allocating between fixed and at-risk compensation or cash and equity, our executive compensation
package is weighted heavily towards at-risk compensation rather than fixed compensation. In 2008, 89% of Mr. Fetter s target pay opportunity
and 75% of the target opportunities of our other Named Executive Officers were at risk, in a combination of a performance-based bonus and
long-term incentive compensation, with 76% of Mr. Fetter s target pay opportunity and 55% of the other Named Executive Officers target pay
opportunities coming from long-term incentive compensation.

This section describes the fundamental components of our executive compensation packages, the way in which the Compensation Committee
makes decisions about each component and the philosophy behind each component. An analysis of the application of these decisions and
philosophies to each Named Executive Officer appears below in the section entitled Analysis of 2008 Compensation of Our Named Executive
Officers.
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Base salary is a critical element of executive compensation because it provides executives with a base level of monthly income designed to
attract and retain superior managers. All initial salaries and salary changes for our Named Executive Officers must be approved by the
Compensation Committee. The Compensation Committee reviews the base salaries of our Named Executive Officers annually. In conducting its
review, the Committee refers to external surveys as discussed above and data presented by management, which are reviewed by the Committee s
independent outside compensation consultant, FW Cook, on executive salary trends for U.S. industry in general, the healthcare industry and our
peer group. The Committee also looks at the other elements of each Named Executive Officer s compensation and compares those elements, and
the total compensation package for each officer, with the goal of keeping total direct compensation at approximately the 50™ percentile of
market, based on peer company data and data for both the healthcare industry and general industry.

The Compensation Committee did not increase the salaries of our Named Executive Officers in 2008, other than Mr. Ruff s salary in connection
with his promotion to General Counsel effective July 28, 2008. The Committee has not increased Mr. Fetter s salary since 2005. With the
exception of a cash automobile allowance that was eliminated and rolled into base salary in 2007, the Committee has not increased any other
Named Executive Officer s salary since such officer assumed his or her current role with the company.

Performance-Based Bonus

Pay for performance is an important part of our compensation philosophy. We use a formula-driven approach to determining bonuses, based on
performance. The Balanced Scorecard system described in this section has become a key component of our system of measuring and rewarding
performance. The system is designed to encourage teamwork in the achievement of common goals.

The Compensation Committee annually determines bonuses, if any, to be paid out under the company s Annual Incentive Plan ( AIP ), which was
most recently re-approved by our shareholders at our annual shareholder meeting in May 2007. Employees at the level of manager and above
participate in the AIP. We set bonus targets for AIP participants, other than senior officers (which are discussed below), by segmenting positions
into bands and determining an appropriate salary percentage level bonus target for each band. We do this by combining a peer company market
analysis with an internal review of the role each position plays in the organization. The minimum award is zero. The maximum possible award is
equal to two times the target award for substantially exceeding the performance goals described below. An award of 100% of target will result in
total cash compensation at approximately the market median level. The Board of Directors may require the reimbursement to the company of a
bonus in the event of a material restatement of our financial results caused by the recipient s fraud or other misconduct.

The Compensation Committee sets bonus targets for all members of senior management, including our Named Executive Officers. Target
awards vary among executives based on competitive market practices for comparable positions, their decision-making authority and their ability
to affect performance. For 2008 performance, target awards for our Named Executive Officers were set by the Compensation Committee at the
following percentages of salary:

Chief Executive Officer: 125%
Chief Operating Officer: 90%
Chief Financial Officer: 90%
Senior Vice President, Human Resources: 60%
(Current) General Counsel: 60%

Upon his promotion to General Counsel in July 2008, Mr. Ruff s target award was increased from 30% to 60% of salary and his 2008 AIP bonus
was prorated between the two target levels in full month increments.

We designed our AIP to motivate management to achieve goals that impact both our short- and long-term financial performance, rather than just
annual financial results that may not be sustainable. Specifically, we use a
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Balanced Scorecard ( BSC ) for measuring hospital and company performance. Under our formula-driven system, AIP awards are dependent not
only on financial metrics like EBITDA and free cash flow, but also other quantitative metrics that relate directly to the quality of the services we
provide, the satisfaction of the physicians and patients at our hospitals, and the retention of our employees. We believe that strong performance
with respect to these quantitative metrics directly impacts our financial results. For example, improvements in quality contribute to lower

medical malpractice expense and higher reimbursement from our commercial payers. In particular, we believe that both governmental and

private payers will continue moving toward pay for quality and value-based pricing and reimbursement models. Also, as a people-intensive
business, we recognize that low employee turnover plays a significant role in quality and service, which in turn contributes to customer and
physician loyalty, as well as reduced costs of recruiting, overtime and contract employment.

