Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

TENET HEALTHCARE CORP
Form DEF 14A

March 22, 2019
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

(Amendment No. )

Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material under Rule 14a-12
Tenet Healthcare Corporation

(Name of Registrant as Specified in Its Charter)

Payment of Filing Fee (Check the appropriate box):

Table of Contents



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

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

(2) Aggregate number of securities to which transaction applies:

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

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

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

(1) Amount Previously Paid:

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

(3) Filing Party:

Table of Contents 2



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

(4) Date Filed:

Table of Contents



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Conten

Table of Contents



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Conten

MESSAGE FROM OUR EXECUTIVE CHAIRMAN AND CEO

Dear Fellow Shareholders,

2018 was a foundational year of change for the Tenet Healthcare Enterprise. We are purposefully getting better at
what we do.

Throughout this year, we have driven change by embracing our responsibilities as care providers, while creating a
culture of accountability at all levels and across all functions. We have reached far and deep, accelerating progress on
a new path forward, improving our quality of care as well as our underlying performance.

We believe companies thrive when change becomes ingrained into the organizational fabric, creating the opportunity
to challenge the old way. For Tenet, the result has been an infusion of new ideas and philosophies designed to meet
the demands of our patients, partners and investors. Across the enterprise, we have changed the way we think, how we
operate, our approach to leadership and governance, and our engagement efforts with our shareholders and in
communities we serve around the country. We have also activated a significant culture reset predicated on
accountability and connectivity with our patients and employees in their respective communities. Through these
actions, we are positioned for continued success in 2019 and in the years ahead, and I would like to take this
opportunity to highlight some of our collective accomplishments.

We delivered strong financial performance in 2018. We materially grew earnings and further diversified EBITDA
contributions from our three business segments while expanding margins by 120 basis points, our largest
year-over-year improvement since 2009.

We improved the quality of our asset portfolio. We divested non-core and lower performing hospitals and

operations while increasing the percentage of our hospital markets with a leading market share position. We purchased
the remainder of our ownership interest in USPI well ahead of schedule and continued to deploy capital toward
ambulatory acquisitions and development. And, we pursued a strategic review of Conifer to best suit the long-term
future of the business, while driving nearly as much EBITDA growth at Conifer in 2018  in incremental dollars as we
delivered over the prior three years.

We established a more disciplined approach to expense management. We delivered $250 million in cost savings,
exceeding our initial target by $100 million. We also announced a new $200 million initiative in 2019, bringing our
total expected cost savings to $450 million in a little more than two years.

We launched an innovative, consumer-focused marketing strategy company-wide, brought to life by our own
employees and physicians. The common message of our locally-focused campaigns is that we are a Community Built
on Care. We are distinguished by our unique medical expertise and human touch, delivered by passionate people who
are your neighbors and friends and part of your community. In addition to speaking directly to

consumers in our markets, we are highlighting the sense of purpose and pride our caregivers deliver and feel
personally, regardless of their individual role, in their day-to-day work. This effort has also helped activate a culture of

accountability and ownership across the organization, from our care sites back to headquarters.
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New leadership is playing a critical role in driving change. Over the course of the year, we added new talent which
brought fresh eyes and ideas to our teams, promoted our best people and transitioned top performers into different
positions where they could expand their skills and continue to flourish within our network. These changes have
created a sense of excitement and challenge to the overall organization, igniting a renewed focus on driving us
forward to a new paradigm.

Effective corporate governance practices informed by shareholder perspectives remain a top priority. We
continued to regularly engage in dialogue with shareholders and solicit their feedback to better inform
decision-making. Following the addition of three independent directors in late 2017, we appointed two independent
directors, further enriching the diversity and expertise of our Board. In 2018, we added General Lloyd J. Austin, III, a
recently retired four-star general with significant leadership and risk management capabilities and an exceptional
commitment to public service. We also added Meghan M. FitzGerald, DrPH, who brings experience across the
healthcare spectrum, including corporate experience, policy, innovation, business development and strategy.
Additionally, our Board enhanced the Company s corporate bylaws ensuring shareholders have a strong voice: adding
rights for shareholders to call special meetings and adopting proxy access provisions.

The progress we made last year has put us on better financial and competitive footing. We are now a much healthier
company with a sharper focus on execution against clear priorities.

On behalf of our Board and leadership team, I want to thank you for your continued investment in Tenet Healthcare
and reiterate our commitment to enhancing long-term value creation for our shareholders. I would also like to extend
my sincere gratitude to our 110,000 caregivers and supporting staff, who deliver quality care and service with the
utmost compassion and integrity from the central coast of California, to El Paso, Detroit, Miami, and countless
communities around the country.

Sincerely,

Ronald A. Rittenmeyer

Executive Chairman and CEO
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TENET HEALTHCARE CORPORATION
1445 Ross Avenue, Suite 1400
Dallas, Texas 75202

(469) 893-2200

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
to be held on Thursday, May 2, 2019
March 22, 2019
To our Shareholders:

Our Annual Meeting of Shareholders will be held on Thursday, May 2, 2019, at 8:00 a.m. Central Time at Tenet
Corporate Headquarters, 1445 Ross Avenue, Suite 1400, Dallas, Texas 75202, for the following purposes:

1. To elect the ten directors named in the accompanying Proxy Statement, each to serve until the next annual meeting
of shareholders or until his or her successor is duly elected and qualified, whichever is later, or until the director s
earlier resignation or removal.

2. To vote, on an advisory basis, to approve the Company s executive compensation.

3. To approve the Tenet Healthcare 2019 Stock Incentive Plan.

4. To ratify the selection of Deloitte & Touche LLP as our independent registered public accountants for the year
ending December 31, 2019.

5. To transact any other business that properly comes before the meeting or any adjournment or postponement of the
meeting.

Only shareholders of record of our common stock at the close of business on March 11, 2019 are entitled to notice of

and to vote at the Annual Meeting.

It is important that your shares be represented and voted at the Annual Meeting. You may vote your shares via the
Internet, by telephone or by completing and returning a proxy card. Specific voting instructions are set forth in the

General Information Regarding the Annual Meeting and Voting section of the accompanying Proxy Statement and on
the proxy card.
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Anthony Shoemaker
Vice President, Assistant General Counsel

and Corporate Secretary

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Shareholders To Be Held on May 2, 2019
The accompanying Proxy Statement and the Company s proxy card, as well as our Annual

Report on Form 10-K for the year ended December 31, 2018, are available at www.proxyvote.com.
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This Proxy Statement includes certain financial measures not in accordance with generally accepted accounting
principles in the United States (GAAP), such as Adjusted EBITDA and Adjusted Free Cash Flow. Definitions
of these measures and reconciliations to the most comparable GAAP measure are contained in Appendix A to
this Proxy Statement.
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PROXY STATEMENT SUMMARY

Below are highlights of certain information in this Proxy Statement. As it is only a summary, please refer to the
complete Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2018 before you
vote.

2019 ANNUAL MEETING OF SHAREHOLDERS

Date and Time:

Thursday, May 2, 2019, at 8:00 a.m. Central Time

Place:

Tenet Corporate Headquarters

1445 Ross Avenue, Suite 1400

Dallas, Texas 75202

Record Date:

March 11, 2019

Information:

This Proxy Statement and related proxy materials are being mailed or made available to shareholders on or about

March 22, 2019. Copies of this Proxy Statement, the Company s proxy card and our Annual Report on Form 10-K are
available at www.proxyvote.com.

VOTING MATTERS AND BOARD RECOMMENDATIONS

BOARD S

RECOMMENDATION
FOR each of the director nominees 6
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Election of Ten Director Nominees (Proposal 1)

Our Board of Directors (Board) believes that the ten
director nominees named in this Proxy Statement bring a
combination of diverse qualifications and skills that
contributes to a well-rounded Board. Each director
nominee has proven leadership ability, good judgment
and valuable experience.

Adyvisory Approval of the Company s Executive
Compensation (Proposal 2)

Our Board believes that Tenet Healthcare Corporation s

(we, us, Tenet or the Company) executive compensation

program design effectively aligns the interests of our FOR
Named Executive Officers (NEOs) with those of our

shareholders by rewarding our NEOs for the creation of

long-term value for our shareholders. The Board and the

Human Resources Committee (HR Committee) value

your opinion and will review and consider the voting

results when making future executive compensation

decisions.

FOR

Approval of the Tenet Healthcare 2019 Stock
Incentive Plan (Proposal 3)

The Tenet Healthcare 2019 Stock Incentive Plan (Plan)
will provide for the issuance of incentive compensation,
including equity-based awards, to our employees and
directors. The Board believes the Plan will give the
Company increased flexibility to continue to attract,
motivate and retain qualified employees and directors,
and incentivize them to maximize shareholder returns
and achieve objectives that will benefit our shareholders.
If approved, the Plan will supersede and replace our
2008 Stock Incentive Plan and will be the only
compensation plan under which we grant equity-based
compensation awards to our employees.

Table of Contents
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Ratification of the Selection of Deloitte & Touche
LLP as Independent Registered Public Accountants
for 2019 (Proposal 4)

The Audit Committee approved the appointment of FOR 2

Deloitte & Touche LLP as Tenet s independent
registered public accounting firm for 2019. The Audit
Committee and the Board believe that the continued
retention of Deloitte & Touche LLP to serve as the
Company s independent registered public accounting
firm is in the best interests of the Company and its
shareholders.

TENET HEALTHCARE 2019 PROXY STATEMEN
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PROXY STATEMENT SUMMARY

Business Overview and 2018 Highlights

Tenet is a diversified healthcare services company composed of three business units (Hospitals, Ambulatory Care and
Conifer) that are unified in their commitment to deliver the right care, in the right place, at the right time. Our Hospital
segment operates 65 acute care hospitals, over 160 outpatient centers and other ancillary healthcare businesses in
primarily urban and suburban markets across nine states. Our Ambulatory Care segment, which represents the
operations of United Surgical Partners International (USPI), is the leading provider of ambulatory surgery services in
the country and operates over 330 ambulatory surgery centers, urgent care centers, imaging centers and surgical
hospitals in the fast-growing ambulatory care market. Conifer Health Solutions (Conifer) has a leading position in the
revenue cycle management market and provides services to nearly 750 clients in over 40 states.

In 2018, Tenet set itself on a new path to long-term growth. The Company implemented significant, far-reaching
changes to its cost structure, asset portfolio, and business leadership to effectuate a turnaround effort initiated by the
Board in late 2017. The result was improved financial performance and a restructured business better suited to the
challenges of 2019 and beyond.

Strong Financial Performance

We delivered strong financial performance in 2018 across the enterprise, including revenue of $18.3 billion, net
income from continuing operations of $108 million and Adjusted EBITDA* of $2.560 billion, with margins
increasing 120 basis points to 14.0% on a same-hospital basis. Net patient revenue in our Hospital segment grew 3.6%
on a same-hospital basis. Ambulatory same-facility system-wide revenue grew 5.1%. Enhanced cost management at
Conifer contributed to a 26.1% increase in Adjusted EBITDA for the segment year-over-year.

* This Proxy Statement includes certain non-GAAP financial measures, such as Adjusted EBITDA and
Adjusted Free Cash Flow. Definitions of these measures and reconciliations to the most comparable GAAP
measure are contained in Appendix A.

pAl TENET HEALTHCARE 2019 PROXY STATEMENT
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Dramatic Cost Reductions

The Company has been focused on sustainable cost reductions since late 2017, when we set a goal to decrease
expenses by $150 million across all three business units. We later increased our target to $250 million, implementing
a program to remove unnecessary processes, integrate functions and eliminate management layers. By the end of
2018, we had achieved our goal, including a 28% reduction in corporate overhead expense, by operating more
efficiently and effectively without compromising our service to patients and customers. Our cost savings initiative
continues in 2019, with a new plan to reduce costs by an additional $200 million.

Improved Care Delivery Platform

Last year, we made significant progress on initiatives to better integrate our care delivery platforms, continue our
investments in high-growth areas, and divest non-core operations. To that end, in 2018:

We completed our acquisition of 95% of the equity interests in USPI ahead of schedule with our increased
stake, more of the value of USPI s growth will benefit our shareholders, and we can accelerate our work
combining operations throughout the enterprise.

We have actively pursued a thorough review of strategic alternatives for Conifer to best position the business
for long-term success and enhance shareholder value.

We divested operations that we identified as non-core, including 17 hospitals and facilities in 2018 and an
additional three hospitals in early 2019.

We also invested in attractive opportunities, including approximately $240 million in acquisitions and joint
ventures in ambulatory care.
Upgraded Leadership and Implemented a Culture of Accountability

The most important investment Tenet has made to execute our turnaround is in our people. We have upgraded talent
across all levels of management and revamped our approach to developing talent internally. In late 2017, the Board
appointed Ron Rittenmeyer as Chief Executive Officer to lead the Company s transition, and as Mr. Rittenmeyer has
proven his ability to drive significant improvements throughout the Company, the Board has extended his term of
service. In 2018, Mr. Rittenmeyer strengthened the senior management team with a new Chief Information Officer,
Executive Vice President of Marketing and Communications, Chief Medical Operations Officer and Chief Executive
Officer of USPI, among others. Moreover, we restructured our senior leadership team to appoint Dr. Saum Sutaria to
the newly created role of Chief Operating Officer for the entire enterprise. Dr. Sutaria is a trained cardiologist and an
expert healthcare operator with over 20 years of clinical, operational and strategic experience in healthcare delivery
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systems.

More broadly, through internal promotions and external hiring we brought onboard dozens of new executives after
transitioning approximately 20% of our corporate leadership positions and approximately 35% of our hospital
leadership positions. With a flatter organizational structure and an infusion of new energy and skillsets, we have
helped shift the mindset of our employees to create a Culture of Accountability that has taken hold throughout the
organization.

2019 Priorities

TENET HEALTHCARE 2019 PROXY STATEMEN
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Governance Highights

Active Shareholder Engagement Program

Our Board regularly and actively solicits input from investors and governance groups to better inform
decision-making and gain insight into shareholder perspectives on a broad range of topics. We value our shareholders
perspectives on our business and interact with them through a variety of shareholder engagement activities. As we
engage with shareholders and proxy advisory firms, feedback is regularly reviewed by our Board.

Throughout 2018, members of Tenet s Board and management team met with shareholders that own over 75% of
Tenet s outstanding shares to provide updates on developments at Tenet, discuss business strategies and to solicit
feedback on our corporate governance policies and practices. Each of the governance changes discussed below was
directly influenced and shaped through engagement with our shareholders.

Board Refreshment

The changes taking place at Tenet begin with the Board. The Board initiated a process in 2017 to accelerate the
refreshment already underway, and as a result half of our directors have joined since October 2017. The new directors
have brought a diversity of viewpoints, approaches and experiences to complement the existing knowledge on the
Board as we navigate the challenges and opportunities facing our Company and our industry.

New directors are selected after a rigorous evaluation by our Nominating and Corporate Governance Committee
(Governance Committee) that assesses attributes beyond specific business skills, including character, diversity and
personal and professional integrity. In particular, Messrs. Bierman, Fisher and Mark, who were appointed at the end of
2017, collectively offer expertise in healthcare supplies, finance, and highly regulated industries. General Austin and
Ms. FitzGerald, who were appointed in May 2018, provide perspectives from military leadership, risk management
and broad-based healthcare delivery and investment. Each of our directors has the dedication and leadership qualities
that enable them to exercise robust oversight of the Company, especially as we navigate a transition onto a new path
forward.

Board Diversity
The recent Board refreshment has led to a balanced mix of diversity, age and tenure in the boardroom. The Board
believes that a range of backgrounds, beliefs, ethnicities and ages, in addition to gender diversity, contributes to strong

governance and successful oversight of the Company.

Diversity, Age and Tenure of Board Nominees

Table of Contents 16
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Governance Changes

Our Board is committed to sound corporate governance policies that protect the long-term interests of shareholders,
promote accountability, and give shareholders a voice. While our Board has long maintained many best practices,
including annual election of directors by majority standard, a robust annual self-evaluation process, and frequent
shareholder engagement, in 2018 and 2019 the Board has further enhanced the Company s governance practices. These
enhancements, driven in large part by shareholder feedback, are intended to ensure the continued alignment of our
corporate governance policies and practices with the long-term interests of our business and our shareholders.

Shareholder Right to Call a Special Meeting

In response to specific shareholder requests for greater Board accountability, on January 21, 2018, Tenet amended its
bylaws to allow shareholders that beneficially own a majority of our outstanding shares to call a special meeting. On
March 5, 2018, after extensive communication with its shareholders, Tenet further amended its bylaws to allow
shareholders that beneficially own 25% of our outstanding shares to call a special meeting. Tenet further amended its
special meeting bylaw on March 23, 2018 to provide that the special meeting bylaw can only be amended by the vote
of a majority of shareholders. These amendments allow shareholders to take action between annual meetings on
significant corporate matters that require shareholder approval. The special meeting bylaw provides a transparent
process, including a set timeline and specified date, to ensure an open and appropriate debate in which all shareholders
can exchange views prior to the taking of any corporate action that requires shareholder approval. In addition, on
March 23, 2018, Tenet amended its bylaws to require that the Company hold an annual meeting of shareholders no
less than every 13 months.

Proxy Access

On January 3, 2019, after discussions with both large and small shareholders, the Board amended Tenet s bylaws to
adopt proxy access on market standard terms. Our proxy access provision allows a group of up to 20 shareholders that
have collectively owned at least 3% of the Company s outstanding shares for at least three years to have the right to
submit up to two director nominees. The Board adopted proxy access to grant shareholders with a long-term interest in
the Company a meaningful voice in director nominations.

TENET HEALTHCARE 2019 PROXY STATEMEN
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PROPOSAL 1 ELECTION OF DIRECTORS

Nominees for Election to the Board of Directors

Tenet s Board of Directors is elected annually by our shareholders. Our nominees for election include nine independent
directors and our Executive Chairman and Chief Executive Officer. The Board has selected the nominees listed below
to serve as directors until the 2020 annual meeting, or until their successors are elected or appointed. Each of the
nominees listed below, other than General Austin and Ms. FitzGerald, was last elected by the Company s shareholders
at the 2018 annual meeting of shareholders. The nominees for director will be elected if the votes cast for the nominee
exceed the votes cast against the nominee, with abstentions and broker non-votes not counted either for or against a
nominee (and therefore having no effect on the election).

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

Ronald A. Rittenmeyer, 71 Director Since: June 2010

Executive Chairman and Chief Executive Officer

Career Highlights

Mr. Rittenmeyer was named Executive Chairman of Tenet in August 2017 and Chief Executive
Officer in October 2017. He has served on our Board since 2010, most recently as Lead Director.
He is also Chairman of the Federation of American Hospitals Board of Directors. He previously
served as Chairman of the Board and Chief Executive Officer of Millennium Health, LLC, a health
solutions company. He served as the Chairman, President and Chief Executive Officer of Expert
Global Solutions, Inc., a provider of business process outsourcing services, from 2011 to 2014.
From 2005 to 2008, Mr. Rittenmeyer held a number of senior management positions with
Electronic Data Systems Corporation (EDS), including Chairman and Chief Executive Officer from
2007 to 2008, President from 2006 to 2008, Chief Operating Officer from 2005 to 2007 and
Executive Vice President, Global Service Delivery from 2005 to 2006. Prior to that, he was a
managing director of the Cypress Group, a private equity firm, serving from 2004 to 2005. He
served as Chairman, Chief Executive Officer and President of Safety-Kleen Corp. from 2001 to
2004. Mr. Rittenmeyer received his bachelor of science degree in commerce and economics from
Wilkes University and his M.B.A. from Rockhurst University.
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Skills and Qualifications

Transformational leadership experience: As Chief Executive Officer of Safety Kleen, led
company out of bankruptcy with pivotal strategic changes; led turnaround at EDS in same role;
previously served as the Chief Executive Officer of other public companies, including Millennium
Health and Expert Global Solutions.

Information technology and business process outsourcing sectors: Experience at EDS, a major
information technology outsourcing corporation, adds wealth of knowledge and expertise in the

information technology industry that is particularly relevant to Conifer and the healthcare sector
generally.

Other Public Company Directorships

Current: American International Group, Inc. (AIG)* and IQVIA Holdings Inc.

Others in Past Five Years: Avaya Holdings Corp. and IMS Health Holdings, Inc.

* Mr. Rittenmeyer recently notified AIG of his decision not to stand for re-election at AIG s 2019
Annual Meeting of Shareholders.

TENET HEALTHCARE 2019 PROXY STATEMENT
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J. Robert Kerrey, 75 Director Since: November 2012

(prior service as a director from March 2001 to March 2012)

Lead Director since October 2017

Committee
Membership:
Career Highlights
Governance
Senator Kerrey is a former governor and U.S. Senator from Nebraska. He has served as managing
(Chair) director at Allen & Company, an investment banking firm, since January 2014. He has also
served as Executive Chairman of The Minerva Institute for Research and Scholarship, a
QCE non-profit institute that aims to offer exceptional educational experiences to students and advance

faculty research, since January 2013. Between January 2011 and February 2013, Senator Kerrey
was President Emeritus of The New School University in New York City, and from 2001 to 2010,
he served as President of The New School University. From July 2011 to March 2012, he served
as the Chairman of M & F Worldwide Education Holdings, a provider of business and home
office technology, data management and education products and services. From January 1989 to
December 2000, he served as a U.S. Senator for the State of Nebraska. Before his election to the
U.S. Senate, Senator 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. A former member of the elite Navy SEAL Team, Senator Kerrey is a highly
decorated Vietnam veteran who was awarded the Congressional Medal of Honor America s
highest military honor. Senator Kerrey holds a degree in pharmacy from the University of
Nebraska.

Skills and Qualifications

Accounting and financial: Has extensive experience in finance and public policy derived from
his service at the investment banking firm Allen & Company and as a member of the U.S. Senate
and as a state Governor; also served as the president of a major university and held senior
executive positions with a number of corporations and foundations operating in the private
education sector

Public sector: Has 18 years of experience in the public sector as a former U.S. Senator and

Governor of Nebraska, experience that the Board deems particularly relevant given the highly
regulated nature of the healthcare sector
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Other Public Company Directorships

Current: None

Others in Past Five Years: Chart Acquisition Corp. and U.S. Rare Earths, Inc.

Lloyd J. Austin, III, 65 Director Since: May 2018

Career Highlights

General Austin is a retired four-star general who served for 41 years in the U.S. Army. From
March 2013 through March 2016, he served as the Commander of U.S. Central Command
responsible for military strategy and joint operations throughout the 20-country Central Region
that includes Iraq, Syria, Iran, Afghanistan, Pakistan, Yemen, Egypt and Saudi Arabia. Prior to
that, he served as the 33rd Vice Chief of Staff of the U.S. Army from January 2012 to March
2013 and as the Combined Forces Commander in Iraq from September 2010 through 2011. He is
the recipient of numerous U.S. military awards, including the Silver Star, five Defense
Distinguished Service Medals and the Legion of Merit. General Austin currently serves as a
director of United Technologies Corporation and Nucor Corporation. He is a graduate of the U.S.
Military Academy and holds master s degrees from Auburn University (Education) and Webster
University (Business Management).