The BSC measures hospital and corporate performance in the following broad categories, which we call pillars : Quality, Service, People, Cost
and Growth. Each pillar has a discrete weight. Under the 2008 BSC, we weighted the pillars as follows:

Quality: 25%
Service: 10%
People: 15%
Cost and Growth: 50%

For 2008, we established eleven core metrics under the pillars and developed quantitative measurement systems for awarding points according to
the achievement of stated goals under each metric. The 2008 BSC metrics were:

Quality:
Evidence-based medicine (adherence to best practices of evidenced-based medicine)
Infection control
Compliance review of admissions for consistency with InterQual criteria (InterQual is an evidence-based medicine
system developed by McKesson Corporation and widely used in the healthcare field)
Service:
Patient satisfaction (based on surveys of patients post-discharge)
Physician satisfaction (based on annual survey)
People:
Employee one-year and greater retention
Employee first year turnover
Cost and Growth:

EBITDA (earnings from continuing operations before interest, taxes, depreciation and amortization and excluding
certain earnings, costs and charges as approved by the Compensation Committee)
Free cash flow (cash flow from continuing operations less capital expenditures and excluding certain cash flows
and payments as approved by the Compensation Committee)
Acute admissions excluding charity, self pay and uninsured admissions
Outpatient visits
A given number of points can be achieved under each metric. 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 aggressive targets under each metric based on
those goals and strategies. The number of points actually earned under a particular metric will be 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
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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 of number of points achieved under all applicable weighted metrics determines a hospital s aggregate BSC score. A BSC score
applicable to the Named Executive Officers and other corporate participants is determined at the corporate level. For some of the measures,
corporate results are the average of all hospital results. For 2008, the following metrics were measured separately at individual hospital and
corporate levels, rather than just averaging and rolling up results: employee one-year and greater retention; employee first year turnover;
EBITDA; free cash flow; acute admissions excluding charity, self pay and uninsured; and outpatient visits. We may change particular metrics, or
the weighting of various metrics, from year to year as business objectives warrant, with the approval of the Compensation Committee.

In the first quarter of each year, the Compensation Committee reviews individual hospital and aggregate company performance for the previous
year and approves the percentage of target levels at which bonuses, if any, will be paid based on that performance. The percentage of target
approved by the Committee is based on a correlation between potential BSC scores and target percentages as determined by the Committee at
the time that it set the goals for that year. The Committee may change awards in its discretion based on a review of company performance and
other factors. Except for downward adjustments, it is the Committee s general practice to not exercise individual discretion in awarding AIP
bonuses to the Named Executive Officers. The Committee also approves the metrics and measurement system to be used for determining AIP
awards for the current year s performance. The Committee then approves corporate targets for all metrics for the current year.

On February 23, 2009, the Compensation Committee set 2008 AIP awards for our Chief Executive Officer at 100% of target and our other
Named Executive Officers at 120% of target. These awards were a reduction from the calculated amount of 139% of target under our 2008 BSC,
which was achieved through a strong overall performance with respect to our metric targets. In light of the substantial decline in our stock price
in late 2008, however, the Committee used its discretion in reducing the bonuses of the Chief Executive Officer and the other Named Executive
Officers by 28% and 14%, respectively. The resultant AIP awards are shown in the Summary Compensation Table under Non-Equity Incentive
Plan Compensation.

Long-Term Incentive Compensation

Our objective for long-term incentive compensation is to provide executives an interest that is aligned with that of our shareholders, an incentive
to enhance long-term shareholder value and an incentive to remain employed with us. Long-term compensation provides a very beneficial
retention and incentive tool as we continue our turnaround.

Over the past several years, like many companies, we have used long-term incentive compensation comprised of stock options, in order to award
stock appreciation, and restricted stock units, in order to encourage retention and provide alignment with shareholders. In 2008, we added
cash-settled performance units to the mix, as discussed below.

We use a market value transfer methodology to determine the aggregate pool of grants of equity compensation available each year. This
methodology looks at the annual percentage of market value that peer companies transfer to executives and other personnel, in the aggregate and
by position, in granting equity compensation awards.

The Compensation Committee approves the aggregate market value transfer for our equity awards each year. The Committee s outside
compensation consultant provides the Committee with data showing the transfer of market value by peer companies. This data provides the
Committee with guidelines for determining the percentage of market value to be transferred, in the aggregate and to individual executives, in
equity grants that year. For 2008, the Committee approved an aggregate pool of equity awards equal to 1.16% of market value,
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measured as a percentage of average market capitalization for the period March 7, 2007 through our March 6, 2008 award grant date. The
Committee selected this award level in order to maintain the total compensation of our executives at a median level with respect to our peer
group while providing performance and retention incentives.