Skills and Qualifications

Public sector: As a former four-star general in the U.S. Army, has considerable experience in
senior leadership across a variety of positions and deep insight into risk management

Other Public Company Directorships

Current: United Technologies Corporation, Nucor Corporation

Others in Past Five Years: None

TENET HEALTHCARE 2019 PROXY STATEMEN
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James L. Bierman, 66 Director Since: October 2017

Career Highlights

Mr. Bierman served as President and Chief Executive Officer of Owens & Minor, Inc., a Fortune
500 company and a leading distributor of medical and surgical supplies, from September 2014 to
June 2015. Previously, he served in various other senior roles at Owens & Minor, including
President and Chief Operating Officer from August 2013 to September 2014, Executive Vice
President and Chief Operating Officer from March 2012 to August 2013, Executive Vice
President and Chief Financial Officer from April 2011 to March 2012, and as Senior Vice
President and Chief Financial Officer from June 2007 to April 2011. From 2001 to 2004,

Mr. Bierman served as Executive Vice President and Chief Financial Officer at Quintiles
Transnational Corp. Prior to joining Quintiles Transnational, Mr. Bierman was a partner at Arthur
Andersen LLP. Mr. Bierman earned his B.A. from Dickinson College and his M.B.A. at Cornell
University s Johnson Graduate School of Management.

Skills and Qualifications
Healthcare industry experience: Served as a senior healthcare industry executive for 8 years at

Owens & Minor, Inc. and possesses significant operational and financial experience in the
healthcare sector

Other Public Company Directorships

Current: None

Others in Past Five Years: Owens & Minor, Inc. and Team Health Holdings, Inc.
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Richard W. Fisher, 70 Director Since: November 2017

Career Highlights

Mr. Fisher served as President and Chief Executive Officer of the Federal Reserve Bank of Dallas
from 2005 until 2015. During his tenure, he served as a member of the Federal Open Market Policy
Committee, as the chair of the Conference of Federal Reserve Bank Presidents, and as the chair of
the Information Technology Oversight Committee for the 12 Federal Reserve banks. Previously,
from 2001 to 2005, Mr. Fisher was Vice Chairman of Kissinger McLarty Associates, a strategic
advisory firm. From 1997 to 2001, Mr. Fisher served as Deputy U.S. Trade Representative with the
rank of Ambassador. Mr. Fisher currently serves as a Senior Advisor for Barclays PLC, a leading
investment bank, and as a Trustee of the University of Texas Southwestern Medical Foundation.
Mr. Fisher received his B.A. in economics from Harvard University and earned his M.B.A. from
Stanford University.

Skills and Qualifications
Accounting and financial expertise: Served as President and Chief Executive Officer of the

Dallas Federal Reserve, as a member of the Federal Open Market Policy Committee and as chair of
the Conference of Federal Reserve Bank Presidents

Other Public Company Directorships
Current: AT&T Inc. and PepsiCo, Inc.

Others in Past Five Years: None
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Meghan M. FitzGerald, DrPH, 48 Director Since: May 2018

Career Highlights

Ms. FitzGerald is a Managing Partner at L.1 Health LLC, an investment fund specializing in
healthcare. She also serves as an Adjunct Associate Professor of Health Policy at Columbia
University. From May 2015 to October 2016, Ms. FitzGerald served as Executive Vice President
of Strategy and Policy at Cardinal Health, a healthcare services and product company. From 2010
to 2015, she served as President of Cardinal s Specialty Solutions division. Ms. FitzGerald also
serves as a director of Arix Bioscience plc. She holds a DrPH in Healthcare Policy from New

York Medical College, a BSN in Nursing from Fairfield University, and a Master of Public
Health from Columbia University.

Skills and Qualifications
Healthcare industry experience: A former healthcare services executive with a strong clinical

and policy background in addition to current experience in healthcare private equity, has a unique
perspective on the healthcare industry

Other Public Company Directorships
Current: Arix Bioscience plc

Others in Past Five Years: Concert Pharmaceuticals, Inc.

Brenda J. Gaines, 69 Director Since: March 2005

Career Highlights

Ms. Gaines served as President and Chief Executive Officer of Diners Club North America, a
financial services company and a division of Citigroup Inc., from 2002 until her retirement in
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March 2004. She also served as President of Diners Club, the nation s oldest credit card company,
from 1999 to 2002, and held a number of senior management positions within Citigroup from
1988 to 1999. From 1983 to 1987, she worked in various management positions for the City of
Chicago, including Commissioner of Housing and Deputy Chief of Staff to the Mayor.

Ms. Gaines received her bachelor s degree from the University of Illinois at Champaign-Urbana
and her M.P.A. from Roosevelt University in Chicago. Ms. Gaines also serves as a director of the
National Association of Corporate Directors, a recognized authority on boardroom practices.

Skills and Qualifications

Accounting and financial expertise: Possesses a broad range of experience in the consumer
credit industry (Citigroup, Federal National Mortgage Association, CNA Financial), and provides
the Board with a valuable perspective on patient billing systems and accounts receivable
collections

Sales and marketing expertise: Possesses a broad range of experience in consumer and

business-to-business sales and marketing and provides the Board a valuable perspective on
business development

Other Public Company Directorships
Current: Southern Company Gas

Others in Past Five Years: AGL Resources Inc. and Federal National Mortgage Association
(Fannie Mae)

Edward A. Kangas, 74 Director Since: April 2003

Career Highlights

Mr. Kangas served as Global Chairman and Chief Executive Officer of Deloitte Touche
Tohmatsu, an international public accounting and consulting firm, from 1989 until his retirement
in 2000. He also served as the managing partner of Deloitte & Touche (USA) from 1989 to 1994.
He was elected managing partner and Chief Executive Officer of Touche Ross in 1985, a position
he held through 1989. Mr. Kangas began his career as a staff accountant at Touche Ross in 1967,
where he became a partner in 1975. Mr. Kangas holds a bachelor s degree in business
administration and an M.B.A. from the University of Kansas.

Skills and Qualifications

Accounting and financial expertise: Served as Chairman and Chief Executive Officer of
Deloitte Touche Tohmatsu, an international public accounting and consulting firm, gaining
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significant experience in the public accounting field and in advising large public corporations on a
range of financial reporting and compliance matters

Other Public Company Directorships

Current: Hovnanian Enterprises, Inc., Intelsat S.A. and VIVUS, Inc.

Others in Past Five Years: Intuit Inc. and United Technologies Corporation
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Richard J. Mark, 63 Director Since: November 2017

Career Highlights

Mr. Mark serves as Chairman and President of Ameren Illinois Company, a multi-billion dollar
energy and utility company responsible for electric and natural gas distribution to more than

1.2 million electric and 806,000 natural gas customers in Illinois. Mr. Mark joined Ameren in
2002 as Vice President of Customer Service before moving up to various senior management
roles. Before joining Ameren, he served for 11 years at Ancilla Systems Inc. While at Ancilla, the
parent company to St. Mary s Hospital in East St. Louis, Illinois, he served as Vice President for
Governmental Affairs and Chief Operating Officer before becoming Chief Executive Officer of
St. Mary s Hospital in East St. Louis, Illinois from 1994 to 2002. Mr. Mark served as Director of
Union Electric Company from 2005 until 2012 and has been Chairman of Ameren Illinois
(subsidiaries of Ameren Corporation) since 2012. Mr. Mark earned his B.S. from Iowa State
University and his M.S. at National Louis University.

Skills and Qualifications
Healthcare industry experience: Served as a hospital operations executive and possesses a

broad range of leadership experience in, and knowledge of, the healthcare industry, along with
significant familiarity working in other highly regulated industries

Other Public Company Directorships
Current: None

Others in Past Five Years: None

Tammy Romo, 56 Director Since: March 2015

Career Highlights
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Ms. Romo is Executive Vice President and Chief Financial Officer of Southwest Airlines Co.,
a major passenger airline, where she is responsible for overall finance activities, including
reporting, accounting, investor relations, treasury, tax, corporate planning, and financial
planning and analysis. Ms. Romo also oversees supply chain management. Ms. Romo
previously served in a number of financial management and leadership positions at Southwest
Airlines, including Senior Vice President of Planning, Vice President and Controller, Vice
President and Treasurer, and Senior Director of Investor Relations. Before joining Southwest
Airlines in 1991, Ms. Romo was an audit manager at Coopers & Lybrand, LLP. Ms. Romo is
currently a member of the McCombs School of Business Advisory Council at the University of
Texas at Austin. She received a B.B.A. in accounting from the University of Texas at Austin,
and she is a Certified Public Accountant in the State of Texas.

SKkills and Qualifications
Accounting and financial expertise: Serves as EVP & CFO of Southwest Airlines Co., where

she is responsible for the airline s overall finance activities, including reporting, accounting,
investor relations, treasury, tax corporate planning, and financial planning and analysis

Other Public Company Directorships
Current: None

Others in Past Five Years: None
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Director Nomination Process

Our Board regularly reviews its composition and is engaged in an ongoing process to thoughtfully refresh the Board to
support the continued evolution of the Company. This process is focused on identifying a diverse mix of viewpoints,
skills, experience and backgrounds that align with the Company s business and strategic goals.

Under the Governance Committee charter and the Company s Corporate Governance Principles, the Governance
Committee is responsible for nominating, and the Board is responsible for selecting, individuals to fill vacancies on
the Board and to stand for election at each annual or special meeting. The Governance Committee may engage
professional search firms and other consultants to assist in identifying, evaluating and conducting due diligence on
potential candidates. The Governance Committee considers candidates based on the recommendation of, among
others, our Board members and our shareholders.

Since late 2017, the Governance Committee has focused its refreshment efforts on identifying candidates to further
strengthen the Board s ability to oversee the Company through this time of significant transition. To date, this process
has resulted in the identification and appointment of five new independent directors who collectively bring deep
healthcare, financial, public sector and operational expertise that complements the current skillsets and enhances the
effectiveness of the overall Board.

We intend to continue to actively engage with our shareholders regarding Board composition and director
qualifications, including considering their input on potential director candidates. Shareholders may propose nominees
for election in accordance with the terms of our bylaws or recommend candidates to the Board for consideration by
writing to the Governance Committee in care of the Corporate Secretary at Tenet Healthcare Corporation, 1445 Ross
Avenue, Suite 1400, Dallas, Texas 75202, or by email to boardofdirectors @tenethealth.com. You should consult our
bylaws for more detailed information regarding the process by which shareholders may nominate directors, including
by our newly implemented proxy access provisions. Our bylaws may be found in the Corporate Governance section
under the For Investors tab on our website at www.tenethealth.com.

Assessment of Board Composition and Criteria for Board Membership

The Governance Committee evaluates the composition of the Board on an ongoing basis and considers potential
nominees to the Board as appropriate. As part of this process, the Governance Committee reviews the composition of
the Board as a whole, including the balance of business backgrounds, diversity, qualifications, skillsets and other
qualities represented on the Board to ensure the right balance to effectively oversee management. In light of our
current structure and operations, and in consideration of the evaluation of the Board s composition, the Governance
Committee believes the following criteria best represent the qualities required for service on the Company s Board:
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Professionalism, dedication, business judgment, integrity and commitment to our core ethical and other
values

Diversity of ethnicity, gender, background, experience and viewpoints

Current or past service as the chief executive officer, chief financial officer, chief operating officer or other
senior officer of a public or private company, chief executive officer of a business unit of a major
corporation, or similar leadership position in a major governmental, professional or non-profit organization

Experience in the healthcare industry or other relevant industry experience

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

Government, regulatory and public sector experience

Ability and willingness to commit adequate time to Board and committee matters

Degree to which the individual s skills complement those of other directors and potential directors

Familiarity with the communities in which we do business

The Governance Committee also reviews updated biographical information for each incumbent director on an annual
basis, including information relating to changes in professional status, independence, other professional commitments
and public company directorships.

TENET HEALTHCARE 2019 PROXY STATEMEN
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Board Evaluations

The Governance Committee oversees the Board s annual performance evaluation to determine whether the Board, its
committees and individual directors are functioning well in view of their responsibilities and the Company s business.
To ensure that the self-evaluation process is conducted with transparency and rigor, the Board has for many years
retained a third party advisor to interview individual directors, compile and summarize their feedback, and facilitate a
discussion of the evaluation topics at a special executive session of the Board. This comprehensive and disciplined
approach to evaluation, assessment and thoughtful review has proven to be an essential element of maintaining a high
performing and collaborative Board with the right mix of directors to properly oversee management and its execution
of Company strategy.

The Board completed its most recent self-evaluation discussion in February 2019, focusing its discussions on, among
other things, integration of the newest directors, further transitions in the Board s composition over time, and the
performance of each committee and committee chair. In addition, directors undertook a detailed review of recent
progress in management succession planning, executive bench strength and talent development. Based on the Board s
annual evaluation, and in accordance with the requirements of the Company s Corporate Governance Principles, the
Board concluded that no changes were necessary in the Board s leadership or committee structure, including chair
assignments. In addition, the Board concluded that its processes and committees were functioning properly, noting
healthy levels of debate, collaboration and respect among directors.

Directors Qualifications and Experience

Based on its review, the Governance Committee concluded that our ten director nominees possess the diversity of
experience, skills and other characteristics best suited to meet the needs of the Board and the Company in light of our
current business and operating environment. The following table highlights the core skills and experiences of our
current nominees. Each nominee possesses skills and experiences in addition to the ones highlighted below (as noted
in the director biographies outlined above).

Personal Qualities and Diversity. The Governance Committee determined that each nominee embodies a

demonstrated commitment to professionalism and integrity. In particular, the Governance Committee noted that each
nominee has demonstrated an ability to provide candid and direct feedback, and to provide oversight of the Company s
operations on behalf of all shareholders. Additionally, our Board currently includes individuals of differing ages,
backgrounds, ethnicities and genders. Three of our ten director nominees are women and half of the current Board has
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a tenure of two years or less.

Special Considerations Regarding Service on Other Boards. Our directors must seek the approval of the Governance
Committee prior to serving on another public company s board. In addition, the Governance Committee limits the
number of public boards on which a director may serve in addition to our Board to three, or two in the case of
directors currently serving as chief executive officers or in equivalent positions of public companies. All of the
Company s directors are in compliance with these requirements. Mr. Rittenmeyer recently notified American
International Group, Inc. (AIG) of his decision not to stand for re-election at AIG s 2019 Annual Meeting of
Shareholders. Following such meeting, Mr. Rittenmeyer will only serve on one other public company board of
directors.

iVl TENET HEALTHCARE 2019 PROXY STATEMENT
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Director Independence

Our independence requirements for our Board are set forth in our Corporate Governance Principles, available in the
Corporate Governance section under the For Investors tab on our website at www.tenethealth.com. 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 New York Stock Exchange (NYSE). The Board reviews each director s independence at least annually
and has made the affirmative determination that each of our current non-employee directors (Austin, Bierman, Fisher,
FitzGerald, Gaines, Kangas, Kerrey, Mark and Romo) has no material relationship with the Company and is
independent. All members of our Board during the past 13 years have been independent directors with the exception
of the two individuals who have served as our Chief Executive Officer during this time period.

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

The Audit Committee, HR Committee and Governance Committee are comprised exclusively of independent directors
as required by the NYSE. Also, all directors serving on the Audit Committee meet the more stringent independence
standards for audit committee members required by the Securities and Exchange Commission (SEC). In addition, all
directors serving on the HR Committee meet the more stringent independence standards for compensation committee
members required by the NYSE.
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CORPORATE GOVERNANCE AND BOARD PRACTICES

Commitment to Sound Corporate Governance Policies and Practices

Tenet is committed to maintaining corporate governance policies and practices that protect the long-term interests of
all our shareholders and promote Board and management accountability. Our Board recognizes that this requires us to
continually review and refine our corporate governance practices in order to ensure their continued alignment with
evolving market practices and the best interests of our Company and shareholders. Some of our key corporate
governance policies and practices include:

Annual election of directors

Majority vote standard and director resignation policy in uncontested elections
Shareholder Shareholder right to call special meetings at 25% threshold

Rights Proxy access (New for 2019)

One-year limit on poison pills unless approved by shareholders

Shareholder right to remove directors under Nevada law

All directors are independent other than the Chief Executive Officer

Highly diverse and experienced Board

Independent Lead Director with clearly defined and robust responsibilities
Commitment to Board refreshment practices, including committee chair rotation
Regularly engage with shareholders, including considering their input on director candidates
Self-evaluation and performance assessment of all directors

Board oversight of political contributions

Regular executive sessions of independent directors

Board Practices

Our Board has also adopted Corporate Governance Principles that provide the framework for our existing corporate

governance policies and practices, which the Board reviews annually. These Corporate Governance Principles more

fully address matters such as director independence, director qualifications and responsibilities, director

compensation, and director and officer stock ownership and retention guidelines. To learn more about our current

corporate governance structures, please see our Corporate Governance Principles, which may be found in the
Corporate Governance section under the For Investors tab on our website at www.tenethealth.com.

Board Leadership Structure
Senator Kerrey has served as independent Lead Director since October 2017, when the Board appointed him to
replace Mr. Rittenmeyer, who served as the Board s independent Lead Director from September 2016 until the time he

became Executive Chairman on August 31, 2017.

Since May 2015, the Board s leadership structure has been composed of an Executive Chairman coupled with an
independent Lead Director. The Company s governing documents give the Board the flexibility to determine the
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appropriate leadership structure for the Company based on our particular circumstances at the time. The independent
directors, with the assistance of its Governance Committee, regularly review the Board s leadership structure to assess
whether to separate or combine the roles of Chairman and Chief Executive Officer based on applicable facts and
circumstances at the time. By retaining the flexibility to adjust the Company s leadership structure, the Board is best
able to provide for appropriate management and oversight of the Company as well as address any circumstances the
Company may face, as no single leadership model is universally or permanently appropriate in all circumstances. The
Board believes that this flexibility has served the Company and its shareholders well during recent leadership
transitions and that Mr. Rittenmeyer s current leadership of both the Board and the management team is effective
during this period of transition.
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Role of Independent Lead Director of the Board

The role of our Lead Director is set forth in our Corporate Governance Principles. Senator Kerrey, as independent
Lead Director of the Board, coordinates the activities of the Board and exercises a robust set of duties described
below. In addition, Senator Kerrey serves as Chair of the Governance Committee, a role which, combined with his
service as Lead Director, enables him to provide oversight of the Company s corporate governance policies and
practices, the director nomination and succession process, and the Board s self-evaluation process. In his capacity as
Lead Director, Senator Kerrey, among other things:

Presides at all meetings at which the Chairman is not present

Chairs executive sessions of independent directors of the Board

Serves as the liaison between the Chairman and independent directors

Reviews and approves information sent to the Board

Reviews and approves Board meeting agendas and schedules

Calls meetings of independent directors if necessary

Participates in consultation and direct communication with shareholders, including representing the Board in
meetings with investors, legislators, regulators and other government officials

Serves an oversight role, in conjunction with the Governance Committee, in the Board performance
evaluation process
Since assuming the Lead Director role in late 2017, Senator Kerrey has participated in in-person engagement meetings
with a number of our significant shareholders to discuss and seek feedback on various matters regarding the
Company s strategy and governance practices, establishing a direct line of communication between shareholders and
independent members of our Board. Senator Kerrey shares the feedback with the full Board so it may be incorporated
into the Board s decision-making processes.

Board and Committee Organization and Responsibilities
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Board Meetings and Attendance

We are governed by our Board. 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. Directors are also encouraged to attend continuing education courses
relevant to their service on the Company s Board. Significant business decisions are generally considered by the Board
as a whole. The Board met 14 times during 2018. The Board regularly meets in executive sessions. Mr. Rittenmeyer is
considered an employee director and all other directors are considered non-employee directors.

Each incumbent director who served during 2018, other than Mr. Fisher, participated in at least 75% of the aggregate
meetings of the Board and the committees on which he or she served during the period he or she served as a director
and committee member. Mr. Fisher informed the Board when he was appointed in November 2017 that he had a series
of pre-existing commitments during the first quarter of 2018 but that he could attend all but one of the regularly
scheduled meetings of the Board and the committees on which he served. However, in the first quarter of 2018, the
Board and the committees on which Mr. Fisher serves held an unusually high number of special meetings scheduled
on short notice, certain of which conflicted with Mr. Fisher s pre-existing commitments. The meetings he did not
attend were reviewed with him and his concurrence on the outcomes was noted. Given Mr. Fisher s notification of his
preexisting commitments prior to his joining the Board, and the high number of unscheduled meetings in the first
quarter of 2018, his absences were approved. During the remaining three quarters of 2018, Mr. Fisher participated in
over 75% of all regular and special meetings of the Board and his committees. For the full year of 2018, Mr. Fisher
did meet the attendance expectations set forth in our Corporate Governance Principles, which require directors to
attend at least 75% of regularly scheduled Board and committee meetings. So far in 2019, Mr. Fisher has attended
100% of the regular and special meetings of the Board and committees on which he serves.

All Board members are encouraged to attend our annual meeting of shareholders. All eight of the directors elected at
last year s annual meeting were in attendance at the 2018 Annual Meeting.
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Committees
The Board has delegated certain responsibilities to the following standing committees: Audit Committee, HR

Committee, Governance Committee, and Quality, Compliance & Ethics Committee (QCE Committee). The following
table identifies the current members of each of our committees.

HUMAN

AUDIT* RESOURCES GOVERNANCE QCE

Lloyd J. Austin, III

James L. Bierman Chair
Richard W. Fisher

Meghan M. FitzGerald

Brenda J. Gaines Chair

Edward A. Kangas Chair

J. Robert Kerrey Chair

Richard J. Mark

Ronald A. Rittenmeyer

Tammy Romo

*  All members of the Audit Committee have been designated as financially literate within the meaning of the NYSE
listing standards. Mr. Fisher, Ms. Gaines and Ms. Romo have been designated as audit committee financial
experts, as defined by SEC rules.

Each of the Board s committees operates under a written charter that is reviewed and approved annually by the
respective committee. The charters are available for viewing in the Corporate Governance section under the For
Investors tab on our website at www.tenethealth.com. The Board and each committee may retain independent advisors
and consultants, at the Company s cost, to assist the directors in carrying out their responsibilities.