The Committee also reviews peer company data for each Named Executive Officer with respect to long-term incentive awards. In determining
specific award amounts granted to Named Executive Officers other than the Chief Executive Officer, the Committee reviews the Chief
Executive Officer s recommendations, which are based on the peer company data, and then considers other factors it deems relevant, including
individual performance. In determining the Chief Executive Officer s award, the Committee reviews the Chief Executive Officer s performance
and the peer company data in executive session and grants awards as it deems appropriate.

In 2008, the Compensation Committee decided to position long-term incentive awards for Named Executive Officers at a range from the 25™ to
the 75" percentile of peer company practice. Except for Mr. Ruff, the Named Executive Officers received a portion of the awards in the form of
performance units to be settled in cash, a portion delivered in the form of time-vested restricted stock units and a portion delivered in the form of
stock options. Mr. Ruff received time-vested restricted stock units in March 2008 and received stock options in connection with his promotion to
General Counsel in July 2008.

The Compensation Committee believes that it is critical for the executive compensation program to provide continuous performance and
retention incentives. In making its decisions regarding awards, the Committee considered several factors, including the fact that the company s
stock price performance has not been sufficient to deliver more than a small fraction of the grant date values of past long-term incentive awards
to the Named Executive Officers. Although this was the intended result in the event of declines in our stock price, the Committee also
considered the limited retentive value of previous equity awards. For example, no outstanding employee stock options granted prior to 2009
have any current in-the-money value, and the value of previously granted restricted stock units has dropped significantly since prior grants were
made. The inclusion of options in our 2008 equity awards ensured that above-market equity compensation (i.e., compensation above the

50™ percentile of market median) would be earned only if there is an increase in our stock price.

A portion of the restricted stock units granted to Mr. Fetter, Dr. Newman and Mr. Porter in 2008 related to 2007 bonus payouts under our AIP.
As reported in our 2008 Proxy Statement, the Compensation Committee set 2007 AIP awards for these executives at 137.5% of target. However,
the 2007 AIP payout schedule for these executives was more leveraged than that for other corporate participants and was designed to result in
lower payouts for low BSC performance and higher payouts for high BSC performance. Consequently, the 2007 BSC result for these executives
exceeded the 137.5% of target result for other corporate AIP participants. In setting 2007 AIP awards, the Committee reduced the payout to
these executives to 137.5% of target and offset the reduction with grants of stock-settled restricted stock units in order to enhance retention and
performance incentives for these executives.

Cash-Settled Performance Units

In 2008, a portion of the awards granted to our Chief Executive Officer and other Named Executive Officers consisted of performance unit
awards to be settled in cash (referred to as the 2008 performance cash program) in order to tie executive compensation to the company s future
financial performance. The awards were made under our 2001 Stock Incentive Plan before the 2008 Stock Incentive Plan became effective and
the cash settlement feature was intended to help conserve the limited number of shares then available for issuance under the 2001 Stock
Incentive Plan.

The performance unit awards vest and are paid at 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 amount of cash granted in the awards, based on performance
metrics tied to:

free cash flow (defined as cash provided by operating activities less cash used for investing activities); and
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return on invested capital, or ROIC (defined as income from continuing operations before interest expense divided by the sum of net

debt and book shareholder s equity, each adjusted for the capitalization of leases and impairments).
The Committee selected the free cash flow metric in order to incentivize 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. A threshold, target and maximum level of performance is defined for each metric with
respect to each year of the three-year performance period, with the threshold level paying at 0% of the total available payout for that metric and
the applicable measurement year, the target level paying at 100% and the maximum level paying at 200%. Achievement of performance levels is
determined by reference to our financial statements.

The first year of the 2008 performance cash program was the year ended December 31, 2008. For purposes of determining the ultimate payout
amount of an award, target achievement of the applicable goals is weighted at 25% for each of the first and second years, and at 50% for the
third year. With respect to each year, achievement of each of the annual free cash flow and ROIC goals is weighted equally at 50%. The
Compensation Committee has discretion to adjust performance goals to account for certain acquisitions and divestitures.

In 2008, we achieved the applicable free cash flow and ROIC goals at the maximum performance measures, which were established at negative
$301 million and 7.4%, respectively. The maximum payout corresponds to a 200% payout percentage for the 2008 measurement year, which
year is weighted at 25% of the total performance period. Therefore, if and when the awards vest, the amount of the payout attributable to 2008
will be 50% of the amount of cash granted in the awards.