The Audit Committee Meetings Held in 2018: 8
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Membership: Gaines (Chair), Austin, Fisher, Mark, Romo (All Independent)

Primary Responsibilities Key Skills and Experience

Assist the Board in oversight of: Expertise in auditing, accounting
and tax-related matters
i Accounting, reporting and financial practices
Preparation or oversight of
i The integrity of financial statements financial statements

i Compliance with legal and regulatory requirements with respect to applicable ~ Extensive knowledge of
accounting and auditing matters compliance and relevant
regulatory issues
i Independent registered public accountants qualifications, independence and
performance
i Internal audit function
i Cybersecurity
Establish and maintain policies and procedures for the receipt, retention and
treatment of complaints and concerns regarding accounting, internal

accounting controls and auditing matters

Authority to select, retain and review the independent registered public
accountants qualifications, independence and performance

Oversee the performance of the Company s chief internal auditor, who reports
directly to the Audit Committee

Il TENET HEALTHCARE 2019 PROXY STATEMENT
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The Human Resources Committee Meetings Held in 2018: 6

Membership: Kangas (Chair), Austin, Fisher, Gaines, Romo (All Independent)

Primary Responsibilities Key Skills and Experience

Establish general compensation policies for the Company that: Extensive knowledge of executive
compensation best practices
i Support overall business strategies and objectives
Human capital management
i Enhance efforts to attract and retain skilled employees
Expertise in evaluating executive
i Link compensation with business objectives and organizational performance performance and determining
appropriate compensation
i Provide competitive compensation opportunities for key executives programs

Oversee the administration of executive compensation programs with Leading cultural change
responsibility for establishing and interpreting the Company s compensation
policies and approving compensation paid to executive officers

Make all compensation decisions regarding non-employee directors, the
Company s executive officers and other members of the senior management
team

Review the performance of the Chief Executive Officer and discuss and
evaluate, in consultation with the Chief Executive Officer, the performance of
other executives

Oversee the Company s policies and procedures regarding harassment in the
workplace and sexual misconduct matters, including reporting systems and
treatment of received complaints, and monitor compliance with such policies
and applicable law

Provide perspectives to management regarding the Company s talent
management, which may include performance management, succession
planning, leadership development, diversity, recruiting, retention and employee
training
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The Nominating and Corporate Governance Committee Meetings Held in 2018: 6

Membership: Kerrey (Chair), Bierman, FitzGerald, Mark (All Independent)

Primary Responsibilities Key Skills and Experience
Identify and evaluate existing and potential corporate governance issues, and Corporate governance expertise

make recommendations to the Board concerning our Corporate Governance

Principles and other corporate governance matters Board succession planning

Review and recommend individuals qualified to become Board members and Public company board service and
recommend to the Board candidates to stand for election or re-election to the experience overseeing large
Board organizations

Consider amendments to the Company s articles of incorporation and bylaws
with respect to corporate governance and make recommendations to the Board

concerning such proposed amendments

Review and make recommendations to the Board regarding Board size,
composition and structure

Review proposed related-party transactions and determine whether such
transactions are appropriate for the Board to consider
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The Quality, Compliance & Ethics Committee Meetings Held in 2018: 4

Membership: Bierman (Chair), FitzGerald, Kangas, Kerrey (All Independent)

Primary Responsibilities Key Skills and Experience

Assist the Board with overseeing and reviewing Tenet s significant Experience in establishing and
healthcare-related regulatory and compliance issues, including its compliance ensuring adherence to quality and
programs and the status of compliance with applicable laws, regulations and compliance controls

internal procedures
Expertise in compliance-related
Oversee performance under the Company s Quality, Compliance & Ethics policies and procedures
Program Charter
Knowledge of and commitment to
Receive, and review and consult with management on, periodic reports from ethical business practices
the Ethics and Compliance department on all aspects of the compliance
program, including efforts in risk assessment, development of policies and
procedures, training, auditing and monitoring, and investigations and
remediation of compliance matters

Receive and review periodic reports from the Clinical Quality department
regarding efforts to advance quality healthcare

Oversee performance under the Company s non-prosecution agreement,
including interacting with the independent co-monitors appointed thereunder

Oversee the performance of the Company s Chief Compliance Officer, who
reports directly to the QCE Committee
HR Committee Interlocks and Insider Participation

During 2018, directors Austin, Fisher, Gaines, Kangas and Romo served on the HR Committee. No member of the HR
Committee was at any time during 2018 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 Person Transactions on page 20 of this Proxy Statement. None of our executive officers has served on a
board of directors or compensation committee of any other entity that has or has had one or more executive officers
who served as a member of our Board or HR Committee during 2018.
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Role of Board and its Committees in Risk Oversight

Management is primarily responsible for the identification, assessment and management of the various risks that we
face. The Board oversees this process as an integral and continuous part of the Board s oversight of our business. The
Board receives regular reports from the heads of our principal businesses and corporate functions that include
discussions of the risks involved in their respective areas of responsibility. The Board is routinely informed of
developments that could affect our risk profile or other aspects of our business. Among other things, the Board has
requested that the Company s management and its internal and external legal counsel advise it promptly of any
material developments

relating to litigation, regulatory proceedings, and investigations and compliance issues. The Board considers the
oversight of regulatory and litigation risk to be one of its highest priorities. In addition, the Board has identified the
oversight of cybersecurity risks to be one its priorities and receives regular reports from the Company s management
on the security of the Company s information technology systems.

The Board s committees oversee risks related to their respective areas, as further described below. The Board is kept
informed of its committees risk oversight and other activities primarily through reports of the committee chairs to the
full Board. These reports are presented at every regular Board meeting in executive session, as well as at other times
when appropriate. As risk-related issues sometimes overlap, certain issues are addressed at the full Board level. In
addition, as part of its annual self-evaluation process, the Board discusses and evaluates its ongoing role in enterprise
risk oversight.
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Role of Audit Committee in Risk Oversight

Our Audit Committee is primarily responsible for overseeing risk management processes relating to our accounting
practices, financial reporting, corporate finance and general business operations. Among other responsibilities, the
Audit Committee:

Receives quarterly reports from management on business and operational risks, internal audit reports relating
to the integrity of our internal financial reporting controls and procedures, potential loss contingencies
resulting from pending or threatened litigation or regulatory proceedings, and investigations and reports made
to the Company from our Ethics Action Line or any other sources relating to allegations of financial fraud or
other infractions.

Meets regularly with our Chief Executive Officer, Chief Financial Officer, Controller, General Counsel and
Chief Compliance Officer, as well as our external and internal auditors, to discuss potential risks and other
contingencies relating to our business.

Meets on a quarterly basis to review these topics with selected chief executive officers and/or other senior
officers of our major operating units.

Reviews material risk issues in connection with its review of our quarterly and annual filings with the SEC.

Reviews the Company s cybersecurity program at least annually and receives frequent updates on
cybersecurity matters.

Reports and discusses the outcome of its meetings to the full Board, including any other material risks
identified by the Audit Committee in the course of its deliberations that require discussion or action by the
full Board.

Role of Quality, Compliance & Ethics Committee in Risk Oversight

Our QCE Committee is primarily responsible for overseeing our assessment and management of regulatory and
compliance risk. In particular, the QCE Committee:
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Oversees our information, procedures and reporting systems to provide reasonable assurance that: (1) our
operations comply with applicable laws and regulations, particularly those related to healthcare providers;
(2) we, including our directors and employees, act in accordance with appropriate ethical standards; and
(3) our subsidiaries hospitals and other facilities deliver quality medical care to their patients.

Oversees our Compliance Program, which is governed by our Quality, Compliance & Ethics Program
Charter. Our Compliance Program is intended to foster compliance with federal and state laws and regulations
applicable to healthcare providers, and receives quarterly reports from our Chief Compliance Officer (who
reports directly to the QCE Committee), our Ethics and Compliance Department, and our internal and external
legal, regulatory and other officers and advisors.

Oversees the Company s compliance with its non-prosecution agreement, including the Company s ongoing
work with the independent co-monitors appointed pursuant to the terms of the agreement.
Role of Human Resources Committee in Risk Oversight

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

The HR Committee has determined that there are no risks arising from our compensation policies and practices that
are reasonably likely to have a material adverse effect on the Company. This finding is based upon the HR

Committee s ongoing review of our compensation programs and practices, the mechanisms in our compensation plans
and programs intended to reduce the risk of conduct reasonably likely to have a material adverse effect on our
company, and an overall risk assessment of such programs. Among other things, the HR Committee has reviewed our
pay philosophy, balance of cash and equity compensation, balance of long-term and short-term performance periods in
our plans and programs, and our use of performance metrics that encourage management to act in the long-term
interest of our shareholders. The HR Committee has also considered our equity grant administration policy, stock
ownership guidelines, incentive pay policies on clawbacks and bonus modifiers, as well as our internal financial
reporting and regulatory compliance procedures.
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Policies on Ethics and Conduct
Standards of Conduct

All of our employees, including our Chief Executive Officer, Chief Financial Officer and Controller, are required to
abide by Tenet s policies on business conduct summarized in our Standards of Conduct to ensure that our business is
conducted in a legal and ethical manner. The members of our Board of Directors and all of our contractors having
functional roles similar to our employees are also required to abide by our Standards of Conduct. Tenet s policies form
the foundation of a comprehensive compliance program that includes compliance with corporate policies and
procedures, extensive training, robust auditing and monitoring, an open relationship among colleagues to foster good
business conduct, and a high level of integrity. Our policies and procedures cover all major areas of professional
conduct, including quality patient care, compliance with all applicable laws and regulations, appropriate use of our
assets, protection of patient information, avoidance of conflicts of interest and employment practices.

Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of
Tenet s policies on business conduct. Retaliation against any employee who in good faith seeks advice, raises a
concern, reports misconduct, or provides information in an investigation is strictly prohibited. The full text of our
Standards of Conduct is published in the Our Commitment To Compliance section under the About Us tab on our
website at www.tenethealth.com. In addition, amendments to the Standards of Conduct and any grant of a waiver from
a provision of the Standards of Conduct requiring disclosure under applicable SEC rules will be disclosed at the same
location as the Standards of Conduct on our website at www.tenethealth.com.

As part of the program, we provide annual ethics and compliance training sessions to every employee, as well as our
Board and certain physicians and contractors.

Quality, Compliance & Ethics Program Charter

We operate our ethics and compliance program pursuant to a Quality, Compliance & Ethics Program Charter, which
has been approved by our QCE Committee. The Charter requires all Company employees and many of our contractors
to:

Follow our Standards of Conduct.

Participate in annual ethics training and specialized compliance training tailored to the individual s job duties.

Work with our hospital, corporate and business unit compliance teams to resolve issues of concern.
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Contact the Tenet Ethics Action Line at 1-800-8ETHICS, via email or through our intranet website, to report
any conduct that they believe in good faith to be an actual or apparent violation of Tenet s policies.
Our Quality, Compliance & Ethics Program Charter may be found in the Our Commitment To Compliance section
under the About Us tab on our website at www.tenethealth.com.

Certain Relationships and Related Person Transactions

Our written Standards of Conduct require all employees, including our executive officers and members of our Board,
to report conflicts of interest and those situations in which there may be the appearance of a conflict of interest. The
full text of our Standards of Conduct is published on our website at www.tenethealth.com, and a description of our
policies on ethics and conduct can be found above. In the event that a related person transaction (as defined under the
SEC rules) involving Tenet or its subsidiaries is identified, our policy is to require that any such transaction be
reviewed and approved by the Governance Committee, which is comprised entirely of independent directors. Under
SEC rules, a related person is a director, executive officer, nominee for director, or 5% shareholder of Tenet, and their
immediate family members. There were no related person transactions that require disclosure under the SEC rules
since the beginning of our last completed fiscal year.

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

Shareholders may communicate with the Board of Directors by email to boardofdirectors @tenethealth.com or by
writing to the Board in care of Anthony Shoemaker, Corporate Secretary, Tenet Healthcare Corporation, 1445 Ross
Avenue, Suite 1400, Dallas, Texas 75202. 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. 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
in the Corporate Governance section under the For Investors tab on our website at www.tenethealth.com.
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DIRECTOR COMPENSATION

The HR Committee reviews our non-employee director compensation programs each year with the assistance of the
HR Committee s independent compensation consultant. The full Board considers any changes recommended by the
HR Committee following its review. The Board has not increased director compensation levels or otherwise made
changes to the program since 2015.

Employee directors do not receive any compensation for their service as a director. All 2018 compensation for our
Executive Chairman and Chief Executive Officer is shown in the 2018 Summary Compensation Table on page 47.

Our 2018 annual compensation program for non-employee directors was structured as follows:

ANNUAL COMPENSATION ELEMENT AMOUNT
Annual Cash Retainer $ 95,000
Annual Grant of Restricted Stock Units (RSUs) $ 175,000
Annual Committee Chair Cash Retainers:

Audit Committee $ 25,000

Human Resources Committee $ 20,000

Nominating and Corporate Governance Committee $ 15,000

Quality, Compliance & Ethics Committee $ 15,000
Annual Retainer for Lead Director or Non-Executive Chair:

Cash Fee $ 150,000

Additional Grant of RSUs $ 50,000

Non-employee directors also receive $2,000 per committee meeting attended and for Board meetings receive:

no fee for the first seven Board meetings each year; and

for additional meetings, $3,000 per in-person meeting and $1,500 per telephonic meeting attended.
A newly appointed director receives an initial grant of RSUs valued at $65,000, as well as a prorated annual RSU
grant. All annual cash fees are prorated for partial year service. All directors are reimbursed for any travel expenses
and other out-of-pocket costs incurred while attending meetings.

2018 Director Compensation Table
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FEES EARNED OR
PAID IN CASH
STOCK AWARDS
($) ($)( 1)(2)

Lloyd J. Austin, IIT €)

71,157 227,572 298,729
James L. Bierman 140,431 175,015 315,446
John P. Byrnes™® 46,363 -0- 46,363
Richard W. Fisher 119,000 175,015 294,015
Meghan M. FitzGerald 3)

65,157 227,572 292,729
Brenda J. Gaines 163,500 175,015 338,515
Karen M. Garrison® 46,363 -0- 46,363
Edward A. Kangas 150,500 175,015 325,515
J. Robert Kerrey 295,500 225,010 520,510
Richard J. Mark 129,000 175,015 304,015
Richard R. Pettingill®) 49,473 -0- 49,473
Tammy Romo 138,500 175,015 313,515
Peter M. Wilver® 48,363 -0- 48,363
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() Amounts shown in this column reflect the grant date fair value, computed in accordance with FASB ASC Topic
718, of RSU awards granted under our 2008 Stock Incentive Plan. Assumptions used in the calculation of these
amounts are discussed in the footnotes below and/or in Note 9 to our consolidated financial statements for the year
ended December 31, 2018 included in our Annual Report on Form 10-K.

TENET HEALTHCARE 2019 PROXY STATEMEN

Table of Contents 52



Edgar Filing: TENET HEALTHCARE CORP - Form DEF 14A

Table of Conten

DIRECTOR COMPENSATION

() The amounts shown in this column reflect annual RSU grants applicable to the 2018-2019 board service year
valued at approximately $175,000 (prorated for partial-year service in the cases of General Austin and
Ms. FitzGerald). We calculated the grant date fair value of these RSUs based on the NYSE closing price per share
of our common stock on such date, adjusted for a discount for illiquidity of approximately 24% to reflect the
mandatory post-vest holding period applicable to the 2018 annual awards. On May 4, 2018, based on the NYSE
closing price of $31.12 per share of our common stock (adjusted as described in the preceding sentence), each
non-employee director then serving was granted 7,439 RSUs under the program, and Senator Kerrey was granted
an additional 2,125 RSUs in respect of his service as Lead Director.

(3) Upon joining the Board in May 2018, General Austin and Ms. FitzGerald were each granted an initial stock award
of 1,835 RSUs and a prorated annual director grant of 6,077 RSUs applicable to the 2018-2019 board service year.
These grants were based on the NYSE closing price of $35.43 per share of our common stock on May 31, 2018
and, in the case of the prorated annual grant, also reflected the discount for illiquidity to reflect the mandatory
post-vest holding period applicable to the 2018 annual director awards. The initial stock grant is not subject to the
mandatory post-vesting holding period.

4 Messrs. Byrnes, Pettingill and Wilver, and Ms. Garrison all ended their term of service as directors on May 3,
2018 and their cash fees were prorated as applicable. These directors did not receive an annual RSU award in
2018.

Compensation Plans Applicable to Directors

Stock Incentive Plans

Each non-employee director receives an annual award under our 2008 Stock Incentive Plan of RSUs that is meant to
compensate the director for service on the Board beginning on the date of that year s annual shareholders meeting and
ending on the date of the following year s annual shareholders meeting. These grants are typically made on the first
business day following the annual shareholders meeting and vest immediately on the grant date. Beginning with the
2015 annual grants, a mandatory post-vest holding period of three years was applied to the annual RSU awards, and
such awards will be settled in shares of our common stock on the third anniversary of the date of grant (unless
deferred under the Special RSU Deferral Plan, discussed below).

On the last trading day of any month in which a new non-employee director is elected to the Board, the director
receives a grant of that number of RSUs 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 awards vest immediately on the grant date and are settled in

shares of our common stock within 60 days of the termination of the director s service on the Board.

Special RSU Deferral Plan
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We adopted the Special RSU Deferral Plan to permit directors to elect to defer the settlement of their annual RSU
grants under the 2008 Stock Incentive Plan for a period of five years as provided under the terms of the award
agreement. In the event of a change of control of the Company, the RSUs will be settled on the subsequent deferral
date irrespective of whether the underlying award agreement would provide for earlier settlement by reason of such
change in control. As of the record date, none of our directors have elected to defer settlement of certain RSU grants
pursuant to the terms of the Special RSU Deferral Plan.

2006 Deferred Compensation Plan

Under our 2006 Deferred Compensation Plan (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. Senator Kerrey was the only non-employee director who participated
in the 2006 DCP in 2018. A more complete description of the 2006 DCP can be found under Nonqualified Deferred
Compensation 2006 Deferred Compensation Plan beginning on page 54.

Director Stock Ownership and Retention Requirements

The Board has adopted stock ownership and retention requirements that require each non-employee director with

more than one year of service on the Board to own shares of our stock. In addition, each non-employee director is
required to own shares of our stock with a value equal to five times the annual cash retainer within five years after the
date on which the director joins the Board. Directors who have not satisfied their ownership requirements must retain
100% of any net shares received upon the exercise of stock options and the vesting of restricted stock or RSUs until
such time as the requirements are met. For this purpose, net shares means the number of shares received upon exercise
of stock options or upon vesting of restricted stock or RSUs less the number of shares sold or deducted to pay the
exercise price (in the case of options), withholding taxes and any brokerage commissions. A detailed discussion of

these requirements can be found under Stock Ownership and Retention Requirements beginning on page 45. As of the
record date, all of our non-employee directors were in compliance with the requirements or within the applicable

period to come into compliance.
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Securities Ownership of Management

The table below indicates the shares, options and other securities beneficially owned by our directors, each of our
NEOs, and our current directors and executive officers as a group, as of March 11, 2019. No director or current
executive officer has pledged any shares of our common stock.

SECURITIES OWNERSHIP

SHARES BENEFICIALLY OWNED®)

Audrey Andrews
Lloyd J. Austin, IIT

James L. Bierman

Daniel J. Cancelmi
Eric Evans

Richard W. Fisher

Meghan M. FitzGerald

Brenda J. Gaines

Edward A. Kangas

J. Robert Kerrey

Richard J. Mark
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7,912
“

20,286

255,089
(6))

44,206
6

19,869
3

7,912
(7

96,187
®

91,395
®

45,200
19,869

OPTIONS
EXERCISABLE WITHIN

-0-
37,500

-0-
-0-

PERCENT

OF CLASS
AS OF
MARCH 11, 2019

*

*
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Keith B. Pitts 292,356 -0- *
Ronald A. Rittenmeyer (10)
165,857 408,526 *
Tammy Romo an
34,846 -0- S

Current executive officers and directors
as a group (18 persons)

€]

@

3

“)

&)

(©6)

)

®)

©

10)
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1,154,46502) 446,026 1.5%

Less than 1%.

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

As noted below, the totals in this column for each non-employee director include RSUs granted under the terms of
our stock incentive plans. These RSUs are settled in shares of our common stock either upon termination of
service or upon the third anniversary of the date of grant (unless deferred under the Special RSU Deferral Plan).

Represents 7,912 RSUs granted under our stock incentive plans.

Represents 20,286 RSUs granted under our stock incentive plans.

Holdings for Mr. Evans are reported as of January 1, 2019, the date that he ceased to be an executive officer of the
Company.

Represents 19,869 RSUs granted under our stock incentive plans.

Includes 408 shares held in trust and 40,950 RSUs granted under our stock incentive plans.

Includes 40,642 RSUs granted under our stock incentive plans.

Includes 30,412 RSUs granted under our stock incentive plans.
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Includes 15,000 shares held by Mr. Rittenmeyer s spouse and 28,041 RSUs granted under our stock incentive
plans during the period of time Mr. Rittenmeyer served as a non-employee director.

(D Includes 29,598 RSUs granted under our stock incentive plans.

(12) Includes RSUs granted to non-employee directors under our stock incentive plans.
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Securities Ownership of Certain Shareholders

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

PERCENT OF CLASS

AS OF

NUMBER OF SHARES
NAME AND ADDRESS BENEFICIALLY OWNED MARCH 11, 2019

Glenview Capital Management, LLC
767 Fifth Avenue, 44t Floor 17,942,624 17.4%

New York, NY 10153

The Vanguard Group, Inc.
100 Vanguard Blvd. 12,122,997 11.8%

Malvern, PA 19355

BlackRock, Inc.
55 East 520d Street 11,574,3783) 11.2%

New York, NY 10055

6,209,187% 6.0%
Harris Associates L.P.
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111 S. Wacker Drive, Suite 4600

Chicago IL 60606

Nantahala Capital Management, LL.C

€]

@

3

“)

&)

19 Old Kings Highway S, Suite 200 5,448,1120) 5.3%

Darien, CT 06820

Based on a Schedule 13D/A filed with the SEC on March 26, 2018 by Glenview Capital Management, LLC and its
named subsidiaries and affiliates (collectively, Glenview), and Lawrence M. Robbins, as of March 26, 2018, and
additional information available to the Company as described in this footnote. Glenview Capital Management,
LLC serves as an investment manager to various Glenview funds, and Mr. Robbins is the Chief Executive Officer
of Glenview Capital Management. Glenview and Mr. Robbins reported shared voting and investment power with
respect to all of the shares indicated above. The 17,942,624 shares includes 41,696 shares issuable by the
Company upon settlement of the RSUs that were granted to former members of the Company s Board who were
employees of Glenview.

Based on a Schedule 13G/A filed with the SEC on February 12, 2019 by The Vanguard Group, Inc., on behalf of
itself and its named subsidiaries and affiliates (collectively, Vanguard), as of December 31, 2018. Vanguard
reported sole voting power with respect to 175,511 of the shares indicated above, shared voting power with respect
to 12,697 of the shares indicated above, sole dispositive power with respect to 11,945,756 of the shares indicated
above and shared dispositive power with respect to 177,241 of the shares indicated above.

Based on a Schedule 13G/A filed with the SEC on January 31, 2019 by BlackRock, Inc., on behalf of itself and its
named subsidiaries and affiliates (collectively, BlackRock), as of December 31, 2018. BlackRock reported sole
voting power with respect to 11,354,111 of the shares indicated above and sole dispositive power with respect to
all of the shares indicated above.