Equity Grant Timing and Stock Option Exercise Prices

Annual equity grants to our Named Executive Officers are made by the Compensation Committee during the first quarter of each year. The date
of any annual equity grants has historically been the date on which the Compensation Committee approves the grant, or the date of the next
previously scheduled meeting of the Board of Directors if the Committee decides to seek Board ratification of its approval. Grants may also be
made at the time of hiring or promotion. These grants, and other grants that might be made outside of the annual grant process, are also made by
the Compensation Committee. Under a policy adopted by the Compensation Committee in 2006, the grant date for any grant made to a newly
hired executive is the last trading day of the month of hire. 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 next preceding trading day if the date of grant is a non-trading day. In 2009, the Compensation
Committee revised its practices so that future equity grants, including grants to the Named Executive Officers, along with other compensation
decisions, are fully effective at the time of the Compensation Committee action without ratification by the Board of Directors; however, the
Committee will continue its practice of generally informing and consulting with the independent members of the Board on its compensation
decisions regarding senior management.

We have no program, plan or practice to select option grant dates for our executive officers in coordination with the release of material
non-public information.

Stock Ownership and Stock Option Exercise/Restricted Stock Unit Vesting Retention Guidelines

Our Board of Directors has adopted stock ownership and stock option exercise retention guidelines for our directors and all company officers
with the title of Senior Vice President or above, in order to further align the personal interests of our directors and senior officers with those of
our shareholders. The ownership guidelines must be met within five years from the date on which an individual becomes a senior officer.
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The stock ownership guidelines require each senior officer to own shares of our stock with a value equal to the following multiples of his or her
base salary:

Multiple of
Title Base Salary
Chief Executive Officer 5x
President 4x
Executive Vice President and others above Senior Vice President 2x
Senior Vice President 1x

The Nominating and Corporate Governance Committee of our Board of Directors has determined that the following types of holdings shall
satisfy the ownership requirement guidelines: (i) all shares owned (however acquired, including shares acquired through the Employee Stock
Purchase Plan); (ii) deferred compensation invested in Tenet stock units under our deferred compensation plans; and (iii) unvested restricted
stock units granted under our stock incentive plans. Options do not satisfy the ownership guidelines.

The Board has also adopted stock retention guidelines that require all directors and senior officers who have not satisfied the stock ownership
guidelines to hold for at least one year all the net shares received upon the exercise of stock options or vesting of restricted stock units. For this
purpose, net shares means the number of shares obtained by exercising the option or upon restricted stock unit vesting, less the number of shares
sold to pay the exercise price of the option and any taxes or transaction costs due upon the exercise or vesting.

All Named Executive Officers other than Mr. Fetter are in compliance with the guidelines. All Named Executive Officers were in compliance
until November 2008, when we experienced a substantial decline in our stock price.

Perquisites
Automobile Allowance; Personal Use of Business Aircraft

In 2008, our Chief Executive Officer received an automobile allowance of $24,200. We believe this benefit is common among Chief Executive
Officers at similarly situated companies. However, we eliminated the allowance effective March 1, 2009 in connection with our company-wide
cost reduction initiatives.

Tenet owns one aircraft and holds an 18.75% undivided interest in a second aircraft through a fractional ownership program. The reason for our
ownership of these aircraft has been to enable our executive officers and directors to fly more efficiently between our business locations, and to
and from other locations for business purposes, in a manner that enables them to conduct business in privacy while traveling. The Company is
currently marketing its owned aircraft for sale.

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.

Under our aircraft usage policy, Mr. Fetter must reimburse us for any personal use of the corporate aircraft above 75 hours per year and may
elect to reimburse us for any personal use of our aircraft at any time. The incremental cost of his use, which we disclose as a perquisite in the
Summary Compensation Table, is reduced dollar-for-dollar by any amounts Mr. Fetter reimburses us. In 2008, Mr. Fetter s personal use of the
corporate aircraft totaled 44.3 hours.

Other Perquisites

We do not provide our Named Executive Officers with personal benefits such as country club memberships, company car and/or driver, home
security systems or housekeeping, personal financial planning assistance or similar perquisites.
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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 retirement payments for life, generally commencing on the first day of the month following retirement and the attainment
of age 65. The benefit amount is based on the executive s years of service and earnings. Benefits under the SERP are secured by certain trusts, as
described under Benefit Plan Trusts on page 52.

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. We continue this benefit because it is customary for executives at higher levels and offering such a benefit is necessary for
recruiting and retaining qualified executives, particularly those at senior executive levels in advanced stages of their careers. Additional
information regarding benefits calculation and other terms of the SERP is provided in the narrative discussion following the Pension Benefits
Table on page 43.

Executive Severance Plan

In 2006, we adopted the Tenet Executive Severance Plan ( ESP ), which is applicable to our Named Executive Officers, certain other members of
senior management and certain other officers of the company, including hospital chief executive officers. The terms of the ESP were approved
by the Compensation Committee after consultation with its independent compensation consultant.

The ESP provides a consistent level of cash severance payments and other benefits to officers with the same title. The ESP also contains tax
gross-up provisions that may apply in the event of a change of contro