Based on a Schedule 13G/A filed with the SEC on February 14, 2019 by Harris Associates L.P. (Harris), along
with its general partner Harris Associates, Inc. (HAI), as of December 31, 2018. Harris and HAI reported sole
voting power with respect to 4,382,976 shares and sole dispositive power with respect to all of the shares indicated
above.

Based on a Schedule 13G filed with the SEC on February 14, 2019 by Nantahala Capital Management, LLC
(Nantahala), Wilmot B. Harkey and Daniel Mack, as of December 31, 2018. Nantahala reported shared voting and
dispositive power with respect to all of the shares indicated above, which shares included 29,750 options held by
Nantahala that may be exercised for 2,975,000 shares of our common stock within sixty days.
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UBS Group AG filed a Schedule 13G filed with the SEC on January 23, 2019, on behalf of itself and
certain of its subsidiaries (collectively, UBS), as of December 31, 2018. UBS reported shared voting and
dispositive power with respect to 12,496,825 shares, or approximately 12.2% of our issued and outstanding
common stock as of March 11, 2019. Based on additional information provided by UBS to the Company,
UBS filed its Schedule 13G due to contractual relationships with certain of its prime broker clients, at least
some of whose shares the Company believes are represented by holders in the table above.
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HUMAN RESOURCES COMMITTEE REPORT

Our Human Resources Committee (HR Committee) has reviewed and discussed with management the following
Compensation Discussion and Analysis. Based on this review and these discussions, the HR 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, 2018 and included in this Proxy Statement.
Members of the Human Resources Committee

Edward A. Kangas, Chair

Lloyd J. Austin, 111

Richard W. Fisher

Brenda J. Gaines

Tammy Romo

TENET HEALTHCARE 2019 PROXY STATEMEN
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LETTER FROM THE HUMAN RESOURCES COMMITTEE

Dear Tenet shareholders:

The Human Resources Committee strives to maintain an executive compensation program that appropriately rewards
our leadership team for long-term value creation. We have received significant feedback from our shareholders in
recent years that has informed our decision-making as to how we structure and implement our compensation program,
and we are encouraged by approval of our say-on-pay proposal last year with more than 97% shareholder support.

The compensation decisions made over the past 18 months reflect the Company s current period of transition. With a
revitalized leadership team focused on implementing operational improvements and driving cultural changes across
the enterprise, we have seen substantial progress on important strategic initiatives. Substantial stock price growth
since these changes in leadership began in 2018, and thus far in 2019, demonstrates the progress being achieved
throughout the Tenet enterprise. And, it is clear there is more work to be done, which is reflected in the below-target
payouts under the 2018 Annual Incentive Plan and performance-based portion of our long-term incentives.

Our Committee continues to refine the Company s executive compensation program to better connect real, delivered
pay with the performance of both the Company and the individual executive. Under the AIP, we have implemented
new safeguards to more directly target and emphasize individual contributions while ensuring the funding of the
incentive pool remains tied directly to our financial performance. These strict and objectively-defined performance
elements tightly align with the enterprise shift to a Culture of Accountability by differentiating the most critical
elements of performance. As you will see in the disclosure that follows, these changes have resulted in modest upward
and downward adjustments to AIP payouts for the year in review, sending the appropriate signal that performance
matters.

In addition, the Board of Directors has taken key steps to ensure that we have strong leadership continuity through the
remainder of Tenet s transformation. To that end, following significant deliberation, in 2019 the Board proposed, and
Ron Rittenmeyer accepted, a roughly one-and-a-half year extension to his anticipated service as Executive Chairman
and CEO. The extension and the associated employment arrangement were designed to provide for the successful
turnaround at Tenet, at compensation levels that continue to be reasonable as compared to peers and below those of
our former CEO. We have also made significant progress in securing our next generation of leadership across the
enterprise executive ranks, including the appointment of Dr. Saum Sutaria to the newly created role of Chief
Operating Officer. Dr. Sutaria is a recognized senior talent in our industry, and his appointment, coupled with Mr.
Rittenmeyer s leadership, will ensure the Company s continued successful transition and positioning for our future.

This is an exciting time for Tenet, and the Human Resources Committee recognizes the importance of structuring
executive rewards that are aligned with shareholders and incentivize the Company s leaders to generate sustainable

long-term growth. We look forward to continuing to engage in dialogue with our shareholders on these topics.

THE TENET HEALTHCARE CORPORATION HUMAN RESOURCES COMMITTEE
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COMPENSATION DISCUSSION AND ANALYSIS

This CD&A describes our compensation programs and reviews compensation decisions for the following Named
Executive Officers (NEOs) for 2018:

NAMED EXECUTIVE OFFICER| TITLE

Ron Rittenmeyer Executive Chairman and Chief Executive Officer (CEO)
Dan Cancelmi Chief Financial Officer

Keith Pitts Vice Chairman

J. Eric Evans Former President of Hospital Operations()

Audrey Andrews Executive Vice President and General Counsel

@ Mr. Evans served as President of Hospital Operations until December 31, 2018. For more
information, see Creation of Enterprise-Wide COO Role below on page 31.
The CD&A and Executive Compensation Tables are organized as follows:
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COMPENSATION DISCUSSION AND ANALYSIS

EXECUTIVE SUMMARY
2018: Progress on a New Path

2018 was a successful and transformational year for Tenet that oriented the Company in a new direction. We delivered
strong financial performance while implementing significant, far-reaching changes throughout the enterprise. Our
efforts in 2018 were focused on fulfilling strategic initiatives developed in late 2017, when the Board appointed

Mr. Rittenmeyer as the new CEO, accelerated its process of Board refreshment, and called for operational
improvements and a shift in the Company s culture.

Under Mr. Rittenmeyer s leadership, in 2018 Tenet reduced costs, enhanced the portfolio of healthcare delivery assets,
upgraded talent at all levels, and repositioned the business for stability and long-term growth. Key to these
achievements was the energy of the 110,000 employees across the three business segments that comprise Tenet s
diversified healthcare services mission: our Hospital segment operates 65 acute care hospitals, over 160 outpatient
centers and other ancillary healthcare businesses to serve communities in diverse markets; United Surgical Partners
International (USPI) operates over 330 healthcare facilities, including ambulatory surgery centers, urgent care centers,
imaging centers and surgical hospitals, and is the leading provider of ambulatory surgery services in the country; and
Conifer Health Solutions (Conifer) provides revenue cycle management services to nearly 750 clients in over 40

states.

2018 Accomplishments

Improved Operations. Last year, each business segment contributed to our strong financial performance,
headlined by combined net income of $108 million and Adjusted EBITDA of $2.560 billion. We further
enhanced our asset portfolio by divesting eight hospitals and sold other non-core assets to streamline
operations.

Reduced Costs. We delivered on our goal to cut costs by $250 million raised from an initial target set in late
2017 of $150 million with comprehensive expense reductions made enterprise-wide that included a reduction
of corporate overhead expense by 28%.

Secured New Leadership Enterprise-Wide. The Board appointed Mr. Rittenmeyer to lead the Company s
transition in 2017, and in 2018 secured his commitment to serve for at least two additional years to lead the
Company s turnaround. The Board and Mr. Rittenmeyer have worked together to further upgrade talent
through external hiring and internal promotions, reshaping the senior management team and leadership ranks
throughout the enterprise.
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Refreshed the Board. The Board began a comprehensive refreshment process in 2017 that continued in 2018
with the appointment of two new independent directors. This has brought new perspectives and diverse
experiences to bear on the direction of the Company and its commitment to long-term success.

Reshaped the Business. In 2018, we completed our acquisition of 95% of the equity interests in USPI. As a
result, we are now able to share in more of the upside of USPI s performance and can better integrate the
ambulatory business with the rest of the enterprise. With respect to our Conifer business unit, as we reviewed
a broad range of strategic alternatives to best suit the long-term future of the business, we simultaneously
drove significant improvements in performance.

Culture of Accountability. Through the substantial changes in management, restructured operational
processes, and the leadership of Mr. Rittenmeyer, we have implemented a Culture of Accountability that has
flattened the organization and shortened the time from decision to action.

Response to Shareholder Feedback

In recent years, the HR Committee has implemented a series of executive compensation program changes to
strengthen the alignment between pay delivery and performance. These changes support Tenet s turnaround strategy
and are also responsive to shareholder feedback from the annual say-on-pay voting and year-round shareholder
engagement.

In 2016, the HR Committee overhauled our Long-Term Incentive (LTI) compensation to more tightly connect
executive incentives with the Company s long-term financial goals. These changes included expanding the

performance metrics based on shareholder feedback and utilizing longer performance periods, along with new
governance practices like expanded clawbacks that apply to all performance-based LTI awards made to our NEOs.
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In 2017, the Committee increased the percentage of overall LTI compensation for senior officers and weighted it more
heavily toward performance-based elements. Further, the Board took meaningful action in response to a disappointing
2017 say-on-pay vote of 72.6% approval that reflected shareholder dissatisfaction with certain of the Company s pay
practices. After soliciting and receiving additional shareholder feedback, the Board appointed Mr. Rittenmeyer as the
new CEO in 2017 and in 2018 set his target compensation below the median of our peers. Following the
implementation of these changes, our 2018 say-on-pay proposal received over 97% support from our shareholders.

In addition, for 2018 the HR Committee added a Gatekeeper to the Annual Incentive Plan (AIP) for our Hospital,
USPI and Conifer businesses. The Gatekeeper, as discussed in more detail on page 34, introduced a threshold level of
quality and service performance metrics that our employees closest to care delivery and client services, including

Mr. Evans, must meet in order to receive any payout under the AIP. For corporate employees whose roles serve the
enterprise more broadly, including all NEOs other than Mr. Evans, the HR Committee simplified the performance
metrics to focus on key, enterprise-wide financial results.

For all AIP participants, the HR Committee made another significant change in 2018. To reinforce our Culture of

Accountability and allow the HR Committee to more accurately target the performance that it wishes to reward or

discourage, the amount every participant receives depends in part on a rigorous assessment of individual performance

against a pre-established framework under a redesigned performance review process. For more information, see
Revised 2018 AIP Structure and Culture of Accountability on page 34.

2018 Leadership Developments
Chief Executive Officer Compensation

Mr. Rittenmeyer s compensation package has been designed to effect a successful turnaround at Tenet at reasonable
compensation levels consistent with our philosophy of paying for strong performance results. Accordingly,

Mr. Rittenmeyer s compensation arrangement has evolved as he has continued to produce meaningful improvements
and drive the Company towards its key strategic objectives. This evolution includes a one-and-a-half year extension
approved in early 2019 to provide for a successful turnaround while maintaining annualized compensation levels that
are reasonable compared to peers and below those of our former CEO, as described in detail below.

The following graphic annualizes Mr. Rittenmeyer s target direct compensation for the entire term of his service as
CEO through the end of his extended Employment Agreement on June 30, 2021. The HR Committee believes this
presentation provides a more holistic view of

Mr. Rittenmeyer s intended compensation package as compared to the SEC-required disclosure levels shown in the
Summary Compensation Table on page 47, where LTI equity awards are reported entirely in the year of grant. When
approving Mr. Rittenmeyer s compensation arrangements, the HR Committee viewed compensation levels from an
annualized basis to confirm that his target compensation remained below the median peer CEO level and below the

pay level of his predecessor in the role. The HR Committee also considered that granting the awards up front would
serve to strongly link Mr. Rittenmeyer s potential pay delivery to Tenet s turnaround results during this period. The HR
Committee does not intend to make any additional LTI grants, or other forms of compensation, to Mr. Rittenmeyer
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during the remainder of his term of service with the Company.
Ron Rittenmeyer s Target Direct Compensation as CEO

(August 31, 2017 to June 30, 2021)
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2018 Chief Executive Officer Employment Agreement

In March 2018, Tenet entered into an employment agreement (the Employment Agreement) with Mr. Rittenmeyer
engaging him to serve as the Company s CEO for the two-year period from March 1, 2018 through February 28, 2020.

In determining the appropriate compensation for Mr. Rittenmeyer, the HR Committee considered Mr. Rittenmeyer s
strong performance during the first six months of his tenure. The Committee set the target for Mr. Rittenmeyer s
annual direct compensation at approximately the 25% percentile of our peers based on the belief that initial
compensation levels for an incoming CEO should be set with room for growth and with the expectation that, should
the Employment Agreement be amended or extended, future compensation levels would be determined based on
actual performance results.

For the two-year period from March 1, 2018 through February 28, 2020, the Employment Agreement provides for:

Base Salary: $1,200,000 per year

Annual Incentive Plan: 150% of salary (at target) per year

Long-Term Incentives: $14,000,000 for the two-year period (granted 50% in RSUs and 50% in time-vested or
restricted cash)
Under the terms of the Employment Agreement, Mr. Rittenmeyer s long-term incentives vest in equal quarterly
installments over the two-year term, aligning with the transitional nature and compressed timing of the turnaround
objectives. In making these LTI grants, the HR Committee believed that two years was too short to set meaningful
long-term performance goals, but rather that performance would be fairly reflected by the change in the Company s
stock price over the period. Mr. Rittenmeyer is not covered by Tenet s Executive Severance Plan.

The HR Committee approved the compensation for Mr. Rittenmeyer under his Employment Agreement, including the
RSUs with a grant date fair value of $7,000,000, on February 28, 2018; however, the parties did not execute the
Employment Agreement until March 24, 2018. The HR Committee intended for the grant date for Mr. Rittenmeyer s
restricted stock units to be the date of HR Committee approval in February. Instead, the date of execution of the
Employment Agreement in March was used to determine the grant date. As a result of using the March grant date, Mr.
Rittenmeyer received 288,660 restricted stock units whereas the HR Committee intended Mr. Rittenmeyer to receive
the number of units calculated with the February grant date, or 339,806. In June 2018, the HR Committee awarded
Mr. Rittenmeyer RSUs equal to the difference between these figures, or 51,146 units.

Extension in 2019
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In February 2019, recognizing the considerable improvements Mr. Rittenmeyer had already implemented and the
additional progress required in the Company s turnaround process, the Board of Directors approved an amendment to
Mr. Rittenmeyer s Employment Agreement (the Amendment) that extends his term of service through June 2021.

Mr. Rittenmeyer s base salary and annual bonus opportunity remain unchanged under the Amendment. In connection
with the Amendment, an award of RSUs valued at $16,000,000 and vesting in nine quarterly installments was granted
to Mr. Rittenmeyer to further align his interests with those of shareholders over the remainder of his term of service as
CEO, and to reward continued turnaround performance reflected by Tenet s stock price growth rather than setting
goals for a short incremental performance period. Since assuming the role of Executive Chairman on August 31, 2017,
Tenet s share price has increased by more than 75% through March 21, 2019, driving an increase in
market-capitalization of approximately $1.4 billion over that time period.

The Amendment also extends the duration of the non-competition and non-solicitation covenants to which
Mr. Rittenmeyer is subject under the Employment Agreement from 12 months following the date of Mr. Rittenmeyer s
termination of employment to two years following such date.

To facilitate a smooth transition and to promote stability in leadership, Mr. Rittenmeyer has agreed to serve in an
advisory role to his successor over an additional two-year period following the end of his employment as CEO. Under
this advisory arrangement, Mr. Rittenmeyer will receive an annual retainer of $750,000, will remain eligible to
participate in the Company s health and welfare benefits programs, and will remain subject to restrictive covenants no
less favorable to the Company than those set forth in the Employment Agreement.

The Board does not intend to approve any further LTI awards or other forms of compensation for Mr. Rittenmeyer
during the remainder of his term of service with the Company.
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Creation of Enterprise-Wide COO Role

The Board maintains a strong leadership succession plan. Over the past year, several steps have been taken to ensure
that the Company has the appropriate leadership structure and a clear succession process with internal candidates
being developed for future key promotions.

In November 2018, the Board announced the appointment of Saumya (Saum) Sutaria, M.D., as Chief Operating
Officer (COO) of the Company, to be effective in January 2019. The appointment created a new position and
restructured the Company s senior leadership. Previously, operational leadership was divided among the three business
units, with Mr. Evans serving as President of Hospital Operations. Under the new streamlined structure, Dr. Sutaria as
COO has direct responsibility for the Hospital business unit as well as the authority to design and implement
enterprise-wide initiatives, particularly with respect to increased integration. This shift in leadership structure aligns
with the Company s broader transformation strategy and leverages Dr. Sutaria s clinical, operational and advisory
experience accumulated over 20 years working in complicated and diverse healthcare systems and related businesses.

Dr. Sutaria most recently served as a Senior Partner at McKinsey & Company, where he worked for 18 years
providing advisory support for hospitals, healthcare systems, physicians groups, ambulatory care models, integrated
delivery, and government-led delivery, while also working with institutional investors in healthcare. Previously,
Dr. Sutaria practiced medicine with a focus in internal medicine and cardiology.

Mr. Evans and the Company agreed that his last day of employment with the Company would be December 31, 2018.
In connection with his departure, Mr. Evans was eligible to receive benefits consistent with a Qualifying Termination
and/or termination without cause under the Company s Executive Severance Plan and other employee benefit plans, as
further described on page 56.

Chief Operating Officer Employment Agreement

In connection with his appointment as COO, Tenet entered into an employment agreement with Dr. Sutaria for an

initial three-year term until January 2022, during which he will receive target total direct compensation in the median
annual range for comparable positions, consisting of:

Base Salary: $1,000,000 per year

Annual Incentive Plan: 100% of salary (at target) per year

Annual Long-Term Incentives: $4,000,000 in RSUs per year (vesting ratably over three years)
The HR Committee also approved a one-time buyout to Dr. Sutaria valued at $12,000,000, which was a make-whole
for forfeited and forgone earnings from his previous employer. The buy-out was split between $7 million in RSUs and
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$5 million in restricted cash to provide for employment retention, as it vests in full upon the expiration of the
three-year term. LTI awards to Dr. Sutaria are not subject to financial performance goals as part of this initial
employment arrangement, which is designed to transition him to a public company compensation program from a
private partnership model at his prior employer. The Company s stock price performance over the period will be
reflected in ultimate pay delivery. Dr. Sutaria is subject to certain non-competition covenants for one year, and
non-solicitation covenants for two years, following termination of his employment. Dr. Sutaria is not covered by
Tenet s Executive Severance Plan, and there were no additional hiring inducements.
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Compensation Elements Link Pay with Performance

The following table outlines the primary components of our NEOs 2018 compensation packages (other than
Mr. Rittenmeyer, as discussed above):

ELEMENT DESCRIPTION PURPOSE
Fixed cash compensation set Attracts and retains talented executives with
annually competitive fixed pay
Base Salary

Based on peer group and market
survey data, as well as individual
performance, experience, internal
pay equity considerations and
tenure

Performance-based cash Motivates and rewards executives for meeting
compensation tied to achievement short-term goals that drive long-term growth
of annual performance goals

Annual
Challenging, objective performance metrics are
Incentive Plan Target award amount set as a  set annually based on Company s business plans
percentage of base salary that and vary across business units
increases for executives who more
directly influence business
outcomes
Performance-
Stock Options
Performance stock options vest Requires sustained increase in the Company s
1/3) only if stock price increases 25%  stock price for executives to realize any value

from grant date and remains at or
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above such a level for 20
consecutive trading days
Strongly incentivizes executives to deliver
meaningful growth to shareholders

If performance condition is not met
within three years following grant,
100% of the options are forfeited

Awards cliff vest on third Focuses executives on creating long-term
anniversary of grant date based on  shareholder value
performance against pre-determined
goals measured over cumulative
Performance three-year performance period

Based Cash Rigorous goals are set for Adjusted EPS,
Adjusted Free Cash Flow Less Cash NCI and
1/3) Relative Total Shareholder Return (TSR) to align

Cash payments conserve equity with the Company s long-term objectives
usage and provide liquidity to
insiders who are often precluded
from selling stock

RSUs vest ratably over three years Directly aligns economic interests of executives

Time-Based and shareholders through equity ownership

RSUs

1/3 . . . .
) Encourages retention and subject to forfeiture in

the event that an officer terminates employment

Best Practices Support Strong Compensation Governance

We maintain the following best practices to ensure our governance of executive compensation reflects our
pay-for-performance philosophy and aligns the interests of our executives and shareholders.

Active engagement with investors
Emphasis on pay-for-performance
Clawback provisions applicable to all performance-based compensation paid to NEOs

Significant stock ownership and retention requirements for executives (6x base salary for the Chief Executive
Officer) and non-employee directors (5x annual cash retainer)
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No excise tax gross-ups on change-in-control severance benefits
Independent compensation consultant

Limited perquisites

Anti-hedging and anti-pledging policies
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DETAILED DESCRIPTION AND ANALYSIS

2018 Compensation Decisions

Base Salary

Base salary provides our NEOs with a fixed annual income and helps us attract and retain key executive talent. The
HR Committee approves the base salary of NEOs annually based on its assessment of each NEO s individual

performance and experience level, internal equitability considerations, and a review of peer group and market survey
data provided by our independent compensation consultant. None of our NEOs received base salary increases in 2018.

I 2018 INCREASE
NAMED EXECUTIVE OFFICER SALARY | FROM 2017

Ron Rittenmeyer @

$ 1,200,000 N/A
Dan Cancelmi $ 618,000 0.0%
Keith Pitts $ 925,000 0.0%
J. Eric Evans $ 700,000 0.0%
Audrey Andrews $ 550,000 0.0%

() Mr. Rittenmeyer s base salary was reduced to $1,200,000 in March 2018 when the HR Committee approved a
comprehensive pay package that included AIP and LTI compensation. Previously, the HR Committee had set
Mr. Rittenmeyer s base salary at $2,900,000 in November 2017, reflecting the short-term nature of the arrangement
during the leadership transition and lack of AIP and LTI compensation.

Performance-Based Annual Incentive Plan

The AIP is designed to reward our employees for performance against short-term financial, quality and service goals
selected by our HR Committee to drive long-term growth. It is broad-based and, for most of the approximately 5,600
employees who participate across each of the Company s business units, it is our principal means for linking pay to

performance.

Each year the HR Committee sets performance goals across metrics related to the financial performance of the
Company and operational objectives of each business unit, as well as individual performance goals. Each metric has a
carefully calibrated threshold, target, and maximum performance level that is scored from 0% (at or below the
threshold) to 200% (at or above the maximum) of target. Once the outcome of each metric has been determined, the
result is a fixed funding pool from which individual payouts are determined.
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The HR Committee maintains discretion to adjust AIP outcomes positively or negatively for individuals or business
units depending on a variety of factors, including results that do not meet expectations, unanticipated market events,
and extraordinary or disappointing individual performance. Specifically, the HR Committee reduces AIP payments for
failure to comply with the Company s standards of conduct or in response to other negative quality, safety or
compliance events.

In addition, AIP awards are subject to recoupment provisions where the Board may require reimbursement to the
Company of awards in the event of a material restatement of our financial results caused by the recipient s fraud or in
other circumstances involving material violations of Company